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THE UNITED REPUBLIC OF TANZANIA
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
Kagera Tin Mine Limited

The Name of the Company is Kagera Tin Mine Limited

The Registered office of the Company will be situated on the Tanzania
mainland

The purpose for which the Company is established is the transaction of any
and all lawful business for which companies may be incorporated in Tanzania
and more particularly the Company shall have powers: -
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Mining of iron ores ,

Mining of other non- ferrous metal ores

Support activities for other mining and quarrying

Mining of hard coal

Quarrying of stone sand and clay

Other mining and quarrying

To engage in the business of prospecting, exploration, development,
mining, extraction, production, processing, refining, storing, frading,
importing, exporting, and marketing of fin ore, tin, gold, diamond,
concentrates, and all other fin-related minerals and by-products

To acquire, apply for, hold, and operate prospecting permits, mining
licenses, mining leases, and any other mineral rights or concessions
necessary for the exploration and mining of tin and associated minerals

To carry out all forms of geological, geophysical, and geochemical
surveys and feasibility studies related to tin deposits, establish, own, and
operate plants, facilities, and machinery for the washing, crushing,
screening, smelting, refining, and processing of tin ore and other minerals
To buy, sell, import, export, trade, and deal in fin metal, tin alloys, tin
chemicals, and all products derived from fin mining and processing
activities to enter into contracts for the sale of fin concentrates, tin metal,
and other mineral products with local and infernational buyers, smelters,

and commodity traders



To carry on the business of supplying, selling, distributing, importing,
exporting, trading, leasing, renfing, and dealing in all kinds of machinery,
equipment, fools, apparatus, instruments, plant, industrial devices, and
related accessories

To provide cash-in-transit services, cash management services, and
secure logistics for the fransportation of valuables, documents, and other
assets

. To frain individuals in security services, fire fighting, first aid, crisis
management, and other related skills, and to establish and run training
academies for the same

To employ, engage, or hire managers, directors, security personnel,
trainers, advisors, and other staff, and to provide for their remuneration,
fraining, and insurance

. To invest the Company's funds not immediately required in such manner
as the Board deems fit,

. To borrow, raise, or secure the payment of money for the purposes of the
Company by way of loans, overdrafts, credit facilities, or issue of
debentures, and to secure such payments by mortgage, charge, or lien
on the Company's assets

. To perform all other acts, deeds, and things that are incidental or
conducive to the attainment of the above objects

To enfer info partnerships, joint ventures, or other arrangements with any
person or company carrying on any business that this Company is
authorized to carry on

To promote any other company for the purpose of acquiring the whole or
any part of the business or property or undertaking or any of the liabilities
of the Company, or of undertaking any business or operations which may
appear likely to assist or benefit the company or to enhance the value of
any property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid.

To act as agents or brokers and as frustees for any person, firm or

company, and to undertake and perform sub-confracts.



4. The Liability of the Members is Limited.

S.The authorized share Capital is Tshs.15,000,000,000/= divided into 30,000 Ordinary
Shares of Tshs. 500,000/= each, with power for the company to increase or

reduce the capitals and to issue any part of its capital, original or increased,

with or without any of preference, priority or special privilege, or subjects to
any postponement of right, unless the conditions of issue shall otherwise

expressly declare, every issue of shares, whether declared fo be preference

or otherwise, shall be subject to the power herein before contained.
We, the several persons whose names and address are subscribed, are desirous of
being formed into o 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 | NUMBER OF

DESCRIPTIONS OF SUBSCRIBERS SHARES  TAKEN
BY EACH
SUBSCRIBER

JOSEPHINA JONAS MELAU

P.O.BOX 70104 180

DAR ES SALAAM

TANZANIA :

RAPHAEL JAMES NGALAMBE

P.O.BOX 70104 20

DAR ES SALAAM

TANZANIA

SIGNATURES
OF
SUBSCRIBERS

(oot

f /

Dated ihis . L&, f.‘.._doy of DETEMEER 2095

Witness fo the above signatures:

Andrew Moses Magembe _]
Box 31989 Dar ¢s Salaam

Advocate, Notary Public &

sanerlar Oaths
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THE COMPANIES ACT (CAP. 212)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
Kagera Tin Mine Limited

PRELIMINARY

The Regulations of "A" in the first schedule to the Companies Act (herein after
called Table “A” shall apply to the Company save in so far as they are varied
or excluded hereby, but in case of any conflict between the provisions
herein, and the provisions under table “A" the former shall prevail, addition to
the substitution for or the modification of the provisions of Table “A" the
following shall be the regulations of the Company.

Unless the context otherwise requires, the 'expressions defined in the Act or
any statutory modification thereof in force at the date at which these
regulations become binding or the Company, shall have the meaning so
defined.

Any words importing the singular shall include the plural and vice verse, and
words importing the masculine gender shall include females, and the words
importing persons shall bodies, corporate, partnership, firms’ co-operative
societies etc. '

PRIVATE COMPANY
The Company is a Private Company and accordingly:

(a) The right to transfer shares is resticted in the manner hereinafter
prescribed. ' '

(b) The nurmber of members of the Company (exclusive of persons who
are in the employment of the Company and of the person who
having been formally in the employment of the company were in such
employment and have continued after the determination of such

(c)  Employment to be members of the Company) is limited to fifty,
provided that where two or more persons holding one or more shares
in the company jointly, they shall for the purpose of these regulations is
tfreated as a single member.

(d) Any invitation of the public fo subscribe for any share or debenture of
the comipany is prohibited.



(e) The Company shall not have power to issue share warrants to bearer.

The Directors may in their absolute and uncontrolled discretion decline to
register any transfer of any shares whether or not it is fully paid share and
subject to the provisions of these Aricles, the shares shall be under the control
of directors who may allot or dispose of the same to any person or persons or
persons and at such price either at par or at premium or (subject to the such
manner as they think fit with full power to give any shares at such price either
at par or at premium and for such time and for such time and for such
considerafion as the directors think fit. No. transfer of a share shall be
registered without the approval of the Governing Director whether or not the
directors have approved such transfer.

Subject to Clauses 2 and 3 hereof the right of members to transfer their shares
shall be restricted as follows_

WORDS MEANINGS
The Act The Companies Act (Cap.212) and every sfctu’ror'y
' .modification and re-enactment thereof for the time being
force. '
These Arlicle These Arficles of Association as originally framed or as

The Directors
The Office

Tanzania

altered from fime to time by Special Resolution.
The Directors for the fime being of the Company.
The Registered Office for the time being of the Company.

Means the Mainland of the United Republic of Tanzania.

Relevant Securities means:

(a) Shares in the company other than shares shown in the
Memorandum to have been taken by the subscribers fo it or shares
allofted in pursuance of an employees' share scheme:

And

(b) ANy right to subscribe for or to convert any security into shares
in the company (other than shares so allotted)

Writing shall include printing and lithography and any other mode or modes for
representing or reproducing words in a visible form.

Words importing the singular number only shall include the plural number, and vice

versa.

Words importing the rﬁosculine gender only shall include the feminine gender; and
Words importing persons shall include corporation.



Subject as aforesaid, any words or expression defined in the Act shall, except where
the subject or context forbids, bear the same meanings in these Articles.

SHARES

5.

10.

The authorized share capifal of the company is Tshs. 15,000,000,000 /=
divided into 30,000 ordinary shares of Tshs. 500,000/= eqach.

