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THE COMPANIES ORDINARCE (CAP. 212)

COMPANY LIMITED BY SHARES

MEMORANDUM  OF  ASSOCIATION
oF
O.T. DOBIE & COMPANY (TANZANIA) LIMITED

The name of the Company is "D, T. DOBIE & COMPANY (TANZANIA}
LIMITED".

The registered office of the Company will be sitwated in the

United Republic of Tanzamia.

The abjects for which the Company is established are:

(1)

(2]

(3

(41

To build, erect, purchase or hire motor garages, repair
shops, service statiops, factories and assembly plants
and to manufacture, import, export, distribute, deal
in, own, buy, sell, Tlet on hire, repair, service,
recondition amd gemerally deal in all types of motor
cars, motor lorries, buses, motor cycles, and -all other
mechanically propetled wvehicles of all deicriptions,
tractors, agricultural Jmplements and machinery of
all kinds, motor spare parts and accessories, aircraft
engines, fittings, tyres, petrol, oil and all  types
of fuel, components, apparatus and regquisites concerned
wWwith the manufacture, repair, maiotenance, running
and the wuse of such vehicles, implements, machinery
etc,, which canm  convenfently be used by  garage
proprictors.

To act -as egests or sales concescinnaries, distributors
ar manufacturers' represent S genarally, and
particularly of ‘and for motor wehicles, Gtheir spares
or component parts, toals and accessories, all kinds
of articles or commodities marketed or used in  Cthe
motor trade and any other articles or commodities
manufactured, distributed, sold or dealt in or which
can be manufactured, distributed, sold or dealt 1in
by motor wvehicle manufacturers, dealers or distributors.

To act as technical advisers or consultants or specialists
on all matters relating to automotive engineering and
the assembly, repair and after-sales service of motor
vehicles of every description whatsoever and to operate
car rental services, generally to carry on the business
of letting or hiring motor vehicles or any other articles
fn which the Company has power to deal, and to operate
transport services for goods and passengers.

take on lease and otherwise acquire for
investments or resale any estates, 1aru:|,_ bu1|d1n95_
easements and other rights and interests 1n immovak e
property of any tenure in Tanzania and elsewhere and
to sell, let or lease, exchange or otherwise dispose

of or grant rights over any immovehla property, belonging

to the Company.

To  parchase;

]
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(7

(&)

(2}

{10}

(11}

(12)

(13}

(14)

To pay for any assets acquired by the Company by shares,
debentures, bonds, gash or otherwise.

To =ell, improve, manage, develop, lease, mortgage, pledge
or otherwise charge or encumber, dispose of, turn to
aocount  or otherwise deal with all or any part of the
immovable or movable property of the Company.

Te manufacture, buy., sell, exchange, alter, improve,
manipulate, prepare for market and otherwise deal in
all kinds of plant, machinery, apparatus, tools, utensils,
hardware and other substances, materials and things

whatsnever,

To carry on the trade or business of warghousemen, FemOVers,
storers, packers and carriers of personal property of

eévery descriptian. =

lo apply ¥for, purchase, or otherwise acguire and protect
and renew in any part of the world any patents, patent
rights, brevets d'invention, trade marks, designs, Mecences,
concessions, and the like, confering any exclusive or
non-eAclusive o Timited rights to their use, or any
secret or Other information &% %o any Jinvention which
may cees capable of being used far any of the purposes
of the Company; or the acquisition of which may Sesn
caloculated directly or indirectly to bepefit the Company,
and to use, exercise, develep, or grant licences in respect
of, or otherwise turn to account the property, rights
or information so  ascquired, and Lo expend money in
gxperimenting upon, Lesting or improving any such patents,
inventions or rights.

To acquire any such sharves, stocks, debentures, debenlure
stock, scripts, bonds, notes, securities, obligations,
funds or loans by original subscription, tender, purchase,
participation in syndicates, exchange or otherwise, and
to guarantee the subscription thereof, and to exercise,
and enforce all rights and powers conferred by or incidental
to the ownership thereof, and to vary and transpose from
time to time as may be considered espedient any of Lhe
Company's investwents for the time being.

To acquire and take over the whole or any part of the
business, property @and liabilities of any company or
person carrying on any business which the Company is
authorised tb carry on, OF possessed oOf any property
or assets suitable for the purpose of the Company.

To pay for any property or asseis acquired by the Company
gither in cash or fully or partly paid shares or by the
jesue of secerities or obligations, or partly 1in one
mode and partly in another and geperally on such terms

as may be determined.

To lend money andfor guarantee the performance of Lhe
contracts or obligations of any company, Tirm or persan,
and the payment and repayment of the cepital and principal
of, and dividends, interest or premium. o6, any stock,
chares anmd securities of any company, whether haylng
ghjects similar to those of the Company or not, and to
give all kinds of dindemnities, and Lo make and receive

- —di b muvEnGAntE



(15}

(16}

{17}

(1a)

{19)

(20}

(21}

(22}

o borrow or raises or secure the payment of money by
hank overdrafts, by mortgage, or by the issue of debentures
or debenture stock, perpetual or otherwise, or in such
othar manner a5 the Company shall think fit, and for
the purposes aforesaid or for any other lawful purpose
to eharge all or any of the Company's property or assets,
present and future, including its uncalled capital, and
collaterally or further to secure any securities of the
Company by @ trust deed or other assurance.

To issue and deposit any securities which Lhe Company
has power to issue by way of mortgage oF secure dany such
sum  1ess than the nominal amownt of Such securities,
and also by way of security for the performance of any
contract or ebligations of the Company or of its cusiomers
or of any other cCompany Or person having dealings with
the Company, or fin whose business or undertakings the
Company is interested.

