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Certificate of Incorporation

No.

I HEREBY CERTIFY THAT

VICTORIA SERVICE STATION LIMITED

Is this day incorporated under the Companies Ordinance
(Cap. 212), and that the Company is Limited
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The namof the company is VICTORIA SERVICE STATION LIMITED,
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The registered office of the Company will be situated in the United
Republic of Tanzania.

The objects for which the Company is established are:

To take over as a going concern the BN, Victoria Service Station together
with its assets and liabilities.

To carry on the business of importation and/or expertation of petroleum
products, marketing and selling goods and merchandise manufactured by the
company and general agents in retail and other forms of distribution  of
commercial basis for consumable and non-consumable goods of all types and
dealers in kerosine, petrol, oils and all related fuels as stockists, wholesale
and pack transport (o all parls of the country.

To carry on the business of wholesale and dealers in tyres, tubes and related
auto-rubber parts, stockists packers and carriers of goods, merchandise and
personzl property, dealers in all motor vehicle, spares, vehicle assembly and
distribution, agriculture equipment and machinery parts thereof, stockists and
sales, hardware shop and factories.

To carry on the business as dealers in service stations petrol stations, gas
stations or any other related business '

To carry on the business us dealers in all kinds of petroleumn products to
import, refine grade black stuff, into white stuff and distribute to other petrol
stations to be general importers of bulky crude oil and refined petroleum
products, including all kinds of lubricants.

To own and operate petrol and out service stations in all their branchas and to
be general associates and partriers of petroleum companies in all their
branches. s,

To carry on the business of garages proprietors dealers in, repairers,
cleaners, stores and warehouses of motor cars, motor vans, motor lorries,
motor omnibuses, motor cycles, aircraft, bicycles, carriages, agricultural
implements, tractors and trailers, road-making and road repairing machinery
and equipment, plant and equipment, and vehicles of all kinds.
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8. To carry on the business of traders, manufacturers, and of proprietors,
promoters, financiers, concessionaries, commercial agents and advisers of
and for commercial, industrial, agricultural, ferestry, fishery, mining, transport,
housing, entertainment, hotel, restaurant and financial undertaking and
enterprises, and in particular, but without prejudice to the generality of the
foregoing, to act as consultants, general agents, managing agents, director,
secretaries, personnel agents, financial agents and technical advisers to and
for any such undertaking or enterprises as aforesaid..

9. To advance, deposit or lend money, securities, and property, to, or with such
persons and on such terms as may seem expedicnt, to discount, buy, sell,
and deal in bills, notes, warrants, coupons, and other negotiable or
transferable securities or documents.

10. To amalgamate or enter into a joint venture with any other company or firm,
be it foreign or local having similar objects.

11. To guarantee or become liable for the payment of money or for the
performance of any obligations, and generally, to transact all kinds of
guarantee. .

12. To subscribe for, conditionally or unconditionally, to underwrite, issue an
commissions or otherwise, take, hold, deal in, and convert, stocks, shares,
and - securities of all kinds, and to enter into partnership, or into any
arrangement for sharing profits, union of interest, reciprocal concessions or
co-operation with any person, partnership or company, and to promote, and
aid in promoting, constitute,—form-or-organize any company, syndicate or
partnership of any kind, for the purpose of acquiring and undertaking any
property and liabilities of this Company, or of advancing, directly or indirectly,
the objects thereof, or for any other purpose which the company may think
expedient. -

13. To receive money or; deposit or loan and borrow or raise monay in such
manner as the Company shall think fit, and in particular by the issue of
debentures or debenture stock (perpetual or otherwise) and secure the
payment of any money borrowed, raised or owing by mortgage, charged or
lien upont all or any of the property or assets of the Company (both present
and future). Including its uncalled capital, and also by similar mortgage,
charge or lien to secure and guarantee the performance by the Cempany or
any other person or company as the case may be. i

14. To pay out of the funds of the Company all expenses, which the Company
may lawfully pay with respect to the formation and registration of the
Company or the issue of its capitai, including brokerage and commissions for
obtaining applications for or shares, debentures, or other securities of the
Company.