Without prejudice fo any special rights previously conferred on the holders 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, voting, return or capital or otherwise as the
company may from time to time by Ordinary Resolution determine.

Subject to the provisions of section 47 of the Act, any preference shares may,
with the sanction of an Ordinary Resolution, be issued on the terms that they
are, or at the opinion of the company are liable to be, redeemed on such
terms and in such manner as the company before the issue of the shares may
by Special Resolution determine.

No invitation or offer shall be made to the public (whether for cash or
otherwise) fo subscribe for any shares in or debentures of the Company, nor
shall the company allot or agree to allot (whether for cash or otherwise) any
shares in or debenfures of the company with a view to all or any of those
shares or debentures being offered for sale to the public.

The Company may pay to any person a commission in consideration of his
subscribing or agreeing to subscribe, whether absolutely or conditionally, or
procuring or agreeing tfo procure subscriptions, whether absolute  or
conditional, for any shares in the company; Provided that such commission
shall not exceed 10 per cent of the price at which such shares are issued, or
an amount equivalent to such percentage; and the requirements of section
44 of the Act shall be observed.

(a) The Directors may subject to Article 47 hereof allot, grant
Options over, or otherwise deal with or dispose of any. relevant
securities of the company to such persons and generally on such terms
and conditions as the Directors think proper.

(b) The general authority conferred by paragraph (a) of this Article shall
be conditional upon due compliance with Article 47 hereof and shall
exiend 1o the amount of the authorized share capital of the Company
upon its incorporation.

(c) The Directors shall be enfifled under the general authority conferred by
paragraph (a) of this Arficle to make at any time before the expiry of
such authority any offer or agreement which will or might require
relevant securities of the Company to be dllotted after the expiry of
such authority.



LIEN
15.

14.

If two or more persons are registered as joint holders of any share, any one of
such persons may give effectual receipts for any dividends or other moneys
payable in respect of such share.

No person shall be recognized by the Company as holding any share upon
any frust, and the company shall not be bound by or required to recognize
any equitable, contingent, future or partial interest in any share or any right
whatsoever in respect of any share other than an absolute right to the
entirety thereof in the registered holder, except as by these Arficles otherwise
expressly provided or as required by law.

Every member shall be entifled, without payment, to receive within two
months affer allotment or lodgment of fransfer (unless the condition of issues
provide for a longer interval) one certificate (under the company's common
seal or for all the shares registered in his name, specifying the number and
(where necessary) denofing numbers of the shares in respect of which it is
issued and the amount paid up thereon: Provided that in the case of joint
holders the Company shall not be bound to issue more than one certificate
to all the joint holders, and celivery of such cerfificate to any one of them
shall be sufficient delivery to all. Every certificate shall be signed by one
Director and countersigned by the Secretary or by an assistant or deputy
Secretary. Where parfs only of the shares comprised in a certificate are
tfransferred, the member tfransferring shall be entitled without payment to a
certificate for the balance thereof.

if any share certificate shall be defaced, worn out, destroyed or lost, it may
be renewed on such terms (if any) as to evidence and indemnity and
payment of the expenses reasonably incurred by the Company investigating
the evidence as the Directors shall require but otherwise free of charge and
(in case of defacement or wearing out) on delivery up of the old certificate.

The Company shall have a first and paramount lien upon all shares (whether
fully paid or not) registered in the name of any member, either alone or jointly
with any other person, for his debts, liabilities and engagements, whether
solely or jointly with any other person, to or with the Company, whether the
period for the payment, fulfilment or discharge thereof shall have actually
arrived or nof, and such lien shall extend to all dividends from fime to time
declared in respect of such shares. But the Directors may at any time declare
any share fo be exempt, wholly or partially, from the provision of this Arficles
of Association '

The Directors may sell the shares subject to any lien at such time or times and
in such fime or times and such manner as they think fit, but no sale shall be
made until such fime as the monies in respect of which such lien exists or
some part thereof are or is presently payable or the liability or engagement in
respect of which such lien exists is liable to be presently fulfilled or discharged,
and until a demand and nofice in wiiting stating the amount due to
specitying the liability or engagement and demanding payment or fulfillment
or discharge thereof and giving notice of intention to sell in default shall have

B



been served on such member or the persons (if any) enfitled by transmission
to the shares, and default in payment, fulfillment or discharge shall have
pbeen made by him or them for fourteen days after such notice.

The net proceeds of any such sale shall be applied in or towards satisfaction
of the amount due to the company, or of the liability or engagement, as the
case may ke, and the balance (if any) shall be paid to the member or the
persons (if any) entitled by fransmission to the shares so sold.

Upon any such sale as aforesaid, the Directors may authorize some person to
execute an insfrument of transfer of the shares sold fo the purchaser and may
enter the purchasers name in the register as holder of the shares, and the
purchase money, nor shall his fitle to the shares be affected by any iregularity
orinvalidity in the proceedings in reference to the sale.

No member shall be entitled to receive any divided or to exercise any
privilege as a member until he shall have paid all calls for the time being due
and payable on every share held by him, whether alone or jointly with any
other person, logether with interest and expenses (if any).

CALLS ON SHARES

20.

22,

23,

24,

The directors may, subject to the provision of these Arficles, from time to time
make such calls upon the members in respect of all monies unpaid on their
shares as they think fit, provided that fourteen days' nofice at least is given of
each call and each member shall be liable to pay the amount of every call
sO made upon him to the persons, by the installments (if any) and at the times
and places appointed by the Directors.

Call shall be deemed to have been made at the time when the resolution of
the Directors authorizing such call was passed,

The joint holders of a share shall be jointly and 'severolly_liable for the payment
of all calls and installments in respect thereof.

If before or on the day appointed for payment thereof a call or installment
payable in respect of a share is not paid, the person from whom the same is
due shall pay interest on the amount of the call or installiment at such rate not
exceeding 20 per cent. per annum as the Directors shall fix from the day
appointed for payment thereof to the time of actual payment, but the
Directors may waive payment of such interest wholly or in part.

Any sum which by the terms of allotment of a share is made payable upon
allotment or at any fixed date, whether on account of the amount of the
share or by way of premium, shall for all purposes of these Arficles, be
deemed to be a call duly made and payable on the date fixed for payment,
and in case of non-payment the provisions of these Arficles as to payment of
interest and expenses, forfeiture and the like, and all other relevant provisions
of these Arficles, shall apply as if such sum were a call dully made and
notified as hereby provided.

The Directors may, from time to time, make arangements on the issue of
9



26.

shares for a difference between the holders of such shares in the amount of
calls to be paid and in the fime of payment of such calls.

The Directors may, if they think fit, receive from any member wiling to
advance the same all or any part of the monies due upon his shares beyond
the sums actually called up thereon, and upon the monies so paid in
advance, or so much thereon, and upon the monies so paid in advance, or
50 much thereof as exceeds the amount for the time being called up on the
shares in respect of which such advance has been made, the Directors may
pay or allow such interest as may be agreed between them and such
member, in addition to the dividend payable upon such part of the share in
respect of which such advance has been made as is actually called up.

TRANSFER OF SHARES =

27.

28.

29.

30.

31.

Subject to the restrictions of these Arficles, shares can be fransferable, but
every fransfer must be in writing and must be left at the registered office,
accompanied by the cerfificate of the shares to be fransferred and such
other evidence (if any) as the Directors may require fo prove the title of the
intending fransferor.

