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THE COMPANIES ORDINANCE (CAP.212)

Memorandum of Assoctation

Of

BANCO PRODUCTS (TANZANIA) LIMITED

{NAME CHANGED TO UNOPLAST (T) LIMITD VIDE CERTIFICATE OF NAME CHANGE DATED 4™ OCTOBER, 1999)

The name of the Company is “BANCO PRODUCTS (TANZANIA) LIMITED",
The Registered office of the Company will be situated In Tanzania.
The objects for which the Company is established are:

(1

{2)

(3)

(4)

To manufacture aia deal in all building materials and in particular, metal beds, all types of steel
and metal frames including wirdow and door frames, welding and engineering works and all by-
products and also furniture and including nuts and bolts, iron bars, nails screws, guttering etc.
and crown corks,

To carry on In Tanzania, the business of mining, prospecting, exploring, operating and working on
mines, quarries and © win, set, crush, smelt, manufacture, process, excavate, dig, break,
acquire, develop, exercise, turn to account, survey, produce, prepare, remove, undertake, barter,
convert, finish, load, unload, handle, transport, buy sell, import, export, supply, and to act as
agent, broker, stockiest, distributor, consultant, contractor, manager, operator or otherwise to
deal in all sorts of presents and future, malinly into copper and ores, minerals, deposits, goods,
substances & materials, including sands, stones, soils, chalk, clay, china clay, betonles, broils,
calcite and coal, lignite, rockphoscate, brimstone, brine, bauxite, limestone, precious and other
stones, gold, silver, diamonds, iron, aluminium, titanium, vanadium, mica, apalite, chrome,
capper, gypsum, rutile, sulphate, tin, zinc, zircon, tungsten, silicon, brass, and other allied
materals, by products, mixtures, blends, residues & substances, and to deal in all types of
minerals, their contractors, compounds, products, by-products, mixtures, ingredients & residue
on land, water or otherwise, including iron ore, rare earth ore, columbine, monazite, Sumer kite,
alienate, low silica, alumina, manganese ore, granite, precious stones, lead zinc, tin, beryllium,
magnesium, nickel, tungsten, ore, molybdenum, lignite, gypsum, stones and other allied ‘goods,
presents or future, and to carry on the business of mining exploration, mining, mineral and
gemstone polishing, jewellery, promoters and participants in any industrial or commercial mineral
dealing and gemstones be It at national or international levels, to do all incidental acts & things
necessary for the attainment of the foregoing objects and these presents,

To carry on and transact all or any linds of agency business and to act as representatives of any
person, firm, Company or corporation manufacturing or dealing in any sort of merchandise,
commodities, goods, wares and other materials and things.

a) To acquire the goodwill of any business within the objects of the Company and any lands,
privileges, rights contracts, property or effects held or used In connection therewith and
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(10)
{1y

{(12)

(13)

(14)
(15)
(16)
(17)

(18)

upen any such purchase to undertake the liabilitles of any Company, association, partnership
of persons.

b) To carry on business as manufacturers, producers, processors, exporters, Importers, and
dealers in all kinds of chemical products, chemical foams, plastic foams, plastic materials,
plastic articles and detergents and soaps In liquid or powder or solid form In any variety or
combinations and all kinds of articles or goods made of these materials for general or
specific use.

c) To carry on business as manufacturers, producers, processors, exporters, importers, and
dealers in all kinds of foam products, paints, resins, olls, and adhesives and all other
activities related to these,

d) To carry on business as manufacturers, producers, processors, exporters, importers and
dealers in all kinds of resins, oils, adhesives, all types of packaging materials and all other
related activities.

To undertake, construct, acqulre and carry on works of all lands relating to any business of the
Company.

To purchase, lease or otherwise acquire, hold, sell or otherwise dispose of and deat in lands
whether freehold, copy hold or lease hold and concessions.

To erect, build, construct, alter, improve, enlarge, maintain and work any wharves, stores, saw-
mills, buildings, shops, factories work, plant or machinery for the Company’s business.

To buy, sell and deal in property of all kinds and to develop the resources and turn to account
the lands, buildings and rights for the time being of the Company in such manner as the
Company may think fit.

To apply for a acquire privilege monopolies, licenses, concessions, secret processors and the like
which may seem advantageous to the purposes of the Company.

To hold or promote competitions of any description autherized by law which may be calculated
to increase the business of the Company.

To carry on any other business of a similar nature or any business which in the opinion of the
Directors can be conveniently carried on by the Company.

To acquire and deal with the following properties or any one or more of them:-

a. The business, property and liabillties of the Company, firm, society, corporation or person
carrying on any business, within the objects of the Company.

Lands, buildings, easements or other interests in real estate.

Plant, machinery, personal estate and effect,

Patents, patent rights, inventions, copyrights, designs, trademarks or secret processors.
Shares, stock or securities in or of any Company or undertaking, the acquisition of which
may promote or advance the interests of the Company.

o ang

To pay all costs, charges and expenses incurred or sustained in or about the promotion and
establishment of the Company.

To sell, let, dispose of or grant any rights over all or any of the property of the Company.

To grant licenses to use patents or secret process of the Company.

To manufacture plant, tools, goods or things for any of the purpose of the Company's business.
To draw, accept endorse and negotiate all bills of exchange, promissory notes and other
negotiable instruments for the purpose of the Company’s business.

To borrow money or receive money on deposit either with security by debentures, debenture-
stock, mortgage or other securlties charged on the undertaling or all or any of Its assets
including uncalled Capital.
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(19) To lend money with or without security and to Invest money of the Company in such manner
other than in the shares of the Company as the Directors may from time to time decide.

(20) To enter into arrangements for joint working or business or for sharing of profits or for
amalgamation with any other Company firm or persons carrying on business with the objects of
the Company,

(21) To promote or assist in the promotion of any other Company for the purpose of acqulring or
undertaking all or any of the assets and liabilities of this Company or for any other purposes
which may seem directly or indirectly to benefit the Company.

{22) To sell the undertaking and all or any of the property of the Company for cash or for stock,
shares or securities of any other Company or for any other consideration.

{23) To procure the Company to be registered, incorporated or other-wise constituted if necessary or
advisable according to the law of the United Kingdom or of any colony or Dependency or
Mandated Territory thereof or any other Republic or country in the world,

(24) To provide for the welfare if persons in the employment of the Company and the wives, widows
and families of such persons by grants of money, pensions and other payments and by providing
or subscribing towards the places of instructions and recreations and hospitals, dispensaries,
medical and other attendances and other assistance as the Company shall think fit and to form,
subscribe to or otherwise and benevolent religious society, trust and otherwise.

{25) From time to time to subscribe or contribute to any charitable, benevolent or useful object of a
public character the support of which will in the opinion of the Directors tend to increase its
repute or popularity among its employers, its customers or the public,

{26) To distribute in specie or otherwlse as may be resolved any assets of the Company among its
members and particularly the shares, debentures or other securities of any other Company
formed to take over the whole or any part of the assets and liabilities of this Company,

27) To do all or any of the matters and things hereby authorized in any part of the world either alone
or in conjunction with or as factors, trustees or agents for any other Companies, corporations,
firms or persons or by or through any factors, trustees or agents.

(28) Generally to do all such other as may appear to the Directors to be Incidental or conductive to
the attainment of the above objects or any of them.