15. To procure the Company to be"fégistered or recognized in any part of the
world outside the United Republic of Tanzania.

16.To sell, lease, mortgage or otherwise dispose of the property, assets or
undertake of the Company or any part thereof for such consideration as the
Company may think fit, and in particular for shares, stock debentures, or other



securities of any other company whether or not having objects altogether or in
pat to those of the Company.

17. To carry on any other business which may seem to the company capable of
being conveniently carried on in connection with any of the business of the
company or caleulated directly or indirectly to enhance the value of or render
profitable any of the company's property or rights.

18. To acquire and undertake the whole or any part of the business property and
liabilities of any person, firm or company carrying on any business which the
company is authorised to cany on, o possess or property suitable for the
purpose of this company.

19. To invest and deal with moneys of the company not immediateiy required
upon each securities and in such manner as may from time to time be
determined.

20. To purchase, lease or otherwise acquire, and to hold. sell improve, develop,
exchange, mortgage or otherwise dispose of any lands, buildings, machinery
or plants, mills, factories, warehouses or any hereditaments.

21. To adopt such means of making known the products of the company as may
seem expedient and in particular by advertising in the press by circulars, by
purchase and exhibition of works, art or interest, by publications of books and
periodicals, and by granting prizes, rewards and donations.

22.To enter into any arrangements  with any Government or authorities:
(supreme, municipal, local or otherwise) o1 any corporations, companies or
person having objects that may seem conductive o the Company's nhjacts or
uny of them, and to obtain lrom any such Government, Authority, Corporation,
Company or person, any charters, contracts, decrees, rights, privileges and
concessions which the Company may think desirable, and to carry out
exercise and comply with any such charters, contracts, decress, nghts,
privileges and concession.

73 To enter into (partnership or into) any arrangernents for sharing profits, union
or interests, or co-operation, joint venture, reciprocal, concession, or
otherwise with any person, firm or company carrying on or engage in or ahout
to carry on or engage in any business or transaction which this Company is
authorised to carry on, or engage in, or any business or transaction capable
of being conducted so as directly or indirectly to benefit this company. And to
lend money to, guarantee the contracts of, or otherwise assist, any such-
person, firm or company, and to take or otherwise, acquire shares and
securities of any such Company, and to sell, hold, reissue with or withcut
‘guarantee, or otherwise deal with the same.

24. To promote any other company for the purpose of acquiring all or any of the
property, and undertaking, or ahy of the Liabilities of this company, or of
undertaking, any business or operation which may appear likely to assist or -
benefit this company, or to enhance the value of the property or business of
this company, and to place or guarantee, the placing of, underwrite, subscribe
for or otherwise acquire all or any of the shares or securities of each company
as aforesaid.



25 To purchase or otherwise acquire letters patent, brevets, d'invention
concessions, licences, rights and privileges subjects to royalty or otherwise,
and whether exclusive or non-exclusive or limited, or any part interest in such
letter patent, brevet, d'invention, concessions, licences, inventions, rights and
privileges, whether in East Africa or in any other part of the world

26.To act as agents for the sale and purchase or any stocks, shares or
securities, or for any other monetary or mercantile transaction.

27. To promote, effect, insure, guarantee, underwrite, participate in, manage, and
carry out any issue, public or private, of state, municipal or other loans, or of
shares, stock, debentures or debenture stock of any company, corporation or
association, and to lend money for the purposes of any such issue.,

28.To establish and carry on ahy other business of a similar nature or any
business which may in the opinion of the Directors be conveniently carried on
by this Company.

29. To draw, make, accept, endorse, discount, execute, and issue cheques,
promissory notes, bills of exchange, bills of lading, warrants, debentures or
other negotiable or transferable instruments,

30. To borrow or raise and secure the payment of money for the purposes of orin
connection with the Company's business, and to mortgage and charge the
undertaking and all or any of the real and person property and assets,
present or future, and all or any of the uncalled capital for the time being of

-~the-Company and to issue at premium or discount, or for such considerstion
and with and subject to such rights, powers, privileges and conditions as may
be thoughl fit, debentures, mortgage debentures and debenture atocl,
payable to bearer or otherwise, and either permanent, or redeemable or
repayable and cellaterally or further to secure any securities of the Company
by a trust deed or other assurance, and to issue and deposit any securities of
the Company by a trust deed or other assurance, and to issue and deposit
any securities which the Company has power lo issue by way of mortgage to
secure any sum less than the nominal amount of such securities and also by
way of security for the performance of any contracts or obligations of tha
Cumpany.