To receive money on deposit with  or without interest
thereon.

Te establish or promote, or join in  the e@stahlishment
or promotion of, any other company whose objects shall
include the taking aver of any of the assels and lTiabilities
of the Company or the promotion of which shall be calculated
ta advance i1Ls interests.

To amalgamate with any other company, whose objects are
ar include objects similar to those of the Company.

Te distribute any of the Company's property or assets
among the members in specie.

To do all such acts and things as are incidental or
conducive to the attainmment of the above objecls. It
is heresby declared that the word "company" except where
used in reference to the Company shall be deemed to include
any partnership, or other body of persons whether
incorporated or pot incorporated and whether not existing
or hereinafter to be formed,

It s furthermore expressly declared that the intention
ie that the objects set forth in each of the Fforegoing
paragraphs of this clause chall be construed in the most
liberal way ahd shall din no way De limited or restricted
by reference to any other paragraph or by any infarance
drawn from the terms of any other paragraph.

The liability of the Menbers is limited.



5. The share capital of the Company s Shs. 15,000,000/= divided
inte 15,000 ordinary shares of Shs. 1,000/« each with power
for the Company to .increase or reduce such capital amd tTo
divide the shares in the capital for the time being, whether
original or increased, in different classes, and to attach
thereto respectively any preferential, deferred, qualified
or special rights, privileges or conditions and so that unless
the conditions of Jssue shall otherwise expressly declare
pvery 1ssue of shares, whether preference or otherwise, or
any such rights, privileges or conditions shall not be altered
or modified except in accordance with the Articles of Association
registered herewith,

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

No. of
Lhares sighature
Taken

Names, Addresses and
Description of Subscribers

1. MRS O, T. DOBIE One
Forest Lane, Karen
F 0 Box 30160
HALROE]
Kenya

2. MR D, C. DOBIE fine
Forest Lani, Karen |
P O Box 30160
WA TROBI
kenys

=

: ]I_l.'_‘_' . .
DATED this 2 day of ..=:l-'--~—""'-‘_4j ‘ 196.

WITHESS to the above Signatures: N -
&)\_ﬁ-h_&—-l..uw
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THE COMPANIES ORDINANCE (CAP, 212}

o m———

A PRIVATE COMPANY LIMITCD BY SHARES

ARTICLES OF ASSOCIATION
OF

D. T. DOBIE & COMPANY (TANZANIA} LIMITED

PRELTMINARY

In these Articles, wunlfess. dinconsistent with the swbject or
context: :

"The Board" means theée Board of Directors for the Lime Dheing
af the Campiny;

"Dividend" includes bonusg

"Member® mcans the registered holder of a share or snares
in the Company;

*The Ordinance"” means the Companies Ordinance (Cap. 21218

“Tha %eal” means the Comon Seal of the Companya

"Secrelary” means any poerson  appainted 1o perform the dulies
of the Secretary of the Company;

Words denoting the singular include the plural and vice-versa
and words denoting the masculine gender include the femining
gender, Words denoting persons include corporations, companies,
cooperative societies anmd the like.

Firse Schedule

Lid

The Regulations contained in Table A of the :
to the Companies Ordinance (Cap. 212) shall nat apply

the Company.
The Company is a private company énd aceurdingly:

la) the right Lo transfor shares 1% restricted TN m e
hereafter prescribed,

(b} the members of the Company (exclusive of persons who
are tn the employwent of the Company wore while in
such employment and have continued after the determina=
tion of such employment to be meabers of the Cospany)

limited to fifty; PROVIODCD THAT where Lwo 0T more

persons hold one or more sharves in the Company .]'-"T."'Ll'r:r
they shall for the purpose of this Article be treated

as a single member;

15

covitation to the public ta prescribe :'?;H-::]y
shares o debentures of ghe Company 15 prob ;

chall not have power To 155ue share warrints

id) the Lonpany
to Dedrér.



CAPITAL

The share capital of the Company at the date of registration
of these Articles of Association ¢ Shs. 15,000,000/ divided
into 16,000 shares of Shs. 1,000/= sach.

Without prejudice to any special rights previously conferred
on  the holder of any existing shares or class of shares,
any share in the Company may be issued with such preferred,
deferred or other special rights or such restrictions, whether
In regard to dividend, wvoting, return of capital or otherwise,
a5 Lhe Company may from time to time by ordinary resolution
detennine.

The rights conferred upon the holders of the shares of any
class 1ssued with preferred or other rights shall not, wnless
otherwise expressly provided by, the terms of issue of the
shares of that class, be deemed to be varied by the creation
or issue of further shares ranking pari passu  therewith,

CERTIFICATES

Every person whose name 135 entered as a memher in the register
shall, without payment, be entitled to roceive within two
months after allotment or lodgement of transfer, or within
such other period as the conditions of issue shall provide,
a8 certificate under the seal specifying the shares allotted
or transterred to him and the amount paid thereon, provided
that in the case of Joint holders, the Company shall not
be bound to issue more than one cerbificate to each of the
Jjoint halders, and delivery of such certificate to any one
of them shall be sufficient delivery ito 211.

If any such ceértificate shall be worn out, defaced, destroyed
or lost, it may be renewed on such evidence being produced
a5 the Directors shall require, and in case of wearing out
or defacement on delivery of the old certificate and 1in case
of destruction or ioss on eéxecuCion of such indemnity. I
case of destruction or Jloss the mesbher to whom such renewed
certificate is given shall also bear and pay to the Company
a1l exzpenses incidental to the investigation by the Company
of the ewidence of such destruction or Jloss amd to such

indemnity.