4. The liability of the members is limited in accordance with the numbers of shares subscribed by each of
them.

5. The Authorised Capital of the Company is TSHs. 1,000,000,000/- (TSHs One Billion) divided into Ten
Million (10,000,000) Shares of One Hundred (TSHs.100) each.

The Company shall have power to consolidate the Capital of the Company into shares of larger amount or

~—————>sub-dividethe-same or any part thereof inte shares of lesser. amount, to issue any shares at parorat a
premium of or (if and so far as the law of the time being shall permit) at a discount or to divide the same
into dlifferent classes, with such guaranteed, preference or other special privileges or advantages over any
shares previously issued or to be thereafter issued or with differed or qualified rights or subject to such
restrictions or determined by resolution but so that the special rights or privileges belonging to the holders
of any shares that may be issued with preferred or any special rights shall not be varied, abrogated or
affected except by such sanction as Is provided by the Articles of Association of the Company for the time
being.

We, the several persons whose names and addresses are subscribed, are desirous of being formed into a
Company in pursuance of this Memorandum of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names,



NAMES, ADDRESSES AND DESCRIPTION | NUMBER OF SHARES TAKEN BY | SIGNATURE OF SUBSCRIBER |
OF SUBSCRIBERS | EACH SUBSCRIBER AND DATE

[ MR, JOHN HOBSON, "

COMPANY DIRECTOR, .

POST BOX 2832, ‘ 1 (ONE) SIGNED

MOMBASA.
| MR. SILVESTRI VASCO, ' |
COMPANY DIRECTOR, ‘

POST BOX 2832, | 1 (ONE) SIGNED

‘ MOMBASA. ‘

WITNESS TO THE SIGNATURES OF SUBSCRIBERS:

SIGNED

NAME OF WITNES: PATEL & CO.,

ADDRESS: P.O. BOX 740, DAR ES SALAAM, TANZANIA,
QUALIFICATION: DEGREE IN LAW

OCCUPATION: ADVOCATES

SIGNATURES: SIGNED
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THE COMPANIES ORDINANCE. (CAP. 212).

Company Llmlted By shares

Articles of Association
OF
BANCO PRODUCTS ('I‘AI.\_!ZA NIA)
LIMITED.

TABLE "A" EXCLUDED
The regulations contained in Table "A" in ihe st schedule to (he
Companies Ordinance shall not apply lo the company save and except
where the same are repeated or contained in these nl.‘l’iﬁclcs.

. INTERPRETATION

In these arlicles:-

“The Companics Ordinagec” means the companics Ordinance 1933

andl cvery other Ordipance for the time being in foree edneerni ng and
alfecting Compiinies,

"These Articles” means these arlicies s originally framed or as
altered from. time 1o time by special resolution. . -

Words importing the stngutar number include the pluml number and
viee v, .

Provided always that when any provision of the companies Ordimmce
is referred to, the reference is 1o that provision as modified by any law

Tor the limc'bcing in farce and unless the conlex! otherwise requires,

expressions defincd in the Chmpanics Ordinance ar any slafutory
modifications thereof shall have the medninggo defined.
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PRELIMINARY

Thue iy aodipataniamt ulyeat Ko swluch s, g
established is tocatiy on with limited labili Iy the business which the
Compuny is authorised 1o carry on by it Memorandum of Association.

PRIVATE COMPANY

‘

The Company is to.be a private Company wnd accordingly:-

o
NS

(H The mm}‘b{:r.

[ members for (he e being of the company
{exclusive Jersons in the employment of the company while
in such employment and have continged alicr such
ciploymentto be members of the Com pairy) is not o excecd
lifty bul where two or morg persong hold one or more shares in
the company joindy, they shall tor the purpase of this
paragraph be tended g sin_gic:mr:mbcr.

(2} Anyinvitalion to the public o subscribe for any share or
debenturc-stock of the o mpany is hereby prohibiied.

N The right to transler ils shares is restricted as hereinafter
provided,

‘The shares of the Company shall be under the control of the Directars
who may sllot or otherwisc dispose.of the same 0 such PErsons on
such terms and conditions ax they may think fit,

SUARE CERTIFICATES

Share Certificates Shall be issued under the seal of the company and
sipned by a Direclor und countersigned by the Secretary or some other
person appoinied by the Birectors for the purpose

Every member shall be entitied (0 one certificate forall the shares
registered in his name, o

.

« Ivery share centificale shall specily the number and the denoling

mumber of the shares in respect of which it is issucd and the amount
paid up thereon, . .

.
.

IFany cerlificate be wom out or defaced then upon production thereof

to the Directors they muay arder the same 10 be cancelled and may issue

a new certificiie in liew thereal s il any certificate be Jost or

destrayed then upon prouf thercof 1o e satisfaction of the directors

and on such indemnily s the Dircctors deem adequrate being given a o
new cerlificale in licu thereof shalf be given {o ihe party entitled 1o
such lost or destroved certificnte jssucd under this clanse.

L P Y  JO t o i [T PR v i F ARRUR RN TN T
|Sc'-\(m"u‘|§'L‘“fﬂ"ﬁé’d'?:h'{’f"lcn e Bél‘b{‘-n’;f"‘?’r:kﬁ-r|1r;|'x§§'(~cl on (he ,Icg}mm'.
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7.

18.

CALL ON SUARES

The Directors muy from time to.time make calis upon the members in
respeet of any moneys unpaid on their shares in such manner and
such time ay the dircetors miay determine.

The joint-holders of 1 share shall be jointly and sevemlly linble to pay
all eafls in respect thereol, '

it sum ‘ealledsin respeet of u share is not paid before or on the day
appointedfyrithe puyment thereol the person from whont the sum is
due shall pay’such inlerest thercon as the directors may determine but

“the Directors shall be at fiberty 1o waive the payment of such interest

wholly or in part.

-

The provisions of these regidations as to e linbility of joint hokders
and as W the payment of fnterest- shall apply in e case of non
pityment of ity sum whicliby the terms of issuc of o share becomes
payable al # lixed fime whether vn account of the mmount of the share
0y b%' wiry of premsium as it the same has hecome payable by vivoe of
A call duly made and nolificd,

The dircctors may ke amangements on the issue of shares for a
difference between tic holders in the amount of ealls to be paid and in
the fimes of payment,

A eall shasll be deemed o hiave been made when the resolution of the
dircetors authorising such call swaa passed

LIEN

The Company shall have a paramount lien on every share (nol hetng a
Tully puid share) for all moneys (whether presently payable or not)

. —payable ata fixed time in respect of thal shace aned e
Company shall also have alien on all shares (other than paid shares)
stinding regisicred in the nume ol o single person for alf money
presently payablc by hin or his estale to-the Companybut the
Dircetors may atany lime declare any shares 1o be wholly or in part
exempl [rom the provisions of this regulation. The Compiiny's lien, if
iy, on a share shall extend 1ol dividewds payable thereon.

The Company muy scll in such manner us the directors think Mitany
shares on which he Company has o lien bt no sale shall be made
unless some such swm in respect of which the lien exisls is presently
payable for untit the expimtion of fourteen days afler a notice in
Tl i GRS S el RS i Y o »
it e R U HROHI L fukriitRh: "] £t
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20,

21.
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For giving effect to any such sale the Divectors may authorisc some
person o tanster the shures sofd ta the Mirvhaser thereef, The
Purchascr shall be registered os the holder of the shares comprised in

any such transfer and he shall not be bound to see to the applicgtion of

the purchasc-money nor shadl bis title to the shares be effected by any
irfepuliity or invalidity in the proceedings in reference to the sale.