31. To receive money on deposit, with or without allowance or interest thereon

32. To join, subscribe to, establish and Support, and aid in the establishment and
support of any society or association (including co-operative societies)
established for the purpose of assisting all or any of the objects of this
Company.

33. To amalgamate or enter into partnership or any agreement whether perpetual
or terminable, for sharing profits, .union of interest joint adventure, reciprocal
concessions or co-operation w:’t’h“any person, firm, society, association or
group of persons, carrying on or engaged in or abut to carry on or engage in
or (in the case of a company) formed to carry on or engage in any business or
transaction within the objects of this Company or any business transaction or-
course of action which may seem to the Company capable of being
conducted so as directly or in directly to benefit the Company or to prevent or
minimise apprehended loss, damage or cost to the Company or to such



Person, firm, society, association or group of persons, purchase, subscribe for
or otherwise acquire and hold shares (fully or partly paid up) or stock in or
securities of, or to lend money, to guarantee the contracts of, subsidise or
otherwise assist any such person, firm, society, association or group of
Persons, and to sell, hold, re-issue with or without guarantee or otherwise
deal with such shares, stock or securities.

34. To lend and advance money or give credit to such persons and on such terms
as may be deemed expedient and in particular to Customers and others
having dealings with the company and to give guarantees or become surety
for any such person.

35. To raise or borrow money or to secure the payment or money and of any
interest thereon in such manner and on such terms as may be deemed
expedient, and in particular issue at par or at a premium or discount
debentures or debentures stock either perpetual or terminable, or by bonds,
mortgages or any other form of security over or upon all or any of the
undertaking, property or rights of the company both present and future
including its uncalled capital, or without any such security.

36. To join with any other company or companies in the issue of a joint debenture
or joint debenlures, to secure the performance ol any of the joinl or severa!
obligations of this Company and all or any or such other companies,

37. To accept stock or shares in or the debentures, mortgage debentures or other
securities of any other company in payment or part payment for any services
rendered or for any sale made to or debt.owing from any such company.

38. To establish agencies and local boards in Tanzania and elsewhere, and to
regulate and discontinye the same.

39. To capitalize if and when deemed advisable the whole or Part of the undivided
profits of the company and/or moneys standing to the credit of the company’s
reserve fund and to distribute such sum either as bonus or in any other
manner and either by way of shares credited as dully paid up or in such other
manner as may seem expedient and whether amongst holders of shares in
the company or others. '

40. Upon any issue of shares, debentures or other scourities of the Cempany, to
employ brokers, commission agents and underwrilers and to provide for the
remuneration of such persons for their services by payment in cash, or by
issue of shares, debentures or other securities of the Company, or by the
granting of options to take the same, or in any other manner allowed by law.

41. To sell, dispose of, or transfer the business, property and undertaking of the
Company, or any part thereof, for any consideration which the Cornpany may
see fit to accept, and to sell, improve, manage, develop, exchange, lease,
mortgage, enfranchise, disposeof, turn to account, or otherwise deal with a!|
or any part of the property and rights of the Company.

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



43. Generally to do all such things as may appear to be incidental or con

the attainment of any of the above objects
LIABILITY

4. The liability of the members is Limited.

CAPITAL

5

The Authorised Share Capital of the Company is Tanzani
1,000,000,000/=, divided into 500,000 shares of Tanzania
2,000/= each, with power for the Company to incre
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PRELIMINARY

In these articles:

“the Ordinance” means the Companies Ordinance (Cap. ?‘12) ,‘_:;u"' :
“the Seal” means the Common Seal of the Company.