PROHIBITION OF DEALING IN COMPANY'S SHARES

The Company shall not give, whether directly or indirectly
or whether by weans of & Toan gquarantee, the provision of
security otherwise financial assistance for the purpose of
or in conneéction with the purchase or subscription made or
to be made by any person or for any shares in the Company
or in its holding cospany (if any] nor shall the Company
make a loan for any purpose whatsocever on the sécurily of
its shares or those of its holding company (if any) but nothing
in this Article shall prohibit transactions mentioned n

the proviso to Section 46 (1) of the Ordinance.
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12.

13.

14.

15.

16.

7.

18.

LIEN

The Company shall have a first and paramount Tien on every
share for all moneys (whether presently payable or not) called
or payable at & fixed time 1n respoct of that share, and
the Company's lien, if amy, on a share shall extend to all
dividends payable thereon.

CALLS ON SHARES

The Directors may, subject to the provisions of these Articles
and to any conditions of allotment, from time to time make
such calls upon the sharsholders in respect of all moneys
unpaid on their shares as they think fit.

TRANSFER OF SHARLCS

All transfers of shares may be effected by transfer in writing
in the wswal common form wnder hand only.

The instrument of tramsfer of & share shall be signed by
or on behalf of the transferor and transferee and the transfaror
shall be deened to remain the holder of the share until the
pame. of the transferee is. entered in the register in respect

theranf,

The Directors may, in their absolute discretion, and without
specifying any ground, refuse to register a transfer of any
share to any person whom in itz opinfon is undesirable to
the interests of the Company to admit to membership. Ho
transfer shall be registered if by reason thereof the numbor
of members would exceed the 1imit hereinbefore prescribed.

The D[irectors may refuse to register any transfer of 4 share
where the Company has a lien on the share.

[f the Directors refuse to register a transfer they shall
within two months after the date on which the transfer was
lodged with the Company send to the transferee notice of

the refusal.

The Directors may decline to recognise any instrument of
transfer unless the instrument of the transfer is deposited
at the office or such other place as the Directors may appoint,
accompanied by ‘the certificate of the shares to which it
relates, and such other evidence as the Drectors may reasonably
require to show the wright of the transferor to make the

transfer,

TRAKSMISSION OF SHARES

In case of the death of a shareholdér Che Surviwars or suryivor
where the deceased was a Joint holder, and The executors
ar administrators of the deceased where he was a3 sole or
only suryiving helder, shall be the nn]y pErsons recognsed
by the Compasy a5 having any title to his shares, but nathing
herein contained shall release the estate of a deceased holder
# b bbes eals pe dpint) Trom any liability in respect of



19.

20.

Z1.

ZE.

23,

24.

25

Subject to any other provision of the Articles, dany person
becoming entitled to & share in consequence of the death
or bankruptcy of a member may, upon such evidence as to this
title being produced as may from time to time be required
by the [Directors, and subject as hereinafter provided, be
registered himself 45 .a holder of the share or elect to have
some  person nominated by him registered as the transferes
thereof .

Subject to any other provisicns of the Articles, 1T the person
50 becoming entitled shall elect to be registered himsaelf,
he shall deliver or send to the Company a notice in writing
signed. by him stating that he so elects. [f he shall elect
te have his nominee registered he shall testify his election
by executing to his nominee a transfer of such share. ATl
the limitations, restrictions and provisions of these Articles,
relating to the right to transfer and the registration of
transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or bankruptcy of
the mesber had not occurred and the notice or transfer exefuled

by such member,

A person becoming entitled to a share in Consequence of the
death or bankruptcy of a member shall be entitled to receive
and may give a good discharge for all dividends and olher
moneys payable in” respect thereof, but shall not be entitled
to receive notices of or to attend or vote at meetings of
the Company, or, save as aforesaid, to any of the rights
or privileges of a member until he shall have become a member

in respect of the share.

FORFEITURE QF SHARES

If any member fails to pay the whole or any part of any call
on or hefore the day appointed for the payment thereof the
Directors may at any time thereafter during such time as
the call, or any part thereof, remains uhpaid, serve a notice
on him requiring him to pay such call, er such part theraal
a5 remains unpaid together with any acerued interest, and
any espenses incurred by the Company by Teason of  such

non-payment.

The notice shall pame a further day [not being Tess than
fourteen days from the date of the pottce) om or before which
such ¢all, or dny part thereof as aforesatd, and all swach
interest and expenses as aforesaid, are to be paid. It shall
also name the place where payment 15 to be made, and shall
ctate that in the event of non-payment, at or before the
time and at the place appointed, the shares in respect of
which such call was made will be liable to be forfeited,

If the requirements of any such notice &s aforesaid are not
compiied with, any share in respect of which such notice
has been given may at ony time thereafter, before payment
of all calls, interest and expenses dug in respect _rhprnnf
has been made, be forfeited by a resolution of the Directors

ta that effect.
A forfelture of shares under the preceding Article shall

inelude all dividends declared ‘In respect of Lhe farfeited
f o on ~md met artually paid before the forfeiture.



2h.

&f.

28,

i

a0,

il.

Where any share has been forfeited in accordsnce with these
Articles, notice of the forfeiture shall forthwith be given
to the holder of thé shares, or the person entitled to be
holder of the shares, by transmission, as the case may be,
and an entry of such notice having been given, and of the
forfeiture with the date thereof, shall forthwith be made
in the register opposite to the entry of the share; but no
forfeiture shall be in any manner invalidated by any omission
or mpeglect to giwve such  notice ©r to make such entry as
aforesaid.