® .

The péoceeds of the sale shall be received by the company and applied
in payment of such part of the amount in respect of which the lien
exists s is presently payable and the residue shall {subject 10 a like
ficn for sums nol presenlly payable as existed upon the bhares prior to
the sale) be paid 1o fhe person enffiled 1o the shares at the date of the

solc.

ffOR FEITURE OFF STIARES

1 member Fuils 1o pay any call or instalment of a eall on the day
appointed [or he payment thercol the directors may al any time
thereafter during such time as any part of such calf or instalment
renming anprid serve o police on bim requiring paymentof so much of
lhe cull or instalment as is unpaid together with any inlerest which may
have accrued. '

The notice shall name a further day (not eardier than the expirtlion of
Jourieen days from the date of the notice) on or before which the
payment respuired by the notice is 10 be made and shall state that in the
event of non-payment al or before the ime appointed the shares in
respeet of which the cal] was made Will be liable to be forfeited.

¥

Il the requiremients of any such notice as aforesaid are not complied
with any share in respect of which the iotice has been given may al
any lime therealier before the payment requirsd by the notice has been
made be forfeited by a resolution of the directors to hat effect.

A forfeited shure may he xold orotienwise disposed of on such teoms
andl in such manner as the Directors think Nt and alany Ume belvre a
sule qr disposilion thy forfeilure may be cancelled on such terms as the
Directors think fit,

A person whose shares haye been forfeited shall cease to be member in
respect of the Torfeited shares, but shall notwithstanding remain liable
to pay W the Company all moneys which at the date of the lorleiture
were presenlly payable by him 1o the Company in respect of the shares
but his linbility shall ceasc if and when the Company receives payment
in full of the nominal amount nl the shares. <




20,

27

30,

g

A Statitney dec:}:u:uitm % Writing (g the doclamng iy A Directar of the
Company and tha 2 share in e Company hys been duly torfeited op 5,
date stated jp therdectarigio, shall be conelusive evidence ol the fact
Staded thejrip A8 ainst all persons claiming 1y he entitled | (e share,
The Company may receive the tonsideration, i any, given for e
share on any side or dispositio thereof ang hay exeente a rapgfe, of
the share in faveurof the person o whom e Wre is sold of disposed
ol and he shaj thereupon e registered ag the halder of 1he share any
shall not he bound 10 see 1o the npplication ol the purciinsc-moncy, ir
any. nor shall his titte 1o the share be alfected any irregul:l;“ily or-
invalidity iy the: j‘amcqc(?ings in reference g the lorfaitwre, safe or
disposal ol e share,

The provisions ol these o suliliony as to forfciture shall apply in e
cuge of HUN-Pyent of iy sune which by thetermg of isste of 4 share
become Pryable at a fixeq Hme whitthe, 8 account of the amount of
the share of by way or Premiom ag if e Same had beopp Payable by
virtue of 5 ¢qff duly made and notifjed,

TRANSFER ANp TRANSMISSIQN_ OF SHARES

ransfer the SAMIC 10 any member or g tha wile and childreg or any
nember scleeted by the Transferor but save pg aloresaid gng save ag
provided by Anicie Ny, 35 hereol no shares $hall be tmpgfy crred lo g
persan whe i pe a.meniber so long as any member o Person cleeipg
by the Dirotor wrone o whom jt ig dugitallo ;) Adhiit o membersy; P
is willing to purchase the sane M a fair value,.

A share ;m 4y be fransteried by & member or oiher person entitled 1o

Exeept where (e frinsfor iy made purgyny &1 Articles Nos, 2Band 35
hereof the member Proposing (o trangre, #y shares ghaly Bive notice iy
writing 1o {he Compuny (hy fye desires 1 fransfer the o Such
notice shal) Specify the sug,; he fixey ns the Ty value ang sl
constitule the Company hig egent for the sale 1y any member of (he
Company op persons selected g g oresaid ol the prige 0 fixed ny (he
oplion of (e Purchaseg ay thofair vylye to be fixed by arbitration in
ceondance wig these articfes, The transfer hulice may include severn)
shases and iy Sich case shall OPerate 45 i1 it were 4 Separaie notice iy,

fespeet of cach share, The transfer potiee shall no pe fevocable cxeept 0
with the sanction T the Dircetoys, /i
2 ',:"\>
I the Company shay within the Space of twenty ciphy days afier being A
served with such hotice find y Person witling (; purchase the slures 2
and shall pive Nolice therpof gy, the nronceiy IR o oty b =
EHIOTAT rlfn EREBHEN 0 1) g5 n(_inuﬁ’uu hn‘ann'uﬁfn‘itf’??aé ~.\‘5:3
A . G
Y
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In cuse bf dilTeience between thédurchasing member or ather
purchaser selected ay aloresaid and the propusing transTeror as o the
[air valtie of the shwres or share such value shadl be decided wpon by
arbitmtors one to be appointed by each purly or asingle arbitrator i’
the parties can agree [0 vne nane.

I in any case the proposing tansfermr alter having become bound as
uforesiid makes defaudt in transferrding the shares the Company may
receive the purchase-money and shull thereopon cause the name of the
purchasing meémber (o be enlered in the Register as the fiolder of the
shares and shall hold the purchase-money in trust {or the proposing
Transleror, S

If the Company shall not within the space of twenty-cight days alter
being scrved with the notice of transfer find @ mémber or other person
selecled as aforesaid willing to buy the shares and give uotice in
manner aforesaid the proposing tmnsleror shall at any time within
threc months alterward be at Liberty subject to Article No: 36 hereof to
sell and lransler the shares (o any person whalsoever at any price.

The shates specified in any notice served on lhe Company pursuant lo
Article No, 30 bereof shall be offercd 1o the members willing lo
purchase the same in proportion Lo the existing shares held by thein.

s .
A share muy be transferred by 3 member to his wife and children and
any share of a deceased member may be transferred by his legal
representatives lu the wile and children of such deceased member or to
the Guardians if such children.be minors ind the shares glanding in the
name of Trusices of the estate of a deceased member or in the names
of Guardians of the minor ol any member may be transferred ko new
Trustees. Guardians acling lor e lime being as the case may be and
restrictions faid down in Article No. 28 hereol shall not apply 1o any
transfer authorised by this Article. ~ . '

The Directors may refuse Lo register any transfer of a share:

1
(n) Where they are nnl satisficd thit the proposed tansleree is a
responsible persen or . co
LA

) Where the Company has u licn on the share, or

(©) Where they consider that the proposed imnsferee not being a
fnember iz not a desirable person to admit o membership,

Pravisas (i) and {¢) contained herein shall nutapply where the
proposed transferee is already @ member or (o a tmosler nade pursuant
lo Article No. 35 hereof, N ’
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38