The instrument of transfer of a share shall be executed by the transferor and,
when the share is not fully paid, by the transferee, and the transferor shall be
deemed fo remain the holder of the same until the name of the fransferee is
enfered in the register of members in respect thereoff

Any share may be fransferred at any time by a member to his or her father or
mother, or fo any lineal descendant of such father or mother, or te his or her
wife or husband; and any share of a deceased member may be transferred
Py his executors or administrators to the widow or widower of any such
relafive as aforesaid of such dececased member, being a cestuique trust or
specific legatee thereof, and shares standing in the name of any deceased
member may be fransferred to or placed in the names of the executors or
frustees of his will, and upon any change of frustees may be fransferred to the
trustees for the time being of such will. A share may (subject as aforesaid) at
any fime be transferred to any member of the Company.

No share shall in any circumstances be issued or fransferred to any infant,
bankrupt or person of unsound mind. _

Save as provided in Article 27, no share shall be transferred to any person
who is not a member of the Company so long as any member is willing to
purchase the same at the fair value (as hereinafter defined), which shall be
determined as hereinafter provided.

a. Inorder fo ascertain whether any member is willing to purchase a share at
the fair value, the person, whether g member of the company or not,
proposing fo transfer the same (hereinafter called "the refiing member")
shall give a nofice in writing (hereinafter described as a "sale notice") to
the Company that he desires to fransfer the same. Every sale notice shall
specify the number of the shares which the refiing member desires to

10
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transfer, and shall constitute the Company the agent of the refiring
member for the sale of such shares to any member of the Cempany at
the fair value. No sale nofice shall be withdrawn except with the sanction
of the Directors.

. Forthwith upon receipt by the Company of any sale notfice the Company

shall direct the Auditors for the time being of the Company to certify the
fair value of the shares comprised in such sale notice in accordance with
sub-paragraph (4) hereof.

The fair value of the shares for the purposes of this Article shall be such
price as shall be certified in writing by the Auditors of the Company for the
fime being as being, in their opinion, the fair value of the said shares
comprised in such sale notice form part of a majority or minority holding in
the Company. In carrying out the obligations created by this Arficle the
Auditors shall be considered fo be acting as experts and not as arbitrators,
and in so defermining the fair value of the shares their decision shall be
final and binding.

if the Directors within twenty-eight days after the receipt by the Company
of the cerfificate of the Auditors of the fair value of the shares specified in
the sale notice find a member willing fo purchase any share comprised
therein (hereinafier described as a "purchasing member") and shall give
nofice thereof to the refiing member, the retiing member shall be bound
upon payment of the fair value fo transfer the share to such purchasing
member. The Directors shall, with a view to finding a purchasing member,
offer any shares comprised in the Company as nearly as may be in the
proportion to their holdings of shares in the Company. and shall limit a
fime within which such offer if not accepted will be deemed to have
peen declined; and the Directors shall make such amangements as
regards the finding of a purchasing member for any share not accepted
by a member fo whom they shall have been so offered as aforesaid
within the time so limited as they shall think just and reasonable.

In the event of the refiing member failing to cary out the sale. of any
shares which he shall have become bound to transfer as aforesaid, the
Directors may authorize some person to execute a transfer of the Shares
to the purchasing member and may give a good receipt for the purchase
price of such shares, and may register the purchasing member as holder
thereof and issue to him a certificate for the same, and thereupon the
purchasing member shall become indefensibly entitled thereto. The
refiing member shall in such case be bound to deliver up his cerfificate
for the said purchase price, without interest, and if such cerfificate shall
comptise any shares which he has not become bound tfo fransfer as
aforesaid the Company shall issue fo him a balance certificate for such
shares. .

If the Directors shall not, within the space of twenty-eight days after
receipt by the Company of the cerfificate of the Auditors referred to in
sub-paragraph (5) above, find a purchasing member for all or any of the

1



32.

34.

shares comprised in the sale nofice and give notice to the refiring
member in the manner aforesaid, or if, though no default of the retiring
member, the purchase of any share in respect of which such last
menfioned nofice shall be given shall not be completed within twenty-
one days from the service of such nofice, the retiing member shall at any
time within six months thereafter be at liberty, subject to Arficle 30, to sell
and fransfer the shares comprised in his sale notice (or such of them as
shaill not have been sold to o purchasing member)} fo any person and at
any price.

The Directors may, in their absolute discretion and without assigning any
reason thereof, decline to register any transfer of any share whether or not it is
a fully paid share, but such right of refusal shall not be exerciser in the case of
any fransfer rnade pursuant to Article 27,

If the Directors refuse to register @ fransfer of any shares they shall within two
months after ihe date on which the transfer was lodged with the Company
send fo the transferee notice of the refusal, as required by section 67 (1) of
the Act.

The registration of transfers may be suspended and the register of members
closed during the fourteen days immediately preceding every Annudl
General Mesting of the Company, and at such cther fimes (if any) and for
such period as the Directors may from time to time determine, provided
aiways that the register shall not be closed for more than thirty days in any
year.

TRANSMISSION OF SHARES

35.

36.

37.

In the case of the death of a member, the survivors or survivor, where the
deceased was a joint holder, and the executors or administrators of the
deceased, where he was a sole or only surviving holder, shall be the only
persons recognized by the Company as having any fitle to his shares, but
nothing herein contained shall release the estate of a deceased joint holder
from any liability in respect of any share jointly held by him.

Any person becoming entitled fo a share in consequence of the death or
pankruptcy of any member may, upon producing such evidence of fitle as
the Directors shall require, be registered himself as holder of the share, or,
subject to the provisions as to fransfers herein contained (which shall apply as

if the death or bankruptcy of the member had net occurred) transfer the

same to some other person.

A person entitled to receive, and may give a discharge for, any dividends or
other monies payable in respect of the share, but he shall not be entitied in
respect of it to receive nofice of, or to attend or vote at meetings of the
Company or, save as aforesaid, to exercise any of the rights or privileges of a
member, unless and until he shall become a member in respect of the share.

FORFEITURE OF SHARES

38.

If any member fails to pay ’rhe whole or any ccll or installment of a call on or
12



39.

40.

41,

42.

43.

44,

before the day appointed for the payment thereof, the Directors may at any
lime thereafter, during such time as the call or installment or any part thereof
remains unpaid, serve a notice on him or on the person entitled to the share
by transmission requiring him to pay such call or installment, or such part
thereof as remains unpaid, fogether with interest at such rate not exceeding
10 per cent. Per annum as the Directors shall determine, and any expenses
that may accrued by reason of such non payment.

The nofice shall name a further day (not eariier than the expiration of
fourteen days from the date of the notice) on or before which such call or
installment, or such part as aforesaid, and all interest and expenses that have
accrued by reason of such non-payment, are to be paid. It shall also name
the have where payment is to be made, and shall state 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. The shares
in respect of which such call was made will be liable to be forfeited.

It the requisitions of any such notice as aforesaid are not complied with, any
share in respect of which such nofice has been given may at any time
thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Directors to that effect. A forfeiture of shares
shall include all dividends in respect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declared.