Notwithstanding any such forfeiture as aforesaid, the Directors
may, at any time before the forfeited share has been otherwise
disposed of, poermit the share so forfeited to be redesmed
upon the terms of payment of all calls and interest due upon
and expenses incurred in respect of the share, and upon any
further or other terms they may think fit.

Every share which shall be forfeited shall thereupon becomes
the property of the Company, and may be oither cance|lsd
or sold, or re-allocated or otherwise disposed of efther
to the persaon who was before forfeiture the holder thereof,
or entitled theretgo, or to any other person, udpon sSuch terms
and. in such manner as the Board shall think fit, and whether
with or without all or any part of the amount previously
pald oen the share being credited as paid. The Mrectors
may, 1f necessary, authorise some person to transfer a forfeited
share to any such other perzon as aforesaid.

A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, bub shall,
notwithstanding, remain liable to gpay to the Company all
moneys Which, at the date of forfeiture, were présently pavable
by him to the Company in respect of the shares, wWith interest
thereon at such rate as the Directors may determine, but his
Tiability shall cease if and when the Company receives payment
in full of the nominal amount of the shares.

A statutory declaration in writing that the declarant 15
a Director of the CLompany and that a share in the Company
has been duly forfeited on a date stated in the declaration
thall be comclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share,
The Company may receive the consideration, if any, given
for the above on any sale or disposition thereof and may
pxpcute a transfer of the share in favour of the person to
whom the share is =sold or disposed of and he shall thereupon
be registered as the holder of the share, and shall not be
bound to see to the application of the purchase money, if
any, nor shall his title to the share be affected by any
irregularity or invalidity in the procesdings 1in reference
to the forfelture, sale or disposal of the share.

The provisions of these regulstions as to forfelture shall
apply in the case of non-payment of any such which, by the
times of dssue of & share, becomos payahle at & fixed time,
whether on account of the amount of the share, or by way
of premium, as if the same had been payable by virtue of

a call duly made and notified.



32,

3.

34.

5.

36,

37,

10

INCREASE OF CAPITAL

The Company may from time to time by Ordinary Resolution
increase the share' capital by such =wms, to be divided into
shares of such amount, as the resolution shall prescribe.

The Company, by the resolution increasing the capital may
direct that the new shares or any of them be offered in the
instance either at par or at & premium or [subject to the
provisions of Section 38 of the Ordinance) &4t a discount
to all the holders for the time being of shares of any class
or classes in proportion to the number of such shares held
by them respectively or may make any other provisions as
to the issue of the new shares. In default of any such
direction or S0 far as the same shall not extend the new
shares shall be at the disposal of the Board, which may offer,
allot, grant options over or otherwise dispose of them to
such persons and on such terms as <t shall think fit.

Unless otherwise stated in the terms of the issue of the
new shares shall be subject to the same provisions with
referance to the payment of calls, lien, transfer, transmission,
forfeiture, and otherwise as the original share capital.

ALTERATION OF CAPITAL

The Company may by Ordimary Resolution:

[a) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;
or

{b} sub-divide fits existing shares, or any of them, nto
shares of zmaller amount than is fixed by Lhe Memorandum
of Association subject, nevertheless, to the provisions
of Section 51{1) {d} of the Ordinance;

fc) cancal any shares which, at the dace of the passing
of the resolution, have not been takem or agreed to
ba taken hy any person, and {lminish the amount of
its caplital by the amount of shares S0 cancelled.

The Company may by Special Resclution reduce 1ts share capital
and any capital redemptio, fund in any manner and with and
subject tao any incident authorised and consent required by

Taw.

BORROWING POWERS

The Directors may exercise all the powers of the Company
to borrow money #&nd to mortgage or charge 1Ls undertaking,
property and uncalled capital or any part thereof and to
issue debentures, debenture stock and other sécurities whelher
putright or as security for any detst, Tiability, or shligation

of the Company or of any third party.
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39,

a0.

41,

4.

43.

11

GENERAL MEETINGS

Subject to the provision of Saction 112 of the Ordinance,
General Meetings shall be held once at least in every calendar
year al swch time not being more tham fifteen months alter
the holding of the last preceding General Meeting, and at
such place as may be determined by the Board. Such General
Meetings shall be called "Ordinary General Meetings®, and all
other meetings of the Company shall be called "Extraordinary
General Meetings”.,

The Directors may, whenever they think fit, convene an
Extracrdinary General Meeting, and they shall, on the request
in writing of the holders of not less than one-tenth of the
issue capital of the Company upon which a1l calls or other
sums then due have been paid, forthwith proceed to convene
an Extraordinary General Meeting, .snd the provisions of Section
114 of the Ordinance shall apply.

If at any time there are not within Tanzania sufficient
Directors capable of acting to form & gquorum any Director
or any two members of the Company may convene an Extracrdinary
General Meeting.

ROTICE OF GENERAL MEETINGS

subject to the provisions of Section 113 amd 117 of the
Ordinance twenty one days' notice at the Teast exclusive
of the day on which the notice is served or desped to be
served, but inclusive of the day for which notice 1s given,
specifying the place, the day, and the hour of mesting and,
in case of special business, the general nature of the business
shall be given in manner bereinafter mentioned, or in such
other manner, 1f any, as may be prescribed, or the Company
in General Meeting, to such persons, as are, under the
regulations of the Company, entitled to recelve notice from
the Company, but with the consent of all the members entitled
to. receive notice of some particular meeting obtained in
writing that swch meeting may be convened by such shorter
notice and in swch manper as  those members may think fit.