Expressions referring to writing shall, unless the contrary intention appears, be

construed as_including references to printing, lithography, photography-and..

other modes of representing or reproducing in a visible form. Unless the
context otherwise requires, words or €xpressions contained in these Articles
shall bear the same meaning as in the Ordinance or any statutory modification
thereof in force at the date at which these Articles become binding upon the
Company.

The Regulations contaifled in Table A of the First Schedule io the ordinance
shall apply to the Company unless EXpressly excluded.

The Company is a private company and accordingly:-

(a) The right to transfer shares is restricted in the manner hereinafter
prescribed. :

(b) The number of members of the Company (exclusive of the persons who are
in the employment of the Company and of persons who, having been
formerly in the Company, were while in such employment and have
continued after the determination of such employment tc be members of the
Company) is limited to fifty PROVIDED THAT where two or more persons
hold one or more shares in the Companyjoint.’y they shall for the purpose of
this Article be treated as a single member

(¢) An invitation to the public to subscribe for any shares or debentures of the
Company is prohibited. ;

(d) The Company shall not have power to issue share Warrants to bearers.




10.

The share Capital of the Company is (T.Shs 1,000,000,000/=) divided into
500,000) shares of Tanzania Shillings (T.Shs 2,000/=) each.

The shares of the Company shall be under the control of the Board of Directors
and shall be subject to the provisions, if any, in that behalf of the Ordinance and
the Memorandum of Association and without prejudice to any special rights
previously conferred on the holders of existing shares or class of shares, may be
issued with such referred, differed or other special rights, or such restrictions,
whether in regard to dividend, voting, return of capital ur otherwlse, as (he
Company may from time to time by special resolution determine, and any
preference share may, with the sanction of a special resolution, be issued on the
terms that it is, or at the option of the Company is, liable to be redeemed.

SHARE CAPITAL

If at any time the share capital is divided into different classes of shares, The
rights attached to any class (unless otherwise provided by the terms of issue of
the shares of that class) may be varied with the consent in writing of the holders of
three-fourths of the issued shares of that class or with the sanction of an
extraordinary resolution passed at a separate general meeting of the holders of
the shares of the class. To every such separate meeting the provisions of these
regulations relating to general meetings shall mutatis mutandis apply.

Every person whose name is entered as a member in the register of members
shall, without payment, be enlilled to a certificate under the Seal of the Company
specifying e share or shares held by him or such body and the amount paid up

.thereon, provided that in respect of a share or shares held jointly by several

persons the Company shall not be bound to issue more than one certificate, ang
delivery of a certificate for a share to one of several joint holders shall pe
sufficient delivery to all.

The Company shall be entitied to treat the person whose name appears upon the
Register in respect of any share or shares as the absolute owner thereof but shall
recognise any trust or equity or equitable claim to or partial interest in such share
or shares whether or not it shall have express or other notice thereof.

If a share certificate is defaced, lost or destroyed it may be renewed on payment
of such fee, if any, not exceeding one thousand shillings, and on such terms, if
any, as to evidence and indemrity as the Directors think fit.

LIEN

(i} The Company shall have a first and paramount lien en every share for all
monies (whether presently payable or not) called or payable at a fixed time
in respect of that share, and the Company shall also have 3 first and
paramount lien on all shares standing registered in the name of any person
for all monies presently payable by him or his estate to the Company; but
the Directors may at any timg declare any share to be wholly or in part
exempt from the provisions of this Article.

(i) ~ The lien hereby conferred shall altach to all shares registered in the name of
any person indebted or under liability to the Company, whether he be the
sole registered holder or be one of several joint holders.



11.

12.

13,

15.

16.

17.

18.

(i) The Company's lien, if any, on a share shall extend to dividends payable
thereon.

The Company may sell, in such manner as the Directors think fit, any shares on
which the Company has a lien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable, or until the expiration of
twenty-eight days after a notice in writing, stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently payable,
has been given Lo lhe registered holder for the time being of the shares, or the
person entitled thereto by reason of his death or bankruptcy to the shares.