When any share has been forfeited in accordance with these Articles, notfice
of the forfeiture shall forthwith be given to the holder of the share or to the
person entitled fo the share by transmission, as the case may be, and an
enfry of such nofice having been given, and of the forfeiture with the date
thereof, shall forthwith be made in the register of members opposite to the
share; but the provisions of this Articles are directory only, and no forfeiture
shall be in any manner invalidated by any omission cr neglect to give such
notice or fo make such eniry as aforesaid.

Notwithstanding any such forfeiture as aforescid, the Directors may, at any
fime before the forfeited share has been otherwise disposed of, annual the
forfeiture, upon the terms of payments of all calls and interest due thereon
and all expenses incurred in respect of the share and upon such further terms
(if any) as they shall see fit,

Every share which shall be forfeited may be sold, re-ailotted, or otherwise
disposed of either fo be person who was before forfeiture the holder thereof,
or entitled thereto, or to any other person, upon such terms and in such
manner as the Directors shall think fit, and the Directors may, if necessary,
authorize some person fo transfer the same to such other person as aforesaid,

A shareholder whose shares have been forfeited shall, notwithstanding, be
liable to pay to the Company ali calls made and not paid on such shares at
the time of forfeiture, and interest thereon to the date of payment, in the
same manner in all aspects as if the shares had not been forfeited, and safisfy
all (if any) the claims and demands which the Company might have

]
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enforced in respect of the shares at the time of forfeiture without any
deduction or dllowance for the value of the shares at the time of forfeiiure.

The forfeiture of a share shall involve the extinction at the time of forfeiture of
all interest in and all claims and demands against the Company in respect of
the share, and all other rights and liabilities incidental to the share as between
the shareholder whose share is forfeited and the Company, except only such
of those rights and liabilities as are by these Articles expressly saved, or as are
by the Act given orimposed in the case of past members

ALTERATIONS OF CAPITAL

46.

47,

The Company may from time to time by ordinary Resolution:-

(A) Consolidate and divide its share capital info shares of larger amount
than its existing shares, or .
(B) Cancel any shares not taken or agreed to be taken by any person

and diminish the amount of its share capital by the amount of the
shares so canceled:

(C) Divide its share capital or any part thereof into shares of smaller
amounis than is fixed by its Memorandum of Association by sub-
division of its existing shares or any of them, subject hevertheless fo the
provisions of the Act.

- and by Special Resolution:-

(D} Reduce ifs share capital or any capital redemption reserve or share
premium account in any manner authorized and subject to any
conditions prescribed by the Act,

(1) The Company in general Meeting may from fime to time

whether all the share for the time being authorized shall have been
issued or all ihe shares for the time being issued shall have been fully
called up or not, increase its share capital by the creation of new
shares, such new capital to be of such amount and to be divided into
shares of such respective amounts and [subject fo any special rights
for the time being attached to any existing class of shares) to carry
such preferenfial, deferred or other special rights (if any), or to be
subject to such conditions or restrictions (if any), in regard to divided,
retumn of capital, voting or otherwise, as the general Meeting resolving
upon such increase directs.

(2) Subject to the provisions of Section 47 of the Act the Company may:-
(i) Issue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the shareholder on
such terms and in such manner as shall satisfy the conditions in
section 47 of the Act;

(ii) Furchase its own shares (including any redeemable shares);

{iii) Make a payment in respect of any such rede_mpﬁdn or
14



48

49.

purchase of any of its own shares otherwise than out of
distributed profiis of the Company or the proceeds of q fresh
issue of shares.

Subject to any direction to the contrary that may be given by the

Company in general Meeting all shares authorized pursuant to Article 8
hereof to be allotted shall pe offered to the members in proportion to the
existing shares held by them and such offer shall be made by notice in writing
specifying the number of the shares to which the member is entifled and
limiting a time (being not less than 21 days) within which the offer if not
accepted wiil be deemed to have been declined, and after the expiry of
such time or upon receipt of an infimation from the member to whom such
notice is given that he declines to accept the shares offered, the Directors
may., subject to these Arficles, allot or otherwise dispose of the same to such
persons and upon such shares as aforesaid which, by reason of the
proportion borne by them to the number of persons enlifled to any such offer
as aforesaid or by reason of any other difficulty offered in manner herein-
before provided.

Except so far as otherwise provided by or pursuant to these Artficles or by the
conditions of issue, any new share capital of the Company, and shall be
subject to the same provisions with reference to the payment of calls, lien,
fransfer, transmission, forfeiture and otherwise as the original share capital,

MODIFICATION OF RIGHTS

50.

Subject to the provisions of the Act if at any fime the share capital of the
Company is divided info different classes of shares, the rights or privileges for
the time being attached to any class of shares may (notwithstanding that the
Company may be or be about to be in liquidation) be varied or abrogated
with the consent in writing of the holders of three-fourths in nominal value of
the issued shares of that class. To any such separate general meeting all the
provisions of these Artficles relating to General Meeting shall apply provided
always that the necessary quorum at any such meeting other than an
adjourned meeting shall be fwo persons holding or representing by proxy at
least one-third in nominal value of the issued shares of the class in question
and af an adjourned meeting one person holding shares of the class in
question or his proxy and provided that any holder of shares of the class in
question present in person o proxy may demand a poll.

GENERAL MEETINGS

51.

The Company shall in each year hold a general meefing as its annual general
meeting in addition to any other meetings in that year, and shall specify the
meeting as such in the notice calling it; and not more than fiffeen months
shall elapse between the date of one annual general meeting of the
Company and that of the next.

Provided that so long as the Company shall hold its first annual generdal
meeting within eighteen months of its incorporation, it need not hold it in the
year of ifs incorporation or in the following year. The annual general meeting
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53.

shall be held at such time and place as the Directors shall appoint.

All general meetings other than annual general meetings shall be called
exfraordinary general meeting.

The Directors may, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meetings shall also be convened on such
requisition, or, in default, may be convened by such requisitions, as provided
oy Section 114 of the Act.

NOTICE OF GENERAL MEETINGS

54,

56.

Every general meeting shall be called by twenty-one days’ notice in writing at
the least. The notice shall be exclusive of the day on which it is served or
deemed to be served and of the day for which it is given, and shall specify
the place, the day and the hour of the meeting and the nature of any
special business that is to be transacted, and shall be given, in manner
hereinafter mentioned or in such other manner, if any, as may be prescribed
by the company in general meeting, to such persons ds are, under the
regulations of the company, entitled to receive such nofice from the
Company. -

Provided that a meeting of the Company shall, notwithstanding that it is
called by shorter notice than that specified in these presents, be deemed to
have been duly called if itis so agreed: -

(a) in the case of a meéﬂng called as the general meeting, by oJJ- the
members entitled to attend and vote thereat;

(b) in the case of any other meeting, by a mgjority in number of the
members having a right to attend and vote at the meeting, being a
majority fogelher holding not less than 95 per cent in nominal value of

_ the shares giving that right

The accidental omission fo give notice of a meeting to, or the non-receipt of

notice of a meeting by, any person enfifled to receive notice shall not

invalidate the proceedings af that meeting.

PROCEDINGS AT GENERAL MEETINGS

56.

57.

58,

All business shall be deemed special that is fransacted at an Extraordinary
General Meeting, and all that is fransacted at an Annual General Meeting
shall also be deemed special, with the exception of declaring a divided, the
consideration of the accounts and balance sheets and the reports of the
Directors and Auditors, and any other documents accompanying or annexed
fo the balance sheefs, the election of Directors in place of those refiring and
the appointment and fixing of the remuneration of the Auditors.