The accidental omission to give notice of a meeting or the
non=receipt of a notice of a meeting by any member shall
not iavalidate the proceedings at any meeting.

PROCEEDINGS AT GEMERAL MEETINGS

All business shall be desmed specilal that 13 Eransacted at
an Extraordinary General Meeting, and also all Business Chat
i5 transacted at an Ordinary General Meeting, with the exception
of the declaraticn and =zanctioning of a dividend, the
consideration of the accownts, Dalance sheet anmd the ardinary
report of the Directors and Auditors, the elettion of Direstors
and aother officers in the place of those retiring by rotation,
and the appointment and fixing of the remuneration of the

Auditors.,



44,

45,

47.

48 .

49,
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No business shall be transacted at any General Meeting unless
a guorum of members s, present 3t the time when the meeting
proceeds to business; save as herein otherwise provided two
members personally present shall be a gquorum. For the purpose
of this Article a corporation, being a member, shall be deemed
to be per_t;l;l-n.aﬂ_',.r present 1f represented by prosy or in
accordance with Article 83.

If within half an hour from the time :appointed for the meeting
a quorum is not present, the meeting, 1f convened wupon the
requisition of members, otherwise than purseant ta Article
631 shall be dissolved: in any other case it shall stand
adjourned to the same day in the next week, at the same bime
and place, and if at the adjournment meeting a quorum 1s
not present within half an hour from the time appointed for
the meeting the members present shall be a gquorum. It shall
not be necessary to give notice of any such adjourned meetings.

The Chairman, 1f any, of the Board of Directors, shall preside
as Chairman at every General Meeting of the Company. If
there is no such Chairman, or 47, at any meeting, he is not
present within fifteen minutes after the time appointed for
the meeting or i5 unwilling to act as Chalrman, the Directors
present shall choose ome of their number to act, or if one
Director only be present he shall preside a5 Chairman, If
no Director be present, or if all the Directors present decline
to take the chatr the members present shall choose one of
their number to be Chairman.

The Chairman may with the consent of any meeting at which
a guorum is present and shall if so directed by the meeting
adjourn the meeting from time to time and from place to place,
but no Business shall be transacted at any adjourned meeting
other than the business teft unfinished at the meeting from
which the adjourmsent took place. When a meeting is adjourned
for ten days or more, notice of the adjourned meeting shall
be given as n the case of an original meeting.  Savé @as
afaresaid it shall mot be necessary to give any notice of
an  adjournment or of the business to be transacted at an

adjourned meeting.

At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a poll
i5, before or on a declaration or result of the show of hands,
demanded by a member present in person or by proxy and entitled
to vote, and,' unless & poll is so demanded, & declaration
by the Chairman’' that a resolution has, on & show of hands,
been carried, or carried manimousty, or by a particular majority
or not carried by a particular majority, or lest, and an
entry to that effect in the proceedings of the Company., shall
be conclusive evidence of the fact without proof of the number
of proportion of the votes recorded in favour of or against

such resolution,

1If a pall is duly demanded it shall be takem in such manner
a5 the Chairman directs, and the result of the poll shall
pe deemed to be the resolution of the meeling at _nrncn the
poll is demanded. A demand for a poll may be withdrawn at

any time before the next business is proceeded with.



.

a2

53.

24.

- T

I3

T
In the case of an eguality of vetes, wheither on a show O
r:ands. or on a poll, the Chairman of the meeling at which
the show of hands takes place or at which the poll is demanded
shall be entitied to a second or casting vote.

A pol! demanded on the election of a Chairman or on a question
of adjournment shall be taken forthwith. A poll demanded
on any other gquestion shall be taken at such Etime as the
Chairman of the meeting directs, not being more than fourteen

days from the date of the meeting.

A demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other Lhan
the guestion on which a poll has been demanded.

VOTES OF MEMBERS

On & show of hands every member prezent in person shall have
nne wvote and for this purpose a person who s present as
the representative of a corporation shall be treated as §f
he was a member present in person and on a poll every member
present  in persom or by proxy shall have one vote for each
share of which ha 1% the holder,

No member shall be entitled to be present or to vote at any
General Meeting, either personally or by proxy, or as proxy
for anather mo « OF to exercise any privilege as a member,
untess all calls or other sums presently payable by him in
respect of idres in the Compamy have been paid, whether
such shares are held by him alene or jointly with any other
peErson OF Persons.

No ohjection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which
the wote objected to is given or tendered, and every vote
nol disallowed at such meeting shall be valid for all purposes.
Any  such objection made in due time shall be referred to
the Chairman of Ethe meeting, whose decision shall be final
and conclusive.

On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing wnder
the hf:ru_:l of the appointer or his attorney duly awthorised
in writing, or, if the appointer is a corporation, either
under seal or under the hand of an officer or attorney duly
authorised, A proxy need not be a member of the Company.

Any corporation which s a member of the € m

resolution of its Directors or other qoverning IElf-::uﬂ?'li-' raumrigg
such person as it thinks fit to act a5 its representative
at any meeting of the Company, or at any meeting of any class
af megbers of the Company, and the person so authorised shall
be entitled to exercise the same powers on behalf of the
corporation which he represents as the corporation could
exercise if 1t were an individual member of the Company.
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The instrument appointing a proxy and the power of attorney
or other authority,  if any, wunder which it s sigeed, or
2 notarially certified copy of Chat power or duthority shall
be deposited at the office mot Tess than forty-oight hours
pefore the time for holding the meeting or adjourned meeting
at which the person named in the dnstrument proposes to wole,
and in default, the instrument of proxy shall not be treated

as wvalid.