For giving effect to any such sale, the Directors may authorize some person to
transfer the shares sold to the purchaser thereof. The purchaser shall be
registered as the holder of the shares comprised in any such transfer and he shall
not be bound to see to the application of the purchase money, nor shaif his title to
the shares be affected by an irreguiarity or invalidity in the proceedings in
reference to the sale.

The proceeds of the sale shall be applied in payment of such part of the amount in
respect of which the lien exists as is presently payable and the residue shall be
held (subject to a like lien for sums not presently payable as existed upon the
shares prior to the sale) by the Company on behalf of the person entitled to the
shares at the date of the sale.

CALLS ON SHARES

The Dircctora may, subject to any conditions of attachment, from time to time
make calls upon the members in respect of any moneys unpaid on their shares
(whether on account of the nominal value of the shaie or by way of premium)
PROVIDED THAT no call shall be payable at less than thirty days from the date
appointed for the last call: and each member shall (subject o being given at least
fourteen days' notice specifying the time or times and place of payment) pay to the
Company at the time or times and place so specified the amount called on his
shares. A call may be révoked or postponed as the Directors may determine.

Joint holders of a share shall be jointly and severaily liable to pay all calis in
respect thereof.

If a sum called in respect of a share is not paid before or on tho day appointed for
payment thereo! the person from whom the sum is due siali pay Interest upon
the sum at the rate of eight per cent per annum from the day appointed for the
payment thereof to the date of the actual payment, but the Directors shall be at
liberty to waive payment of that interest wholly or in part.

The provisions of these regulations as to the liability of joint holders and as to
payment of interest shall apply in the case of non-payment any stich which, by the
terms of issue of a share, becomes payable at a fixed time, whether on account of
the amount of the share, or by way of premium, as if the same had become
payable by virtue of a call duly made and notified,

The Directors may make arrangements on the issue of shares for g difference
between the holders in the amount of calls to be paid and in the time of payment.



20.

21,

22.

24,

The Directors may, if they think fit, receive from any member willing to advance
the same all or any part of the money uncalled and unpaid upen any shares held
by him; as a payment in advance of calls which shall extinguish, so far as the
same shall extend, the liability upon the shares in respect of which it is advanced,
and upon all or any of the moneys so advanced may (until the same would, but for
such advance become presently payabls) pay interest at such rate (not
exceeding, without the sanction of the Company in general meeting, six per cent),
as may be agreed upon between the member paying the sum in advance and the
Directors

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions hereinafter contained shares in the Company shall be
transferable by written instrument similar to the common form hereunder provided
signed by both the transferor and the transferee, and the transferor shall be
deemed to remain the holder of the share until the name of the transferee is
entered in the register of members in respect thereof,

" wass of.......In consideration of the sum of T.Shs. . paid to me by....
hereinafter called "the said transferee”) do here transfer to the said transferee the
share (or shares) numbered........ in the undertaking called VICTORIA SERVICE
STATION LIMITED. is to hold unto the said transferee, subject to the several
conditions on which | hold the same: and l, the said transferee, do hereby agree
to take the said share (or shares) subject to the conditions aforesaid. As witness
our hands the........day of......the year.......... Witness to the Signature etc."

Save as is hereinafter provided, the Directors may in their absolute discretion
decline to register any transfer of shares to a person of whom they do not approve
not being already a member of the Company, and may also decling to register any
transfer of shares on which the Company has a lien. The Directors may also
suspend the registration of transfers during the period of fourteen days
immediately preceding the Annual General Meeting in each year

The Directors may also decline to recognise any instruments of transfer unless:

(@) afeenot exceeding two thousand shillings is paid to the Company in respect
lhereof; and

(b)  the instrument of transfer is accompanied by the certificae of the shares to
which it relates and such other evidence as ihe Directors may reasonably -
require to show the right of the transferor to make the fransfer,

If the Directors refuse to register a transfer of any shares, 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 legal personal representative of a deceased holder of g share shall ba the
only person recognised by the Company as having any title to the share and in
case of a share registered in the names of two or more holders the survivors or
survivor or the legal personal representative of the survivor shall be the only
person recognised by the Company as having any title to the share,

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall upon such evidence being produced as may from



25.