No business shall be transacted at any General Meeting unless a quorum is
present when the meeting proceeds to business. Save as herein otherwise
provided, fwo members present in person or by proxy shall be a quorum.

It within half an hour from the time appointed for the holding of a General

, Meeting a quorum s not present, the meeting, if convened on the requisition
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60.

61,

62.

of members, shall be dissolved. In any other case it shall stand adjourned to
the same day in the next week at the same time and place or to such fime
and place as the Directors may determine and if at such adjourned meeting
@ quorum is not present within half an hour from the time appointed for
holding the meeting, the members present shall be a quorum.

The Chairman (if any) of the Board of Directors shall preside at every General
Meeting, but if there be no such Chairman, or if af any meeting he shall not
be present within fiffteen minutes after the fime appointed for holding the
same, or shall be present but unwilling to act as Chairman, the members
present shall choose some Director, or if no Director be present, or if all the
Directors present decline to take the chair, they shall choose some member
present to be Chairman of the Meeting.

The Chairman of any meeting at which a quorum is present may, with
consent of the meeting, and shal, if so directed by the meeting, adioun the
meeting from time to time and from place fo place as the meeting shall
determine. Whenever a meeting is adjourned for fourteen days or more,
notice of the adjourned meeting shall be given in the same manner as in the
case of an original meefing. Save as aforesaid, no member shall be entitied
to any notice of an adjournment or of the business to be transacted at an
adjoumned meeting. No business shall be transacted at any adjourned
meeting other than the business which might have been transacted at the
meeting from which the adjournment took place.

At all General Meetings a resolution put fo the vote of the meeting shall be
decided on a show of hands, unless before or upon the declaration of the
result of the show of hands o poll be demanded by the Charmin or by at least
Iwo persons for the time being entifled to vote at the meeting, or by a
member or members representing cne-tenth of the toial voting rights of all
the memibers having the right to vote at the meeting, or by a member or
members holding shares conferring a right to vote at.the meeting being
shares on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that right, and
unless a poll be so demanded a declaration by the Chairman of the meeting
that a resolution has on a show of hands been carried, or carried
unanimeously, or by a particular majority, or lost, or not carried by a particular
majority, and an entry to that effect in the minute book of the Company, shall
be conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favor of or against such a resolution. The
demand for a poll may be withdrawn.

Subject as provided in Article 62, if o poll be demanded in manner aforesaid
it shall be faken in such manner, as the Chairman shall direct, and the result
of the poll shall be deemed fo be the resolution of the meeting at which the
poll was demanded. ' '
No poll shall be demanded on the election of a Chairman of a mee'ring,_ or
on any question of adjournment.



64,

65.

In the case of any equality of votes, whether on a show of hands or on a poll,
the Chairman of the meeting shali be entifled to a casting vote in addition fo
any other vote he may have.

The demand of a poli shall not prevent the continuance of as meeting for the
fransaction of any business, other than the question on which a poll has been
demanded.

VOTES CF MEMBERS

66.

67.

68..

69.

70.

Subject to any rights or restrictions for ihe time being aftached to any class or
classes of shares, on a show of hands every member present in person shall
have one vote, and on a poll every member shall have one vote for each
share of which he is the holder.

A mernber in respect of whom an order has been made be any court having
jurisdiction (whether in Tanzania or elsewhere) in matters concerning mentadl
disorder may vote whether on a show of hands or on a poli by his receiver,
curator bonis ¢r other person authorized in that behalf appointed by that
Court, and such last-mentioned persons may give their votes either personally
or by proxy.

If two or more persons are jointly entitled to a share, then in voting upon any
question the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other holders of
the share, and for this purpose seniority shall be determined by the order in
which the names stand in the register of members.

Save as herein expressly provided, no member other than a

Member duly regisiered who shall have paid everything for the time being
due frorn and payable to the Company in respect of his shares shall be
enfifled to vote on any question either personally or by proxy, or to be
reckoned in a quorum, at any General Meeting. '

Votes moy'be given either personally or by proxy. On a show of

Hands a member (other than a cerporation) present only by proxy shall have
no vole, but a proxy for or representative of a corporation may vote on a
show of hc:nd_s. A proxy need not be a member.

The instrument appointing a proxy shall be in writing under the hand of the
appoinier or cf his atforney duly authorized in writing, or if such appointer is a
corporatfion under its common seal, if any, and, if none, then under the hand
of some officer duly authorized in that behalf. An instrument appointing a
proxy to.vote at a meeting shall be deemed to include the power to demand
or concur in demanding a poil on behalf of the appointer.

The instrument appointing a proxy, together with the power of attomey (if
any) under which it is signed or a notarial cerfified or office copy thereof, shall
be deposited at the office at least forty-eight hours before the time
appoinfed for holding the meeting or adjourned meeting at which the person
named in such insfrument proposes to vote, or in the case of poll not less than
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Ve

76.

twenty-four hours before the appointed for faking the poll and in default the
instrument of proxy shall not be freated as valid.

Any instrument appointing a proxy shall be in the fellowing form with such
variations (if any) as circumstances may require or the Directors may
approve: -

Kagera Tin Mine Limited

Kagera Tin Mine Limited
s iciols e 2l i AR————————

et e e s B G "fo vote for me and on
my behalf at'the [Annual,” Extraordinary or Adjourned, as the case may
be]"General Meeting of the Company to be held

g [ TR dayof...cooveueeenni.o.. and at" every adjournment thereof

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objecied to is tendered,
and every vote not disallowed at the meeting shall be valid. Any objection
made in due fime shall be referred to the Chairman whose .decision shall be
final and conclusive.

A vote given or poll demanded by proxy or by the duly authorized
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voling or demanding a poll
unless notfice of the determination was received by the Company at the
Registered Office before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in the case of a
poll taken ofherwise than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll.

Subject to the provisions of the Act, a resolution in wiiting signed by all the
members for the time being entitied to receive notice of ond fo attend and
vote at General Meeting (cr being corporations by their duly authorized
representatives) shall be as valid and effective as if the same had been
passed at a general Meeting of the Company duly convened and held and
may consist of several instruments in the like form each executed by or on
behalf of one or more members.

DIRECTORS

/7.

78.

Unless and unfil otherwise determined by the Company in general Meeting,
the number of the Directors shall not be iess than two or more than five. The
first Directors of the Company shall be as named in the particulars delivered
fo the Registrar of companies pursuant to the provisions of section 145 of the
Act,

The Directors s'holl have power from time to time and at any fime to qbpoin.’r
any person who is willing to be a Director, either to fill a vacancy or as an
additional Director. A Director so appointed shall hold office only until the
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80.

next Annual General Meeting and shall not be taken into account in
determining the Directors who are to refire by rotation at the Meeting, but
shall be eligible for re-election at that Meeting.

The remuneration of the Directors shall from time to fime be determined by
the Company in General Meeting. Unless otherwise directed by the resolution
by which it is voted, any such remuneration shall be divided among st the
Directors as they may agree, or, failing agreement, equally. The Directors shall
aiso be enfitled to be repaid all fraveling, hotel and other expenses properly
incurred by them respectively in or about the performance of their duties as
Directors, including their expenses of fraveling to or from Board Meetings.