3%

41,

AShillings wrrenenneean) PRi 10 me by C ... e s o
D

If the Diyectors reluse to register a n-m_xsrm- of any shar thry shalt .
it o NN ANEr Wi dae i winch the transter was lodged with

the Company send totthe Transleree potice of the ref usal,

The instrument of transfer of sy shace shall be executed by or on
behalf of the Transteror and "Transferee and the Trans[eror shall be
deemed o remain « holder of the share until the name of the
Trunslerce is entered in the registor of members in respect thereof,

%

FORM OF TRANSFER QF SHARES

Shares shall be transferred in the folfowing form or in any usval or
common forin which the Directors shall approve:- :
+

LA e, ORRR | NEPEIERN.
considerstion of the sum of Shs

.............. LR L e Y

»

e e iereinafler calléd the said Transferee) do
hereby traosfer (o the Said Transferee the share (shares)
BUNCICH oo e, i1 Hhe undertaking colled BANCO
PRODUCTS (TANZANIA) LIMITED to h old vnto the said
Transleree subject te the severaf condiiens on whicl: | hold the Sme;
and | the said Transferee do hereby agree to the said share (shares)
subject to the conditions aforesaid,

£
As witness our hands (his ..o day of e 19
LRI I
Signatures:-
1

CONVERSION OF SHARIES INTO STOCK .
The Company by ordinary resolwtion convert any paid up shares into
stock and reconvert any stock o paid up shares of any denomination,

The holders of stock may transfer the same op any pact thereof in Lhe
same manner and subject to tie same regulations and subject 1o which

.

the shares from which the stock arose might previously 1o B i e

T S . et W BT N DEIH T
::‘f s rPEETRed R izp’ff?u Vil‘fﬁ 1{ §:§‘ ?,{i%,;:&fi {g}}mw RGNS P, it eak
}f;?m'nrrﬂi';ff3!';’11‘3'iﬁgé’i?xli]ﬁ'grffunl R BRI LA tomlond wmount b

e shiwres. feom whinh the stook nroye,
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47,

The holders ol stock shalt seeording to the mnound of the stock okl hy
them have the'same rights, privileges and advaniages os repards )
Hividends voring al meedigg: of the Chinpany and other matier as i
they held the'shares Fromy which the stock arose but na such privilepe
ar privileges (except participation in the dividends and profils of the
Compunyy shall be conlerred by any such aliquot part of stock as
waonld nof, il existing in shares, have conlerred thal privilege or
advaniage, ‘

Ssuch of the regulations of the Company as arc applicable o paid up
shares shall-apply to stock and he words *share” and "sharcholder”
therein shall inehude *stock™ and stock-halder ?

ALTERATION OF CAPITAL

The Company may from time to time by ordinary resolition increase
the shore capital by such sum 1o be divided into shores of such amount
a5 the resolution shall-preserite,

Subject t any dircction 1 the contrary thal may be given by the
Company in gencral mecting all new shares shall belore issue be
offered 1o such-persons as af the date of the offor are entitled lo receive
notice from the Company of general nicelings in proportion, ns nea rly
as the cirenmstanees adwil, to'the amount of the existing shares to
which they are cntitled. The offer shall be mude by notice specifying
the number of shares ofTesed and | imitinga time wilhin which the offer
ot accepted will be deemed 1o be declined aid alter the expiration
ol that time or on the receipt of an intimalion fram the person to whons
the offer s made hat he decliics 1o aceepl the shares offered, the
Directors may dispose of those shares § n such manner as they may
think most benelicial o the Company. The Dircetors mu y likewise z0
dispase of any. new shares which {by reason of the mtio which the new
shires bear 1o the shares held by the persons’entilled to an offer of pew
shares) can not in e opinion of the Divcelars be convenienlly offered
under this articier™ o

i
The new shares shall be sibject to the same provisions with refercnce
to the payment of calls, licn, transfer, tansmission, forf citure and
othenwise as the shares in the ori ginal sharc capital,

The Company miay by ordinary resolution:-

() consolidite and divide alf o imy of ils share capital it shares
of larger amount than jts cxisting shares:




of

48.

49,

{th sub-divide itg existing sharek or any ol them into shares of
“smaller.amount than is Tixed by the Memoranduam of
Assaciation subicct nevertheless 1o the provisions of Sectiton
No. 52 (1) o] the Companies Ordinance. .

(¢)  Cancel any shires which al the date of the passing of the
resolution bave ol been taken or agreed 1o be taken by any
person, ¢ '

The Company may by special resolution reduce its share capital and
sny capital redeimption rescrve fund in any manner and wi‘h and
subject o uny incident aythorised and cousent required by law.

MODIFYING RIGHTS

st any time the capitnd by reason of the issue of preflerence shures or
otherwise is divided inta dilferent clusses of shares all or any of the
viphts and privileges attached o sueh cluss may (subject 1o the
provisions of Section No. 62 of the Companics Ordinance) be annulled
or modilied by apreement between the Company and any porson
purporting to contract on belall of the holders of thut class of shares
provided such agreement i ratified in writing by the holders of al least
three-fourth of the nominal smeunt of Qe issucd shaies of the class.
Every such agreemen! shall bind gl holders ol shares of the class.

BORROWING POWERS

The Dircctars may from time o lime al their diserelion borrow and
sccure the payment of any sum or sums of money for the purpose of
the Company. )

The Directors may sccure the repayment of such moneys in such
manner and upan such terms aird condilions i all respects as they
think fit and in particular subject to article No: 4 hereol by the issuc of
dehentures or debenture-stock of the Company charged upon all or any
part of the property of the Company-(both present and fuluire)

imchuding its uncatled capital for the time being,

The Directors shall not ulilise the money mised as provided in articles
Nis. 50 and 51 heseol for lavouring for providing acenmmodition 1o
some one.




53,
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GENERAL MEETINGS |

A geherd meeting shaf| he held onee iy BVETY year al such 1ime (1o {
betng more tha fificen months after the holding of 1he st precedin Eo)
keneral meeting) any place as may be Rscribed by the Company in ~.
Beneral meeting or jn default in sucl e in the thie month Iollowg ng !
that in-which the nniversary of the Company's i heorporation oceyrg :
ad al zueh place as (he Directors shal] agiwint. In defayll of 5 genemmd |
meeling being so eljeyd A genernl meeting shall e held in the nex)

month ollowing i miy be convened by any 1wo members in the

SRMC manher ag nearly ns possible as thatl in which meetings are 1o be
tonvened by the nj recions,

The above-mentioned Beneral meetings shai) pe called ordinary
general imeelings alf other pencm] ncetings shal be ealled
exlraordinary penery) meelings,”

The Direelors may whenever they think iy convenc an exirp

ordinary penem meeling und extra vidinary peneyal meelings shall
also be conveney D such requisition oy in default may be conveney by
Such requisitionjsty 85 provided by Seetion No. 114 of the Companics
Ordinance, Ity a0y time there are Bolswithin Tanzanja sulTicient
Directors cipable ol teting 1o form g quenm iy Direetors o any
members of the Company may convene ap cxlraordinary genery|
meeling'in the same manner ax nearly ag passible as 1hat'jy which
meeting may be convened by the Direciors,

NOTICE O GENERAL MEETINGS

Subjeet to tie Provisions ol Seetion No. 117 (2) of the Companies
rdinnnce relating special resuhutions Seven days notice af the least
exclusive of the day on which 1he nalice is served or deemed 1o e
served but inclusjye of the day for whicl, notice is given) Specifyfug
the place, the day wnd the houy of the meeting and in the case of
special business e tetiend majure of (e business shall be Bivew in the
hinner hereinafter mentioned or jy such offinr manner, oany e may