The insirument appointing a pr‘n:r:y' shall be deemed to confer
authority to demend or Join in demanding a poll and generally
to azt at the meeting for the peérson giving the power.

A vote givem in accordance with the terms of an  instrument
of proxy shall be wvalid, notwithstanding the previous deathn
or insanity of the principal or revocation of the proxy,
or of the authority under which the proxy was oxecuted, o
the transfer of the share in respect of which the prosy was
given, provided that no intimation in writing of such death,
insanity, revocatiun or transfer shall  have been received
by the Company at Lhe office before the comencement of the
meeting or adjourned meeting at which the proxy 5 inleaded
to be used.

DIRECTORS

Until otherwise determined by the Company in Gemeral Mesting
the number of the Directors shall not be less than two or
mare Ehan Tive. The first Directors shall be:

1. MRS, D. T. DOBIE
£; MR, D. C, DOBIE

There shall be no share gualification for a Director.
The remuneération of the Directors shall Fram time to time
be determined by the Company in General Meeting.

The Directors shall be entitled to be repaid all travelling,
hotel and other expenses incurred by them 1n am:l_ aboul  the
business of the Compary, including their expenses of travelling
to and from Board and Committee Meetings or General Meelings.

i - i i d upon to perfurm
If any Director, being willing, chall be calle
exira tervices for the purposes of the Company, Ghe Company

<hall rvemunerate such Director by a fixed sum oOr per-r.'snt;lge
or profits, or otherwise, as may be determined by the Board,

and such remunerabion may be either 1in a,:h'ﬁi"lun to, or in
cubstitution for, his remuneration above provided.

POWERS OF DIRECTORS
<hall be managed by the Direciors,
Emmd:lwncurrcd in getting up and weglstering

:1 | such powers of the Company
C canpidr and may exercise al i sk
:EE are Fnu{. by the Statutes oF by thesé Article fju

The business of the
who may pay all expenses

p L in General Meeling, subjecl
e= overcised by Lthe Lomgany Tr rhace Articles, to the



b,

6S.

7o,

71.

15

provisions of the Statutes, and to such regulations, ?e1ng
not inconsistent with the aforesaid requlations or provisions,
as may be prescribed by Extraordinary Resolution of the Company
in General Mesting. but no regulation made by the Company
in General Meeting shall dnvalidate any prior act of the
Directors which would have been wvalid if soch reqgulation
had not been made., The gemeral powers given by this Article
chall not be Timited or restricted by amy special awthority
or power given to the Board by any other frticle.

The Directors may arranqe that any branch of the business
carried on by the Company or any other business in  which
the Company may be interested shall be carried om by or through
one oF more subsidiary companies, and they may, on behalf
of the Company make such arrangéments as Lhey think advisable
for taking the profits or bearing the floss of any Dbranch
or business so¢ carried on or for financing, assisting or
subtidising any such subsidiary sompany or guaranteeing its
contract, obligations or Tliabilities, and it may appaint,
rempve and re-appoint any persons {whether members of its
own bedy eor not) to act az directors or managing directors
or managers of any such company or any other company in which
the Company may be interested and may determine the resuneration
(whether by way of salary, commission on profits or otherwise)
of any person so appointed and amy Directors of the Company
may retain any remuneration so payable to them.

The Directors may from time to time and at any time by power
of attormey under the seal appoint any company, firm or person
or any fluctuating body of persons, whether nominated directly
or indirectly by the Board, to be the attormey or attorneys
of the Company for such purposes and with such powers,
authorities and diszcretions (not exceeding those wvested in
aor exercisable by the Board under these Articles) and Tor
sych perind and subject to such conditions as they may think
fit, and any such power of attorney may contain such provisions
for the protection and convenience of persons dealing with
any such attorney as the Board may think fit and may also

authorise any such attorney to sub-delegate all or any of
the powers, authorities and discretions vested 4n  him.

The Directors shall cause minutes to be made in hooks provided
for the purpose of!

(a) all appointments of officers made by the Directors;

(b)  all the names of the Directors present at each meeting
of the Directors and of any committee of Directors;
and

e} all resolutions and proceedings of Genmeral Meetings
and of Meetings of the Directors and Committees.

DISQUALIFICATION OF DIRCCTORS

The office of a Director shall ipso facto be vacated:
{a) if he be found Tunatic or becomes of unsound mind;

ib) if he becomes bankrupt or compounds with his ereditors;
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{e] if he absents himself from the meetings of the Directors
for & continuous, perigd of six months without special
leave of absgnce from the Directors and the Directors
resolve that his office be vacated;

(d) 1f, by Extraordinary Resolution, he be removed from
office;

{e) if by notice in writing to the Company he resigns
his office:

(f) if he shall pursuant to the Statutes be prohibited
from acting as a Director.

ALTERNATE DIRECTORS

&

Any Director who is uwnable for any reason whatsoever to carcy
out his duties a5 a Director may with the approval of the
Directors appoint any person as his alternate to act for
him. such altermate shall in all respects be bound by the
rules amd regulations affecting the Directors in the same
manner &5 the Directer for whom he acts s bound. [hi
appointment of an alternate director shall not be considered
an assignment of the office subject to the provisions of

Section 152 of the Ordinance.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings, as they Lhink
Fit. (uestions arising at any meeting shall be decided by
a majority of wvotes. In caze of an equality of votes, the
Chairman shall have a second or casting vote. & Director
may, and the Secretary on the requisition of & DMrecter shall
at any time summon a meeting of the Board. The Board shall
elect a Chairmam of their meetings and deteérming the periocd
for which he 15 to hold office.