If by arrangement with the other directors any Director shall perform or render
any special duties or services outside his ordinary duties as a Director, the
Directors may pay him special remuneration, in addition to his erdinary
remuneration, and such special remuneration may be by way of salary,
commission or pariicipation in profifs, or by any or all of those modes, or
otherwise as may be arranged.

The office of a Director shall be vacated: -
(A) If he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director.

(B) If a receiving order is made against him or he makes any drrangement
or composition with his creditors.

(C) if he becomes of unsound mind and either he is admitted to hospital
on pursuance of an application for admission for treatment under the
Mental Diseases Act (Cap. 98) or an order is made by a Court having
jurisdiction (whether in the Tanzania or elsewhere) in matters
concerming mental disorder for his detention or for the appointment of
a receiver, curator bonis or other person to exercise powers with
respect to his property of affairs.

(D) If he absents himself from the meetings of the Board durng o
conlinuous period of six months without special leave of absence from
the directors, and they pass a resolution that he has by reason of such
cbsence vacated his office.

(E) If by nofice in writing given to the Company, he resigns his office.

(F) To provide agency service to business entities by way of management
services manpower sourcing, consultancy sourcing, legal service
sourcing, professional services of tourist services, linkages  with
accountant’s tax experts, health expert, environment axperts banking
services and all other such services.

MANAGING DIRECTORS AND EXECUTIVE DIRECTORS

81.

(A) The Directors may from fime fo fime appoint any one or m'or'e
of their body fo be Managing Director or to any other executive office
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under the Company (hereinafter referred to as an "Executive Director’)
and, subject to the provisions of the Act, for such period and upon
such ferms as they think fit, and may vest in such Managing Director or
Executive Director such of the powers hereby vested in the Directors
generdlly as they may think fit, and such power may be made
exerciser for such period or periods and upen such condition and
subject to such restrictions, and generally such dterms as to
remuneration and otherwise as they may determine. The remuneration
of such Managing Director or executive Director may be made
payable by way of salary or commission or parficipation in profits, or
by any or all of those modes or otherwise as may be thought
expedient, and it may be made a term of any such appcintment that
he shall a pension, gratuity or other benefit on his refirement.

(B) A Managing Director and any Executive Director shall not,

while he continues to hold that office, be subject to retirement by
rotation, and he shall not be taken into account in determining the
rotation of retirement of Directors or the number of Directors 1o refire,
but he shall, subject to the

provisions of any contract between him and the Company, be subject
fo the same provision as to registration and removal as the other
Directors of the Company, and if he ceases fo hold the office of
Director, he shall ipso facto and immediately cease to be a Managing
Director of Executive director (as the case may be).

POWERS AND DUTIES OF DIRECTORS

82.

83.

The Business of the company shalll be managed by the Directors,

who may pay all such expenses of and preliminary and incidental to the
promotion, formation, establishment and registration of the Company as they
think fit, and may exercise all such powers of the Company, and do on behalf
of the Company ail such acts as. may be exercised and done by the
Company, and as are not by the Act or these Articles required fo be
exercised or done by the Company in General Meefting, subject nevertheless
to any regulafions of these Articles, to the provisions of fhe Ordinance to any
directions given by special resolution but no alferatfion of the Arficles and no
such direction shall invalidate any prior act of the Directors which would have
been valid if such alteration had not been made or that direction had not
been given,

The Directors may borrqw or rise from time to time for the purposes

of the Company or secure the payment of such sums as they think fit, and
may secure the repayment or payment of any such sums by mortgage or
charge upen dll or any of the property or assets of the Company or subject
(in the case of may security convertible into shares) to the provisions of Arficle
8, by the issue of debentures, debeniure stock and other securities as they
may think fit. (Provided that the amount for the time being remaining
undercharged of monies borrowed, raised or secured by the Directors shall
not at any fime exceed (twice the nominal amount of the issued share
capifal for the fime being of the Company) without the sanction of the
Company in General Meeting; kut no lender shall be bound to see that this
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85.

86.

limit is observed).

Subject to the provisions of the Act, the Directors on behalf of the company
may pay a gratuity or pension or allowance on refirement to any Birector or
former Director who has held any executive office or employment with the
Company or to his widow or dependents and may make contributions to any
fund and pay premiums for the purchase or provision of any such gratuity,
pension or allowance

The conftinuing Directors may act at any fime notwithstanding any vacancy in
fheir body; provided always that in case the Directors shall at any time be
reduced in number to less than the minimurm number prescribed by or in
accordance with these Articles, in shall be lawful for them to act as Directors
for the purpose of filing up vacancies in their body, or of summoning a
General Meeting of the Company, but not for any other purpose.

{A) subject to the provisions of the Act a director

Notwithstanding his office may contract with, be a party to, otherwise
imeres‘red in any contract or proposed contract or arangement with
the Company or which the Company is otherwise interested and shall
not be liable to account for any profit or other benefit derived by him
by reason of any such matter and no such contract, proposed
contract, transaction or arrangement shall be liable fo be avoided on
the ground of any such interest or benefit:

Provided that the nature and exient of the inferest of the Director be
declared at a meeting of the Directors in full compliance with Section
150 of the Act.

(B) For the purposes of paragraph (A) a general notice given to the
Directors at such meeting by a Director to the effect either that he is a
member of a specified company or firm and is to be regarded as
interested in any contract, transaction or arrangement which may,
affer the date of the notice, be made with that company or firm, or
that he is to be regarded as interested in any contract, tfransaction or
arangement which may after the date of the notice be made with o
specified person who is connected with him shall be sufficient
declarafion of interest in relation to any such contract, fransaction or
arrangement.

{C) A Director may vote at a meeting of the Directors or of @ committee
of Directors upon any resolution concerning a coniract proposed
contract, fransaction or arrangement in which he has, whether
directly or indirectly, on interest or upon any matter arising there from,
and if he shall so vote his vote shall be counted and he shall be faken
into account in determining whether a quorum is present at such
meeting. '

FIRST DIRECTORS OF THE COMPANY SHALL BE

1. JOSEPHINA JONAS MELAU
2. RAPHAEL JAMES NGALAMBE
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PROCEEDINGS OF DIRECTORS

87,

88.

89.

90.

ihe Directors may meet together for the dispatch of business, adjourn and
otherwise regulate their meetings as they think fit, and determine the quorum
necessary for the fransaction of business. Unless otherwise determined, two
shall be a quorum. Questions arising at any meeting shall be decided by a
majority of votes. In case of an equalily of votes the chairman shall have a
second or casting vote.

The Directors any, and on the request of a Director the secretary shall, at any
time summon a meeting of the Directors. It shall not be necessary fo give
notice of a meeting of directors to any director for the time being abseni
from the Tanzania.

-The Directors may from time to fime elect a Chairman, who shall preside at
~meetings of the Directors, and determine the period for which he is fo hold

office, but if no such Chairman be elected, orif at any meeting the Chairman
be not present within five minutes after the time appointed for holding the
same, the Directors present shall choose someone of their number to be
Chairman of such meeting.

(A) A Director (other than an altemate Director) may from time fo
fime by notice in writing fo the Company appoinf any Director or any
person approved by his co-Directors to act as an alternate Director at
any meeting of the Board from which he is himself absent, and may in
like manner remove any person so appocinted from office.

(B) An alternale Director appointed under this Articles shail not be enfified
to any remuneration from the Company, but he shall be entifled, while
holding office as such, fo receive notice of all meetings of directors
and all meetings of committees of Directors of which his appointer is
member and to attend and vote thereat in place of and in the
absence of the Director appointing him.