__be prasesifingd iy the Company in (e BEnerl meeting o gyef; persons

i are under the regulalions of (he Company enlitled 1o rece; ve such
notiee from the Company, hyf with the consent of all the members

entitled 1o reeeive nulice of same parliculay meeling thyt mecting may = ’;‘“{M‘;{s’;;
be convened by sueh notice and in such manner as oge members ma Y 200 P
P ‘ AN > "*‘
think fi, £ h 1
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ar. The accidenm anmnission () give notice of gy meeling o or the op
receipt cf nalice of miceling by any member shall not invalidate (he
proceedings ag any mecling,

i’I(U(.’l'Ilz.'U!N(fb‘ AT GENERAL M ELTINGS

S8 Al buginess shull be dieemed special that it mnsacted af imn
cxlraordinary meeling and all that ig transacled at ap ordinary meetj ng
with the exception of sanctioning a dividend, (he consideration of the
siccounts, bulance sheets, nnd the ordindry report of the Directors and
Auditors the electinn of Dircctors and offjer Officers in the place or
those retiring by rotaticn and the [ ixing of the rcmuncmlf,on of the
audilors, N o '

59, No business shall be transacted a any gencial meeting unless a
Huorm of members iy Preseat al the time whep (he mecting proceeds
1o-businesy: save as herein provided twy menibiers presert cither
persatially or by prox ¥ shall be a quorum,

“~

6O, H avithin hall an hour from the time appointed for the meeting a
quonLm i ot rescnl, the meeling, il eonvened upon the requisition of
members, ghinl F be dissolved: in any other cosc it shall sland acdjourney

o the saie day in the nexi week, al the same thne and Pluce and it oy

the adjourned meeting n quoren is noy present within hail an hor

from the time appointed for the mecting (the members present shal) e

& guorim,

Gl.  The Chairman, jr any of the Bonrd of Dircetors shall preside ag
chairman ay cvery genernd meeting of the Company.

6. "I there s no suel chairman or tfany meeting he shall not be present
within [ifleen minutes af; ler the timeappoinied for holding such
meeting or ig umwilling 16 act, the Dircetors present may chuose one
nl‘thcmsdvcg 16 be Chuirman and in delanft of their doing s, the
mebers present shal choose o Director ag Chaismng and il no
director is present or i all the direetors present refuse to take (he
chair, then the members present shal) choose one of thapges ves o e— —

Chuinnag,” =

r

63, The Chatirmun may with the consent of any meeting gl which quorum
1§ present (and shall if 50 dircéled by the meeting) adjowrn the meeling
From time 1o time and [ fom place o plee bul pg business shall be
transacied st any adjourned meeting other than the business fer P
unfinished at {he meeling from whicl the adjournment took place. /; N
€

When mecting is adjoincd for the day or more, nolice of the _;7, .
adjourned meeting shali be given ug in case of ny original meeting. o Y ?}:
Save voles recarded in favour of or against Yuy resuulion, : _‘j <t
i S
. . » . 0. ;
6], e poll is duly demanded it shal be takep in suﬁ# mnes ae {he \?’fg v, 4
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70
71,

72,

.
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In the vase ol an eqmality of vates whether v a show of hands or on a
poll the Chairman of the mceting ot which the show of hands 1nke
place aral wltich the poll i denmnded shall be entitled te a seesned or
casting vole.

A poll demanded on the election of a Chairman or on a question of
aljournment shall be taken forthwith. A poll demanded on uny uther
question shall be taken at such time as the chairman of the meeling
dircets, :

VOTES OF MEMBERS

On a show of hands every member present it person shall have one
vole. On a poll every member shall ave one vole for eaclt share 10
which he is the hulder.

in the case of joint holders the vote of the senior who lenders vote
whether in person or by proxy shall be aceepted 1o the exclusion of
the voles of the other joint holders; and For this purpose seniori vshail
be delermined by the order in which the names stand in the register of
mcrbers. ' : ' :

A member of unsound mind or in respeet of whom an order has Geen
made by any court having jurisdiction in lusacy, may vate, whether on
a show ol hatds or on o poll by his commiltee, curator bonis or other
person in the nature of o commitiee or eurator bonis appointed by the
courl and iy such commitlee, cumlor bonis ur other PErson niy on
poll vote by progy, '

No member shall be intitled 16 vote al any gengral neeting unless all

lls or ather sums presently. puyable by him in respeet of ghares in the
Company have heen piid. :

On o pofl voles iy be given‘either personinlly or by proxy.

. Y .
The instrument appointing a proxy shall be in wriling under the hand
of the appointer or of his atlorey duly nuthorised in writing or if the
appoinler is a corporation cither untler scal, or under the hand of an
efficer or attorey duly authorised. A proxy need noi be a member of
the compiny. ‘

The instrument appointing the proxy amd the power of attomey or
other authority i sny under which i is signed or a nolarinlly cerificd
copy of that power of atlomey or authorily shall be teposited al the
registered office of the Company not less that Torty-cight hours bel'ore
the time for holding the mecting in or adjouned mecling at which the
person nwmberesd i the instrument proposcd 1o vate and in default the
instrument proxy shall not be trepted as valid,

PSSR AR TSR BN b flrmsenons o 1 v
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BANCO PRODUCTS (TANZANIA) LIMITED
P e O e b EE DS ) s DEINR 0
0 Products (Tanzania) Li mited, hereby #ppoinl

SEEENRAY Crannena b

e O 0 Y proxy o vole for me and on my behall at the
65;1zu'ryfl§ximnrdimwy (a5 the case may be), seneral meeting of the comnpany o be
on the SSISORINN 1) ¢ IURRTNN L+ S and any adjonmment thereof

PESh NS,y o N A

; o
CORPORATION ACTING BY REPRESENTATIVES AT MEE'I-‘&NGS

75.

6.

7.
7R.

79,

Any corporition wlhich is a member of the Company may by
resolition o its Dircctors of olher gavermning body authorise siteh
persortas It thinks 17t 1o aet as jis represenltative af any meeling of the
cumpany or of any class of members of the Company and the persan
sa-authorised shall be entitled 1o oxercise same powers on behall of the
corposation which he represenls a5 the corporation could exereise if it
were an individunl member of the Company.

DIRECTORS

The number of Dircctors shall nol be maore than six unless the
Company in gencral meeting olhenwise decides,

Deleted on 25th May, 1978

. The remumeration of each of 1he Pircctors shall be delemuned by the
" Company in the general meeting fron time (o time. The Directors

shall also be entitled 1 he repaid all travelling cxpenses incurred by
them respectively in or about the performance of their duties as
Directors inchuting their cxpenses of travelling to ar I rpm boare
meekings. IT by swpngement willy other diyectors any Direclor ghatl
petform or render any speeial iy or service oulsida his ordinuyy.
dities as a Direcior, the Direciors may pay him special remunemtion
which may be by way of salary, commission, participation which
mity be arfnged. ‘ g

POWERS AND DUTIRS OF DIRECTORS

X

The business of the ¢ mpany shall be manaped by the directors whe e

may pay all - cxpenses incurred in gelling up and regisiering the

Compimy and-miy excreise all such powers of (e Company us are ;

not by the Company in genernl meeting subject nevertheless (o any i z $6
regtfation of these nrticles Lo the Provisions of the Companiey .' e g
Ordinanee and 1o such ro wlnlions, being et Lennaiaient with e \

g;}t‘nwmniti T il (&%gfﬁ"ﬂf}‘,’ﬁﬁﬁk{ "ﬁ'{l Hgﬂé?tm#}‘}'f ﬁilvw‘%f‘sriﬁ’ﬁw "!E'"l“{“)’ \O .
AU %{&-i AL UL uny pricer aet of the Divectors which 4y

wotthd lutve been pulid i1t reptation®had sol been made, ™_d
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No Director shal) muke, necept or endorse mny accomniodation bill of
exchange, chesue or promissory note,
§ .