time to time be properly required by the Diractors, have the right, either to be
registered as a member in respect of the share or instead of being registered 5
himself, to make such transfer of the shares as the deceased or bankrupt persen
could have made, but ihe Directors shall, in either case, have the same right to
decline or suspend registration as they would have had in the case.of 2 transfer
of the share by the deceased or bankiupt person before the death or bankruptey.
Any person so becoming entitled to g share shall be entitled to the same
dividends and other advantages to which he weuld be entitled as if ha were the
registered holder of the share, except that he shall be entitled in respact of it 1o
exerclse any rnght conferred by membership in relation to mestings of the

Save as is herein-before provided, no shares in the Company shall be 'ilré_insfern'éd_ :
otherwise than to a person who is already a member of the Compar:y until the
rights of pre-emption hereby conferred shall have been exhausted ‘hat iz 1o say:-

(a) Every member or other person referred to in Article 23 who intends . to
transfer shares (hereinafter called ‘the Vendor") shall give notice in wiriting to .
the Board of his intention to do 80 Such notice shall constitute the Board his
agent for the sale of the said shares in one or more lots at the discretion of
the Board to members of the Company at a price 10 be agreed upon by the

Vendor and the Board or in default of agreement at a price which the Auditor

of the Company for the time beirg shall certify by writing under his hand to
be, in his opinion, the fajr selling value thereof as between a willing Vendor
and a willing Purchaser.

(b)  Upon the price being fixed as aforesaid they shall forthwith give nctice to all
the members of the Company of the number and price of the shares to be ,
sold and invite each of them to state in writing within thirty days from the .
date of the said notjce whether he is willing {o purchase any end, if sn, what
maximum number of the said shares, '

(¢) At the expiration of the said thirty days the Board shall aliocats ine sad
shares to or amongst the members who shali Wave expressed his, or their
willingriess to purchzze as afcresaid, and (if more than one) sclarasmay ..
be pro-rata according to the number of shares already held by - them
respectively PROVIDED THAT no member shali be obliged.to.1ake maie
than the said maximum number of shares sa notified by him as aforesaid.

(d)  Upon such allocation being made the vendor shall be bound on payment o1
the said price o transfer the shares to the purchaser of purchasers, |f he
makes default in so doing the Chairman for the time being of the Diracters ef
the Company or failing him one of the Directors duly nominataci by resoiution .
of the Board for that purpose shall forthwith be deemec to b the' duly
appointed attorney of the Vendor with full power to execute cormplele and
deliver in the name and on behalf of the vendor a transfer of the shares to
the purchasing member and the Beard may receive and give a good
discharge for the purchase nioney on behalf of the vendor and enier the
name of the purchaser in the register of holder by transfer of the shares
purchased by him. '

(e) In the event of the whole or any lot of shares offered through tﬁé Boérd as.-

provided by this Article not being sold in the manner by that article provided,
the vendor may at any time within six calendar months after the expiration of



26.

27,

28.

30.

31.

the said period of thirty days after the date of the notice given by the Board
to the members, transfer the shares not so sold to any person (subject to
Article 20) and at any price.

FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call on the day appointed for

payment thereof, the Directors may at any time thereafter during such time as any

- part of such call of instalment as is unpaid serve a notice on him requiring

payment of so much of the call or instalment is unpaid together with any interest
which may haye accrued.

days from the date of the notice) on or before which the payment required by the
notice is to be made and shall state that in the event of non-payment at or before
the time appointed the shares in respect of which the call was made will be liable
to be forfeited.

share so forfeited not actually paid at the date of the said nolice. A foifeited share
may be sold or othenwise dispnsed of on such terms and In such manner as the
Directors think fit, and at any time before a sale or disposition the forfeiture may
be cancelled on such terms as the Directors think fit.

presently payable by lyim te the Company in respect of the shares, but his lizbility
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 is a Director of the Company,

and that a share in the Company has been duly forfeited or expropriated on a date
stated in the declaration, shaj be conclusive evidence of the facts therejn stated
as against all persons Claiming to be entitled to the share, The Company may
receive the consideration jf any, given for the share on any sale or disposition
thereof and Mmay execute 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 proceedings in reference to the forfeiture or
expropriation, sale or disposal of the share,
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CONVERSION OF SHARES INTO STOCK

The Company may by ordinary resolution convert any paid-up shares into stock,
and reconvert any stock into paid-up shares of any denomination.