(C) Such altemate Director shall cease to be an altemate Director if his
appointer ceases to be a Director; but if a Director retires by rotation
or otherwise but is re-appointed or deemed to have been re-
appointed at the meeting at which he retires, any appoiniment of an
alternate Director made by him which was in force immediately prior
to his retirement shall continue after his re-appointment.

(D) An alternate Director shall be deemed for all purposes (save for the
appointment of an alternate Director under this Arlicle) a Director and
shall alone be responsible for his own acts and defaults and he shall
not be deemed to be the agent of the Director appointing him.

(E A person who holds office only as an alternate Director shall,
if his appointer is not present, be taken into account in reckoning a
quorum at any meeting of the directors or any committee of the
Direcfors.
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924,

25.

96.

The Directors may delegate any of their powers to committees

Consisting of such member or members of their body as they think fit. Any
committee so formed shall in the exercise of the powers so delegated
conform fo any regulations that may be imposed on it by the Directors.

A committee may elect a chairman of its meeting. If no such Chairman is
elected, or if at any meeting the Chairman is not present within five minutes
after the time appointed for holding the same, the members present may
choose one of their numbers to be Chairman of the meeting.

A committee may meet and adjourn as its members think proper.

Questions arising at any meeting shall be determined by a majority of votes of
the member's presents, and in case of an equadlity of votes, the Chairman of
the committee shall have a second or casting vote.

All acts bona fide done by any meeting of Directors, or of a committee of
Directers, or by any person acting as a Director, shall notwithstanding it be
afterwards discovered that there was some defect in the appointment or
confinuance in office of such Director or person acting as aforesaid, or what
they or any of them were disqualified, be as valid as if every such person had
been duly appointed or had duly contfinued in office and was qudlified to be
a Director. ' -

The Directors shall cause proper minutes to be made of all General Meeting
of the Company and proper records fo be kept of all Written Resolution {and
of signatures) and also of all appointments of officers, and of the proceedings
of all meelings of Directors and committees, and of the attendance's thereat,
and all business fransacted at such meetings. All such minutes and records
(and signatures) shall be entered in books provided for the purpose. Any such
record of a Written Resolution {and of the signatures) purporting to be signed
by a Director or by the Secretary shall be evidence of the proceedings in
agreeing to a Written Resolution and until the confrary is proved the
requirements of the Act with respect to those preceedings shall be deemed
to be complied with and any such minutes of any such meeting, if purporting
to be signed by the Chairman of such meeting, shall be conclusive evidence
without any further proof of the facts therein stated.

A resolution in writing signed by all the Directors for the fime peing entitled to
receive notice of a meeting of the Directors or of a committee of Directors
shall be as valid and effective for dll purposes as a resolution passed at a
meeting of the directors or (as the case may be) a committee of Directors
duly convened, held and constituted and may consist of several documents
in the form each signed by one or more Directors.

THE COMMON SEAL

P

The company's common seal shall not be affixed to any insfrument except by
the authority of a resolution of the Board of Directors, and in the presence of
at least one Director and of the Secretary, and such Director and the
Secretary shall sign every instrument to which the common seal shall be
affixed in. their presence, and in favor of any purchaser or person bong fide
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dealing with the Company such signatures shall be conclusive evidence of
the fact that the common seal has been properly affixed.

SECRETARY
98. The Directors shall appoint a Secretary for such term, at such remuneration
and upen such conditions as they may think fit, and any Secretary so
appointed may be removed by them.
99. No person shall be appoinfed or hold office as Secretary who is: -
(c) The sole Director of the Company: or
(b) A corporation the sole Director of which is the sole Director of
the Company;
{c) . The sole Director of a corporation which is the sole Director of
the Company.
100, A provision of the Act or these presents requiring or authorizing a thing to be

done by or fo a Director and the Secretary shall not be satisfied by ifs being
done by or fo the same person acting both as Director and as, or in place of,
the Secretary.

DIVIDENDS AND RESERVE FUNDS

101.

102.

103.

Subject to any rights or privileges for the being attached fo any shares in the
capital of the Company having preferential, deferred or other special rights in
regard fo dividends, the profits of the Company which it shall from fime fo
fime be determined to distribute by way of dividend shall be applied in
payment of dividends upon the shares of the Company in proportion to the
eémounts paid up thereon respectively otherwise than in advance of caills. If
any share is issued on terms providing that it shall rank for dividend as from a
parficular date, that share shall rank for dividend accordingly.

Subject to the provisions of the Act, the Company in Generai Meeting may
from time to fime deciare dividends, but no such dividend shall exceed the

.. @mount recommended by the Directors

Subject to the provisions of the Act, the Diractors may pay interim dividends if
1 appears to them that they are justified by the profits of the Company
available for distribution. If the share capital is divided into different classes of
shares, the Directors may pay interim dividend as well as on shares which
confer preferential rights with regard to dividends, but no inferim dividend
shall be paid on shares carrying deferred or non-preferred rights if, at the time
fo payment, any preferential dividend in arrears. The Directors may also pay
at intervals setfied by them any dividend payable at a fixed rate if it appears
to them that the profits available for distribution justify the payment. Provided
the Directors act in good faith they shall not incur any liability to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-
preferred rights.

(o]
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106.

108.

109.

110.

With the sanciion of a General Meeting dividends may be paid wholly or in
part in specie, and may be safisfied in whole or in part by the distribution
among st the members in accordance with their rights of fully paid shares,
stock or debentures or any other property or assets suitable as aforesaid. The
Directors shall have full liberty to make dll such valuations, adjustments and
arrangements, and fo issue all such certificates or documents of fitle as may
in their opinion be necessary or expedient with a view facilities the equitable
distribution among st the members of any dividends or portions of dividends
to be satisfied as aforesaid or to giving them the benefit of their proper shares
and inferests in the property, and no valuation, adjustments or arangement
so made shall be questioned by any member.

The Directors may, before recommending any dividend set aside out of the
profits of the Company such sums as they think proper to reserve fund or
reserve account, which shall at the discretion of the Directors be applicable
for any purpose for which fthe profits of the Company may lawfully be
applied. The Directors may also from time to fime camry forward such sums as
they may deem expedient in the interests of the Company. '

The Directors may deduct from any dividend or other monies payable in
respect of any shares held by a member, either alone or jointly with any other
member, all such sums of money (if any) as may be due payable by_"him
either alone or jointly with any other person to the Company on cccount of
calls or oftherwise in relation to the shares of the Company.

Any dividend, instaliment of dividend or interest in respect of any shares may
be paid by cheque or warrant payable fo the order of the member entitled
thereto, or (in the case of joint holders) of that member whose name stands
first on 1he register in respect of the joint holding. '

Every such cheque or warrant shall (unless otherwise directed) be sent by
post to the last registered address of the member entitied thereto, and the
receipt of the person whose name appears on the register of members as the
holder of any share, or, in the case of joint holders, of any cne of such holders,
or of their agent duly appointed in writing, shall be a good discharge to the
Company for all dividends or other payments made in respect of such share.
Every such cheque or warrant shall be sent at the risk of the person enfitled to
the money represented thereby.

No dividend or other monies payable in respect of a share shall bear interest
as against the Company unless otherwise provided by the rights atfached to
the share.