The quorum necessary for the transaction of the business
of the Board may be fixed by the Board, and unless so fixed

he two,

The continuing Oirectors may act notwithstanding any wvacancy
in their body, ‘but §F and so long as their number 1% reduced
below the number fixed by or pursuant to the regulations
of the Company as the necessary quorum of Oirectors, the
continuing Directors may act for the purpose of increasing
the number of Directors to that number, or summoning & Geaeral
Meeting of the Company, but for no other purpose.

The Board way delegate any of fits powers, other than its
power to borreow and make calls, to committees, consisting
of such membér or acmbers of its body as T thinks 9L, and
coamittees so formed shall in the exercise of the powers
s delegated conform to any regulations that may be imposed

on 1t by the Directors.
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£4 nd oroceedings of any such committee consisting
;]fm t:zh;:ginuie mFe.'!rli'JE-'s. shall be governed by the provisions
of these Articles requiating the meetings and procesdings
of the Directors, so far as the same are applicable and gre
not superseded by any regulations made by the Directors under

the last preceding Hrt‘fuu:ir:-.

A1l acts done by any mesting of the Board or a committies
of Directors, or by any person actipg as o Director, shall,
as regards all persons dealing in good faith with the Company,
notwithstanding that it Be afterwards discovered that there
was some defect in the appointment of amy such Director or
person acting as aforesaid, in that they or any of them were
disqualified, be as valid as If every such person had been
duly appointed and was qualified to be a Director,

A resolution {in writing, signed by all the Directors for
the time being shall be as effective as a resolution passed
at a meeting of the Mrectors duly convened and held, and
may consist of several documents in the like form each signed

by one or more of the Directors.

A meeting of the Directors at which a quorum is present shall
be competent to exercise all powers and discretions ¥or the

time being exerciszable by the Directors.

DIVIDENDS

The profits of the Company available for dividend and resolved
to be distributed shall be applied in the paymant of diwvidends
to the members in accordance with their respective rights
gnd priorities. The Company in General Meeting may declare
diwidends accordingly.

Ho -dividend shall be payvable except out of the profits of
the Company or in excess of the amount recommended by the

Board,

Where any asset, business or property 15 bought by the Cospany
as from a past date ([whether such date be before or after
the dincorporation of the Company) upon the terms and the
Company, shall as from that date take the profits and bear
the losses thereof, such profits or Iosses as the case may
be shall, at the discretion of the Bpard, be credited or
debited wholly &r in part to vevepue account, and in that
case the amount so credited or debited shall, for the purpose
of ascertaining the funds availlable for dividend, be treated
a5 a profit or loss arising from the business of the Company
and available for dividend accordingly. If any shares or
securities are purchased cum-dividend or interest, such dividend
or interest when paid may at the discretion of the Directors
be treated as vevenue and it shall not be abligatory to
capitalise the same or any part thereof.

sums representing appreciations over cost prices or written
down book wvalues, realised on the sale or disposal by Lhe
Company of any of its capital assets, fully paid bonus shares
received by the Compamy in respect of shares in other companies
held by it, and any other asccretions to capital assets of
the Company may be distributed by the Board, either in cash
ar (a5 regards shares fn other companies or other assets
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capable of being distributed in specie] in specie amongst
the shareholders by way, of special capital bonus or accretion
ta the capital ef the ordinary shares in the Company held
by them, and in proportion to the amounts paid up on those
shares. Provided that no swch disteibution shall be made
unless:

Laj it shall have besn sanctioned by reésolution of the
Lompany 1n General Heeting; |

{:3] the Directors are satisfied that the assets of the
Company exclusive of the sum or assets proposed to
be distributed, are of a value at least egqual to the
aggregate amount of the Company's debts and 1iabiTities
and jts paid-up shares capital.

A1 dividends shall be declared | and paid according to the
smounts paid on the shares in respect wheresf the dividend
is paid, but [for the purposes of this Article only) no amount
paid on a share in advance of calls shall be treated as
on the share, All dividends shall be apportioned and paid
pro rata according to the amounts paid on the shares during
any portion or portions of the pericd in respect of which
the dividend 1s paid but iF any share is issued on teras
providing that it shall rank for dividend as from a particular
date, such share shall rank for dividend accordingly.

The Directors may if they think fit from time to time pay
to the members in respect of those shares in the capital
of the Company which confer on the holders thereof deferred
rights as well as in respect of those shares which confer
on the holders thereto preferential rights with regard to
dividend such interim dividends as appear to the [FMreciors
to be justified by the profits of the Company, and provided
that the ODirectors act bona fide they shall not dincur any
respansibility to the holders of shards conferring a preference
for any damage that they may suffer by reason of the payment
of an interim dividend on any shares giving deferred rights.
The Directors may also pay yearly or at other suitable intervals
to be settled By them any dividend which may be payable at
a fixed rate if they are of the opinion that profits justify

the payment.

The Directors may deduct from any dividend or bonus payable
to any member all sums of money, 1F any, presently payqb'le
by him to the Company on account of talls or otherwise.

The Directors may retain any dividends and bonuses payable
on shares on which the Cospany ha% a lien and may apply the
same in Or towards satisfaction of the liability in respect
of which the lien exists.

No wunpaid dividend, bomis or interést shall Bear interest
a5 against the Company.