‘The Directors shalt cruse the minutes 1 be made in books provider
for the purposes.

Of all appointments of off; icers made by the Directors,

Of the numes of (he Directors present at epch meé}ing of Directots and
of any committee of (e Directars, '

Of all resotutions and Proceedings at alf meelings of the bbmpany of
the Director and of coninittes of Direclors,

ALTERNATE DIRECTORS

Any Director may with uag“api:mvn! of grher dicperors nominute any
DErson to nct or attend s AN pate Director in % plice during his
absenice from Fastern Afrien and on such appdifunen being made the
‘Alternate Director shall {except as regards the share gualification) be
subject in af] respeets (o the terims agd conditions existing with
referesice to the other Directors and sue) Alternate Director while
i rector shall exercise ang discharge nll gre
duties of the Director wio he vepresents. The Alrerpmie Director shail
ipso facto vacate the office if and when his Appoliter vacate office as o \
Divector and the remunecation of the Allerpate Direcior shalibe !
provided by the Direcior by whom the Alterngie Director was
appointed,

DISQUALIFYCATION OF DIRECTORS
The ofTice of a Dirccior shall ipso facio be vacated: -
(a) Deleted 16th November, {988
()] If by notice in wriling he resign his office.

c) [T he he found lunatic or become o unsound mingd,

(d)  If he become bankeufit in Tanzania or in any tervitory under

Section No, [47 of L)y Bankeuptey Ordinance 1930 or _
insolvent or suspend payment oy compound witl his . ‘
creditor’s, ’ . .
. / N : N 5 X
(e) ll: he commii any offence punishable under Criminal Law [or ’ ¥ H. ; =
the'time: being in force jp ‘Fanzania and being under tha { e i =y
law  non-tailable, e T
N H1.f “ ‘\) ’ d*
(N M,f.l'}‘,_,llﬂa-,&"*‘(’,l"l*{y"uf{;‘}“ﬂ.{;’ﬁﬂﬁfir”i’hl'ﬁi’M””‘”’m"}wlw"’mw‘ﬂ"u'y’ .i:f . Y
() If he heeome prohibited Crop being a Director iy reason of an R ‘_Sg_‘jf‘\“;" N

order  made winder Spetjon Mas 213 wid 269 of the compnnies
Ordinanep

A s e i g
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86,

87

b,

e

® I he beeome prohibited from being a Director by reason ol an
order made under Scetinn Nog, 213 and 269 of the compiinics
Oudinance, '

Provided lowever that any net donc in goed Taith by a Dircctor whuosce
office s vacated as aforesaid shall be valid unless prior o the doinn
wf muel ae wiHEEH nobive shall Tieke been made mthe Directogs
mintte book stating tal such Director hag ceased kabe a Direetor
of:the Company.

P S LT

Subjcet to Article 77 iereol, the Company in General Meeting may

from time 10 lime by ondinary resolution increase or reduce the number
ol Dircetors.

The Dircciors shall bave power atany lime and [roim iilehc i fiine to
appointany qualificd person o be a Direclor, cither o i1l a casual
vacaney or as an sddition to the existing Directors bul so that the
number of Direetors shallnot at any fime cxeeed the number fixed in
accordance with these reguluiions, “Any Dircelor so appointed shall
okt offiee onfy until the next following anmual general Mecting and
shall then be elipible fur re-eleclion.

(1)  The Company may by ordinary resolution of which a nolice tis
hereinafter provided 1s given, remove uny Director, except
those appointed under Avicle 77 hereof, before the expiration
of Tis perod of office notwithstanding any thing in these

Arlicles or in any agreement between the Company and such
Nirector, ‘

() The above resolution shatl not be efTective unless a notice of
the intention to move it hag been given to the Company nol
less than fwenty-cight days befdre the meeting at which itis
meved, and the Company shall give its members notice
ol any such resolution at the same time and in the same
manner ns it gives dolice of the meeting or, il that s nat
practicable, shall pive then nolice thereof, either by
advcriisement in o newspaper having an appropriale circulation
orin’ sy other mode allowed by the articles, not less than |
twenly-mue days belore the meeting:

Provided that if, alter gotice of the inlention tomave such o -
resulution hus been given Lo the Company, a meeting is calied

for a dale tventy-cight days or less after the nolice has been

given, the natice though not given within (he lime required by

this subscction shall be deemedd 10 have been properly given for

the purpose thereof,

The Company mray by ordinary restfition appoint another pesson in .
place of.a Dircetor removed rom office ander the immediately ¥
preceding Article, und without prejudice to (he powers of Directors

under Ariicle 86, the Company in Geneinl Meeling may appoint iy

gualified porson o be o Director.either to £ A oupual vacnney o fiaim
OB HRON S 1R ] e
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BB TheDj FeCnY may meel topether for (e despatch o buginess, adjaurn
mnd olherwse regulate their meelingg ng they think iy, Questiony
}lc'i.vi:;g al vy BIOCHS shall e decitdeg) iy uw'm.-u’n_rm- ARSI TP o
TGt iy g (e Secrelary on e cquistion of the Directors ghaiy

1

|

| |

l’l{”(f!fl".'l)lNGS Or DIRES'!’ORS k
|
!
i

aLuay time. summyop a meeling of fhe Directors,

i

89, "Phe Quornm ncdéssury lor the ransaction of 1he business shall be
Twn_ Dircctory peesonally pregen v

0. The Directors My elect i Chaippuy of their meetings, I ng such
«Chairman ig eleeted of jf any meeting the Chajrny, N is not presen|
within the fjve minuies af ter the time appointed for holding the same
the, Directorg "y ehoose one of the members 1 be Chairman of the
thecting, '

Y0 Altacis done by any mecting of the Dircetors or 5 Cammitlee of
Director op by iy person uelingag g Direcior sha) nobwy ths'%:mdfng
thatt i1 be 4, ervapgy discovered tht there Was some defect in the
appointmeny of any sucl Direvior o [Crson acting as af; Oresaid or 1hay
they or any ol thein were disqualificd o as valid ng i1 Svery such
person had hey gy Y appoinied ang g Qualified 1o be 4 Direetor,

92, A resolution delermined op without any meeling of the Dircetors ane
evidenced iy Wriling under the lands of gy MY of the Dirccions
shall be ag valid and e Slual ag a regp) ulion duty pPassed at o miceling
of the Directirs Provided 1hyy the resn| ution ghalj have beep submilted .
it euch Dirgepey present in oy, Orcity at which 1he registered offjee
tf the Ceny Pany s situnieg Tor hig approval or dissent,

* Al N

ni YIDENDS AND RESERvVE

93 Nu member shafl ho entitted (o recjve any dividemd or 1, exercise uny
Privilege as n member 0T be shall have Paid all calls fop the tlime
being due apy Payable op every shire hold by him. whether alone o

Jointly wipp, ahy other person logether wig interest ang ox penses jf
any, i !