Any dividend which has remained unclaimed for twelve years from the date
when it became due for payment shall, if the Directors so resolve, be forfeited
and cease to remain owing by the Company. '

CAPITALIZATION OF RESERVES ETC.

111,

The Company in General Meeﬁng-moy upon the recommendatfion of the
Directors resolve that it s desirable to capitalize any undivided profits of the
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113.

Company (not being required for the payment or provision of any fixed
preferential dividend) standing to the credit of any of the Company's reserve
accounts or 1o the credif of the profit and loss account or otherwise available
for distribution and accordingly that such sum be set free for distribution
among st the members who would have been entilled thereto if the same
had been distributed by way of dividend and in the same proportions on
condition that the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid on any shares
held by such members respectively or paying up in full unissued shares or
debentures of the Company to be dallotted and distribution credited as fully
paid up to and among st such members in the proportion aforesaid. or partly
in the one way and partly in the other, and the Directors shali give effect to
such resolution. Provided always that an amount standing fo the credii of a
share premium account or capital redemption reserve may, for the purposes
of this Arficle, only be applied in the paying up of unmissed shares fo be
dllotted to members of the Company as fully paid bonus shares

The Company in General Meeting may upon the recommendations of the
directors resolve that it is desirable to capitalize any part of the amount for
the time being standing to the credit of any reserve account of the Company
or its profit and loss account which is not available for distribution by applying
such sum in paying up in full unmissed shares fo be dllotted as fully paid bonus
shares to those members of the Company who would have been enfitled fo
the sum if it were distributed by way of dividend and in the same proportions
and the Directors shall give effect to such resolufion. o

Whenever a resolution is passed in pursuance of Arficle 166 or 117 the
Directors shall make all appropriations and applications of the undivided
profits resolved to be capitalized thereby, and all allofments and issues of fully
paid shares or debentures, if any, and generally shall do ali acts and things
required to give effect thereto. Where any difficulty arises in respect of any
such distribution the Directors shall settle the same as they think expedient,
and in particular they may issue fractional certificates, fix the value for
distribution of any fully paid up shares or debentures, make cash paymenis fo
any shoreholde*s on the footing of the value so fixed in order to adjust rights,
and vest any such shares or debentures in frustees upon such frusts for or for
the benefit of the persons entiled to share in the appropriation and
distribution as may seem just and expedient fo the Directors. When deemed
requisite the Directors may authorize any person to enfer on behalf of dll the
members concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid, of any shares or
debentures fo which they are entiled upon such capitalization, any
agreement made under such autherity being binding on all such members.

ACCOUNTS

114.

115.

The Directors shall cause accounting records to be kept in accordance with
the provisions of the Act. '

The Directors shall from time to fime determine whether and to what extent
and at what times and places and under what condifions or regulations the
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117.

AUDIY
118.

119.

accounting records of the Company, or any of them, shall be open to the
nspection of members, and no member (other than an officer of the
Company) shall have any right of inspecting any of the accounting records
of the Company except as conferred by the Act authorized by the directors
or by a resolufion of the Company in General Meeting. The Company's
accounting records shall at all times be open to inspection by the offices of
the company.

The Directors shall from time to time in accordance with the provisions of the
Act cause fo be prepared and to be laid before the company in general
meeting such profit and loss accounts, balance sheets, group accounts (if
any) and repacrts as required by the Act.

A copy of every balance sheet (inciuding every document required by law to
be annexed thereto) which is to be laid before the Company in General
Meeting, together with a copy of the auditors' report, shall not less than
twenty-one days before the date of the meeting be sent to all persons
entitled fo receive notices of general meetings of the Cornpany.

Once at least in every year the Gccounis of the Company shall be examined,
and the correctness of the profit and loss account and balance sheet
ascertained by one or more properly qualified Auditor or Auditors.

The provisions of the Act relating thereto shall regulate ’rhe' appeintment,
powers, rights, remuneration and dutfies of the Auditors.

NOTICES

120.

121.

122

123.

Any notice to be given pursuant to these Arficles shall be in writing and may
be served by the Company upon any member either personally or by
sending it through the post in a prepaid letter addressed to such member at
his registered address as appearing in the register of members or by leaving it
at that address as appearing in the register of members or by leaving it af
that address.

All nofice directed fo be given to the members shall, with respect to any
share to which persons are jointly enfitled, be given to whichever of such
persons is named first in the register of members, and any notice so given shall
be sufficient netice to the holders of such share.

Any member described in the register of members by an address not within
Tanzania, who shall from fime to time give the Company an address within
Tanzania at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he would be enfifled
under these Arficles if he had a registered address within Tanzania, but, save
as ofon,sold and as provided by the Act, only those members who are
described in the register of members by an address within Tanzania shall be
entitled to receive nofice from the Company.

Any nofice in respect of that share which, before his name is entered in the
Register of Member, has been duly given to a person from whom he derives
his title shall bind every person who becomes enfilled fo a share.
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124,

_A nofice nay be given by the Company to the persons entitled to any share
N consequence of the death or bankruptcy of a member by sending it
through the postin a prepaid letter addressed to them by name or by the title
of representatives or frustees of such deceased or bankrupt member, at the
address (if any) in Tanzania supplied for the purpose by such as aforesaid, or
(unfil such an address has been supplied) by giving the notice in the manner
in which the same would have been given if the death or bankruptcy.

Any nofice or other document, if served or senf by post, shall be deemed to
have been served or delivered at the expiration of 48 hours from the time
when the envelope containing the same was posted and in any other case
at the time at which the letter would be delivered in the ordinary course of
post.

WINDING UP

126.

If the Company shall be would up the liguidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by
the Act, divide among st the members in specie or kind the whole or any part
of the assefs of the Company (whether they shall consists of property of the
same kind or not) and may, for such purpose set such value as he deems fair
upon any property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different ciasses of
members. The liquidator may, with the like sanction, vest the whole or any
part of such assets in frustees upon such trusts for the benefit of the
contributors as the liquidator, with the like sanction, shall think fir, but so that
no member shall be compelled to accept any shares or other securities
whereon there is any liability

INDEMNITY

2%

Subject to the provisions of the Act but without prejudice to any indemnity to
which a Director may otherwise be entitled, every Director or other officer or
Auditor of the Company shall be indemnified out of the assets of the
Company against any liability incurred By him in defending any proceedings,
whether civil or criminal in which judgment is given in his favor or in which he is
dacquired or in connection with any application in which relief is granted to
him by the Court from liakility for negligence, default, breach of trust in
relation to the affairs of the Company.
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NAME AND ADRESS oOF THE | NUMBER OF SIGNATURES
SUBSCRIBERS SHARES TAKEN OF
BY EACH SUBSCRIBERS
SUBSCRIBER
JOSEPHINA JONAS MELAU ' ;
P.0.BOX 70104 180 .
DAR ES SALAAM \Mﬂu O
TANZANIA
RAPHAEL JAMES NGALAMBE
P.0.BOX 70104 20
DAR ES SALAAM
TANZANIA

Dated this /5”'— day of . PEUMSAK 2025

Witness to the above signatures:

Name: WDKE"JMMQ__MC

Signature........
Postal cddress?’qg?mﬁ

"s: Andrew Moses Magembe

Box 31983 Dar es Salaam
g}%h' Advocate, Notary Public & J
E:ﬁ"'?’ Cammissioner for Oaths