RESERVES

The Directors may before recommending any dividends -.-hF!F_r]ur'
preferential or otherwise, carry to reserve out of the prﬂfﬂ_ﬁ
of the Company such sums as they think proper and iy also
mamew ta peserye  any  premiums  received upon the issue of
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hares, securities or obligations of the Company. A1l sums
gtanding to reserve may be applied from time to time at the
discretion of the Directors for meeting depreciation or
contingencies or for special dividends or bonuses, or for
equalising dividends or for repairing, improving or maintaining
any of the property of the Company, or for such other purposes
as the Directors may think conducive to the objects of the
Company or asy of them, and pending such application may
at the 1ike discretion either be .employed in the business
af the Company or be invested in such investments as the
Directors think ik, The Divectors may divide the reserve
into such special funds as they think fit, and may consolidate
into ome fund apy spectal funds or any parts of any special
funds fnto which the reserve may have been divided as they
think fit. The DBirectors may also without placing the same
to reserve carry over any profits. which they may think 1t
not prudent to divide.

CAPITALISATION OF PROFITS AND RESERVES

Cubject to all necessary sanctions  and consents, iF any,
being obtained, the Company in General Meeting may, upon
the recommendation of the Birectors, resolyve that 1t s
desirable to capitalise amy undivided profits of the Company
not required for paying the fixed dividends on any preference
shares [including profits carried and standing to the credit
or any rescrve or reserves or other special account), and
accordingly that the DMrectors be authorised and directed
te appropriate the profits resolved to be capitalised to
the members. who would have been entitled to receive the same
kad such sum: been distributed fn cash in accordance with
their rights, and to apply such profits on their behalf,
either in or towards paying up the amounts, 1T any, for the
time being wuwnpaid on  any shares held by such members
respectively, or im paying wp im Ffull  wnissued shares,
debentures or securitics of the Company of a nominal amount
eoual to such profits, such shares, debentures or securities
teo be allotted and distributed, credited as fully paid wup,
to and amongst Such members in the proportion  aforesaid,
or partly in one way and partly 1n the other; provided that
a cshare premivm account and a capital redemption reserve
fund may, for the purposes of this Article, only be applied
in the paying wp of unissued shares to be dssued to members
of the Company as fully paid bonus shares.

Whernever such resolution as aforesaid shall have been passed,
the Mrectors shall make all appropriations and applications
of the undivided profits rvesolved te be capitalised thereby,
and all allotments and issues of fully paid shares, debentures
or- securities, 1f any, and generally shall do all acts and
things required to give effect thereto, with full power to
the Direciors to make such provision by the issue of fractionmal
coertificates or by payment in cash or otherwise as they think
fit for the case of shares, debentures or securities becoming
distributable in fractions, and also where necessary to deliver
a proper contract for reqistration as required by the Statutes
to authorise any person to enter on behalf of all members
interested into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid
up, of any further shares to which they may be entitled upon
such capitalisation, and any agreement made under such authority
== ¥ 4bfedinae an a1l etunrh semhars.
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A General Meeting may resolve that any surplus moneys arising
from the accretion of any capital assets of the Company,
or any investmenls representing the same, or any other
undistributed profits of the Company not subject to charge
for income tax, be distributed among the members of the Tooting
that they receive the same as capital.

ACCOUNTS

The Directors shall cause proper books of accounts to be
kept with respect to:

ta) all sums of money received and expanded by the Company
and the matters in respect of which the receipt and
expenditure takes place;

{b] all sales and purchases of goods by the Company; and
le)  the assets and liabilities of the Company.

The books of account shall, be kept at the office or [subject
to the provisions of the b5Statutes) at such other place or
places as the Directors think fit, and zhall always be open
to the inspection of the DMrectors.

The Directors shall from time to time, in accordance with
Sections 123 and 124 of the Ordinance, cause to be prepared
and to be laid before the Company in General Meeting each
profit and loss accounts, balance sheets and reports as are
referred to in that Sectiom.

A copy of every balance sheet ' luding every document required
by law to be annexed tchereis which s to be Taid before the
Company in Geneval Heeting together with a copy of the Auditor's
report shall not Tess than fourteen days before the date
of the meeting be sent to all persons entitled to receive

notices of Genperal Meelings of the Company.

THE SEAL

The seal shall not be affixed to any Jinstrument escept by
the authority of a resolution of the Directors and shall
be so affixed 1n the presesce of at least one Director and
the Secretary or “some other person approved by the Directors,
bath of whom shall sign every instrument to which the seal
is o affixed in their presence.

AUDIT

Auditors shall be appointed and their duties regulated in
accordance with the drdinance.
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NOTICES

Any notice or document may be served by the Company Uupon
any member, either personally or by sending 1t through CLhe
post in a prepaid letter, envelope OF Wrapper, addressed
to such member at his registered place of address.

Any member whose registered place of address is not in Tanzania
may from Cime to time notify in writing to the Company address
in Tanzania which shall be deemed his registerad place of
address within the meaning of the last preceding Article.
If he shall not have named such an address, he shall not
be entitled to any notices.

Any notice or document sent by post shall be deemed to have
been served within three days of  the day following that on
which the letter, envelope or Wrapper containing the same
is posted, and in providing such service it shall be sufficient
to prove that the letter, envelope, or wWrapper containing
the notice was properly stamped, addressed and put into the
post office.

Saye as hereinbefore provided, netice of every General Meeting
shall be glven to every member of the Company .

INDEMNITY

caye and except so far as the provisions of this Article
shall be avoided by any provisions of the Statutes, the
Directors, Auditors and Secretary and other officers for
the time being of the Company and tha frustees, if any, for
the time being acting in velalion to any of the officers
of the Company shall be indemnified out of 1ts assets against
all costs, charges, expenses, loS5es and Viabilities sustained
or incurred by him §n the conduct of the Company’s business
or in the discharge of his duties.
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