9. The Cnmp:m_y is penera) Meeling gy declare i videndys bug
dividends shal exeecd-tiey TeCnmimended by lhe Directors,

9. The Dircetens may from time 1o time pay the members suchy inlerim

dividends a5 iippear (o (he Dircctors jo e Juslified by the profiis of the
Cnmpnny. ) '

9. Nog vidend shall pe Paitl othervige than out of profits.

97. Sub__icc‘l to (e n‘%zhm of fersons, jr My, entitled 1 shares wij, special
righls as 1o divi, Cilds, ng dividendy shall be declarcd ang paid

according 1o e BN naid on tzm Shareg 1y s ,J;,W s o
H L i i VAUl f% \{ﬁui"c'!" ﬂ%‘ é}?:fﬂ vy, Mx
;}mg&ﬁﬁg'j{sﬁ\: W?}f'&“ﬂﬂ:t*@%‘&{i(fg:;'f‘2‘ fi"f% '111:1"; .;!!mlf, while carrying, =
inferext be treated fop (e PUIPase o this artiele py midon the shyre, /{Q
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02,

103
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i

Il severat pérmi_:)s e regisiere 3 joing holdersg of any share any one
ol them Mny give elfectgn] feeeipts lor any dividend o olher moneyy
Payable on o jiy espect of the shaye, . : ) '

Any dividend iy Y be paid by cheque or wilran{ seny thouph the pogy
Ao the regisiere) address of (i member or pergon entitled thereto or jyy
the case of juing holders 1o Y one of such join holders at hig
registered gldyess Or o guch PErson and suci, address ag (e wmember o
person enlitled or such joing holders ps the cage may be may direct,
Svery sich cheque nr warmant shall s made payable to (ke order of
the persan Whom it is seng o to ihcmr:icmi’such ther persori ng (e
member of person cutitled or such Joint holderg as the cage may be
nny e,

No divitend shu) hear iniercsy againg! the Cimpany,

ACCOUNTS

The Dircctorg shall eauge Proper books f eeaunt Lo be kept with
respeel fo;- - '

{a) All sumg of MONLY rocejyed and expended by the Compzmy
and the Mtlters in respeey which receipt and -
expenditure fukes plce,

B Allsules anct purchasey of BOUds mipgle by the Company,
(<) The assets ang liabililiés Jf the Company

The books of dccount shall pe Kept at Ihc‘rogislcrcd‘ office of the
Compnny DFal such ofler place or plicos ng the Dircetors think [it any
shall alwayy e open (o the inspection of the Directery

The Divectiyrg shad] from lime g, Hing delerming whether an 1 wlt
CXIehl and ap whyy limes ang Places and Under whey conditions qr
reptlations (he ACHUGLY baoks of l!m(?mnpm_ly Orany of thep shall be
oRen o the inspecis, of membery ot beiny Direclors apgy no
members (po being a Direeior) shall hurve any right of ins;wc{ing any
HCEGURL OF bk of doecuments of the Cum]mny cXeept as aloresni by

taw o thorised by 1he Dircetorg or by the Company in Eenem)
meeling,

; - ; e 117 . T WO Ny, J R
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108.

109,

110,
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The copy of every balinee sheot (inchuding every document reguired
by law 10 Lo annexed theret) which is 1o be fnid before the Company
in pencrsd meeting {opethee with o copy ol the Medin s yepoct @hadl nol
less Uil seven days before the dale of the meeling be sent 1o al)
persons enfitled 1o receive notices of several meelings of the
Company.

The Company shall aperate jls aceount with 4 bunk or banks as may be
determined by the Doard of Directors and all cheque promissory notes
and bills of excliange and ali infruments negotinble by endorsement
shall be signed by such Director and the Sceretary pr by such other
person as may be appointed by the Directors from tine (o' lime.

AUDIT

An auditeirs shalf be ayspointed did his itics regutated in accordance
with Scctions Nos. 132, 133 and 134 ol the Companies Ordinance,

SEAL

The seal of the Company shall not be affixed ta sy instnunent exeepl
in the presence of two Dircctors or such other Person as the Direclors
may in writing appoint for the purpose and that the wo Directors or
other person uloresaid shall sign every instrument Lo which the seal of
the Company is so alTixed in their or his presence.

MOTICES

?

personally or by sending ity post to lim or his registered addresd 'ér

(il he hag no registered nddfess within T anzania) lo the ndd fess if aﬁzy {

within Tapzania supplied by him to the Company lor the piving of ;
I

A nolice may be given by the Company to any member either - §

notice 1o him,

When o notice is sent by posi, servive of the notice sl be decmed
o be efTected by properly addressing, prepuying and posting a lelier
containing the noticeand unless the conlrary'is provide 1o have been
elfected at Ihe lime pt which the letier would be delivered in the
ordinary conrse of post.

M amember s no registered address within Tanzanis o nd lias not !
supplied to the Compnny an address within Tanzania Tor the giving of |
nolices o hin o noljee addressed 10 him and afTixed al the natice brard|
ol the Com piny at the registered office of the Company shal] be
decmed o he duly given 1o himon (he day an which the notice is s0 J
aflixed. B
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113,

114,

Hs.

e,

A potice may e grvan hy t
by giving the notiee 1o the i
members in respedt of the 5

A notice may be given by
shore jn consequence of the

sending it through the post it a prepa
pume or by the litle of represeritative

the bmkapt ar by any like

23

> Compainy 1y the joint hollers of » shage

oint holder named first in g
hares, . R

te Company to the persorns

e register of

entitded o g

death or hankruptey of g memiher by

id letter addressed ta them by
s of the decensed o receiver of

description at the nddresy if any within
Tanzanda supplied for the purpose by the persons claiming 1o be so
eatitled or (until such m arldress has been so supplied)
fietice in any manner {n which the same might have beey given il the
denth or bankreptey had not oceyrred, . :

Notice of every gencralineeting shafl be givea in some

herein before autharised lo.every meniber exee

by piving the

munner

Pt those members wiio

(having no registered nddress within Tanzauia) bave not supplied to
the Company and address within Tanzania Tor the giving of notices o

thei and ‘also'to every person entitled (o

denth or bankruptcy of @ member who but for his deatf
would be entitled to receive notice of the meeting. No

shuil be entitled 10 recejve 1

DISCOVERY

No member shalf be enlitled to receive an

1wtices of peneral meeting

OF SECRETS

A sliare in consequence of ihe

1 or hankruptey
other persoy

¥ information concerning

the business trading or: customers of the Company or any trade secret |

by the Company beyond such information
a3 to Lhe accounts mnd business of the Cosppruy as is b

or by the Companies Ordinmmee direcied to be Tnid before (e
Company in « géneral meeting and no member shall be entitled (o

Or secret pracess of or used

inspection of any of (e bngks,-papers, corres
of the Company cxcept so Iar a5 such jnfprm
these articles or by tie Companies Ordinance,

ARBITRATION

T and whenever HETerence shall arise between the Company any

wiy of the members or ypir respedfive representatives

construction of nny of thege
thing made or done or o tie

existing between the parties
Companies Ordinance such
two arbitrators one to be ap
an Umpire to be chosen by
consicerntion of the mayter

articles herein contained o

¥ these articles

pondence or documents
ation is authorised by

touching the
tany nct or

) made or done or omitted or in regard Lo
the labilides nad rights arising thereunder or arising o

by reason of these aiticles

ut of the relation
or of the

differences shall, Torthwilh be referred to

the arbitrators belore enger
s relenved (o them and eve

fing on the
¥ such relerence

shall be conducied in aceordance with U provisions of the |,aw of

Arhitration Tnr the tUnie heh

g in force wr Tanzania,
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CATITALIZATION

‘The Company in General Meeting may vpon the recommendation of
the directors.vesolve that it is desirable to capitalize any pact of the
amount for the tine heing standing to the credit of any of the
company's reserve nccounts of to the credit of the profit and loss
account or otherwise available for disiribution and not required for
the payment or provision of the fixed dividend on any shares entitfed
to fixed preferentinl dividends, and-accordingly that such sums be set
free for distribution amongst the members who would have been
entitled thereto if distributed by way of dividend and in thespme
proportions on condition that the same be not puid in cash Gut be
applied either in or towards paying up any amounts for the time being
unpaid on any shrees lield by such members respectively or paying up
in full unissued shares or debentoges of the Company to be alletted and
distributed credited as lully paid up te and amongst such members in
the proportion nloresnid, Or ALY I IRT GHE wry apl partly in the

other, and the Directors shndl give effect to such resolution;

Provided that a share premiunr account and a capital redemption
reserve fund may, for the purposes of this Article, only be applied in

-the paying up of vnissued shares to be fssved to members of the

Company as fully paid bonus shiares,

Whenever such resolution ay aloresald shall have been passed the
Directors shiall make ofl appropritions and applications of the

undivided profits resolved 1o be capitalized Bereby, and all allotments

(ractions, and afso 1o authorise ity pesson to enter gn behalf of
members entitled therelo imo an agreenient with the Compan
providing for the allolment to them respectively, credited gy fully paig
up, of any further sharex or {1Eiw:‘znu§rﬁ$_ Lo which the * may be eniitied
apon sueh cﬂpimiizmimg,'c;r”{:as Ure case may require) for tha
pryment up by the Compnay on their behair , by the npplication thereto
of their respective propontions of tha profits resolved Lo be
capitalized, of the amounts or my part of the minounts remeining
unpaid ait their existing shares, and apy agreement made undeér such
authority shall be effective angl h‘in-.‘fiﬂg o all such members.

2t
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INDEMINIT Y.

‘The Directors, the Authars, Searetary and niher Officers of the
~Lmrdly Iur U Line venig g s rusteesor the Lme being acting in
relation to any of the affairs of the. Com vany and their heirs; execulors
and administrators respectively shall be indemnified out of the assotg
of the Compnny from nud against ol suits, proceedings, cost, cliarges,
losses, damnges and expenses which they or my of them shall or may
incur or Sustain by renson” of any act done or omitted 10 be done in

or about ihe execution of their duties in their respective of Tices or
trusty except sich(il nny) as they shall Tncur or sustain through their'
own willol neglect or default respraively. i any Director of nay other
Olficer or servant of the Com pany is guilty of fraud or dishanesty
whereby the Contpnny incurs any loss or damage, such Direclor,
ClTicer or servant shall be liable o recoup the same to the Company.

ALTERATION OF ARTICLES

Subject 1o the provisions of the companies Ordinance and to tos
contained in the memornndum of Association, the company by a
special resolution may make alieration or addition to these articles of
ussociation and any such alteration or addition so made shall be as
valid and effectoal as if original comtained in these articles and be
subject in like manver to alteration by special resolution.

WINDING UpP

If the Company shall be wound vp the assels rémnining after

" pryments of the debts and liabilities of the Company and the cosis of

liquidation shall be applied in the irst instance in repaying 1o the
members the gmounts paid up on the shures held by them respectively
nid the balance (i any) shali be distributed among the members in
propartion to the number of shares held by them respectively; provided
always that Lhe provisions lsercof shall se subject o the rights of
holders of the shares (if any) issued oy Speeial conditions.

In a winding up any part of the assers of the Company including any
shares in or securities of other'companies may with (e sanclion of
any Extraordinary Resolotion of the Company be divided among the
members of the Company in specic or may be vested in trustees for (e
benefiL of such members and the liquidation of (ke Company may be
closed and the Coinpany dissolved but so that no member shall be
compelled Lo sccept snyshores whereon there is any liability.
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REMINDERS
The Company shall comply with the following provisions of thg
Companies Ordinance;- =~
(1 Sending in proper relurn of atlolment {Sedion No. 43).
2y Seading 1o the Regiswar, Notice of Consolidation and Sub-
division of shares (Section No. 52), ’ '
©)] Se’mling Motice of Increase of share capital (Section N, 53).
(1) Unaving Certificates of shares ready for'delivery (Section No.
68_)1 B i R e ’ B
(5)  Keeping Register of Mortgages and charges and allowing
inspection (Sections 74, 79, 80 and 81)
{G) Keeping Repister of Members (Scction Na. 96),
(7)  Making an uariual list and sununary {Section No. 10R).
(8)  .Sending 1o the Registrar an annual certificote that the Com pany
has not nvited the Public o subscripe for shares, debentures
of debenture-stock of the Company (Section NO. 11 1. :
f
) If the nomber of the members m my time exceed fify sending
tothe Registear an annual cerificate that such excess consiscs
wholly of persons ‘altbwved Lo be so including in excess under
article No. 4 hereof (Seetion No. 11[ )
(10)  Calling a general meeting every year within fraper time
(Section No.  112), B t :
(I1)  Calling Fxtraordinmy General Meeting on request {Section No
(12)  Sending 10 the Registrar copies of special ang extraovdinary
resolutions (Section No. 118). ST NN
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(13)Keeping proper Books of Accounts (Sectlon No. 122).

(14)Making out Balance Sheet and having its audited. (Section No. 123).
(15)Keeping a register of Directors and notifying names and natlonality and changes in

the Board of Directors (Sectlon No. 145}

:FNXN_\ES,_ ADDRESSES  AND |_Nu7v\§£f{ T OF | SIGNATURE
DESCRIPTION OF | SHARES TAKEN BY | SUBSCRIBER AND DATE
| SUBSCRIBERS | EACH SUBSCRIBER |

| POST BOX 2832, 1 (ONE) | SIGNED

MR, JOHN HOBSON,

| COMPANY DIRECTOR,

MOMBASA.
MR, SILVESTRI VASCO, i ' [
COMPANY DIRECTOR,

POST BOX 2832, i i {ONE) ‘ SIGNED

MOMBASA |

WITNESS TO THE SIGNATURES OF SUBSCRIBERS:

SIGNED

NAME OF WITNES: PATEL & CO.,

ADDRESS: P.0. BOX 740, DAR ES SALAAM, TANZANIA,
QUALIFICATION:  DEGREE IN LAW .
OCCUPATION: ADVOCATES ¥ o
SIGNATURES: SIGNED /,o
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