The holders of stock may transfer the same, or any part thereof, in the same
manner, and subject to the same regulations, as, and subject to which, the shares
from which the stock arose might previously to conversion have been transferred,
Or as near thereto as circumstances admit; but the Directors may from time to
time fix the minimum account of stock transferable, and restrict or forbid the
transfer of fractions of the minimum, but the minimum shall not exceed the
nominal amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of the stock helq by them,
have the same rights, privileges and advantages as regards dividends, voting at
meetings of the Company and other matter as if they held tha shares from which
the stock arose, but no such privilege or advanlage (except participation in the
dividends and profits of the Company) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that privilege or advantage.

Such of the regulations of the Company as are applicable to paid-up shares shall
apply to stock, and the words "sharo" and "share-holder" thersin shall include
"stock” and "stock-holder"

ALTERATION OF CAPITAL

The Company may from time to time by special resolution increase the-share
capital by such sum, to be divided into shares of such amount as the resolution
shall prescribe.

Subject to any direction to the contrary that may be given by the resolution
sanctioning the increase of share capital, all new shares shall, befora issue, be
offered to such Persons as at the date of the offer are entitled to receive notice

to be declined, and after the expiration of that time, or on receipt of an intimation
from the person to whom the offer is made that he declines to accept the shares
offered, the Directors may dispose of the same in such manner as they think most
beneficial to the Company. The Directors may likewise so dispose of any new
shares which (by reason of the ratio which the new shares bear to shares held by
persons entitled to an offer of new shares) cannot, in the opinion of the Directors,
be conveniently offered under this Article.

The new shares shall be subject to the same provisions with referonce to the
payment of calls, lien, transfer, transmission, forfeiture and otherwise as the
shares in the original share capitalw "

The Company may by ordinary resolution:-

(a) consolidate and divide all or any of its share capital into shares of a larger ,
amountthan its existing shares:
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(b) sub-divide its existing shares, or any of them into shares of smaller mount
than is fixed by the Memorandum of association, subject, nevertheless, to the
provisions of Section 51(1)(d) of the Ordinance:

(c) cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to the taken by any person.

The Company may, by special resolution, reduce its share capital in any manner ~
and with, and subject to, any incident authorised, and consent required, by law

GENERAL MEETINGS

A general meeting shall be held once in every calendar year at such time (not
being more than fiteen months after the holding of the last preceding general
meeting) and place as may be determined by the Directors. In default of a
general meeting so held, a general meeting may be convened by any one
member in the same manner as nearly as possible as that in which meetings are
to be convened by the Directors.

All general meetings other than the Annual General Meeting shall be called
Extraordinary General Meetings.

The Directors may, whenever they think fit convene an Extraordinary General
Meetings or, in default, an Extraordinary General Meeting may be convened as
provided by Section 114 of the Companies Ordinance.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of Section 117(2) of the Ordinance relating to special
resolutions, seven days’ notice at the least (exclusive of the day on which the
notice is served or deemed to be served, but inclusive of the day for which notice
is given) specifying the place, the day and the hour of meeting and, in case of
special business, the general nature of that business shall be given in the manner
hereinafter mentioned, ‘or in such other manner, if any, as may be prescribed by
the Company in  General Meeting, to such persons as are, under the regulations
of the. Company, entitled to receive such notice from the Company; but with the
consent of all the members entitled to receive notice of some particular meeting,
that meeting may be convened by such shorter notice and in such manner as
those members may think fit.

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

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary
meeting and all that is transacted at the Annual General Meeting, with the
exception of sanctioning a dividend, the consideration of the accounts, balance
sheets and ordinary report of the Directors and Auditors, the election of
Directors and other officers in place of those retiring by rotation and the
appointment and fixing of the remuneration of the Auditors,

No business shall be transacted at any General Meeting unless a quorum of
members is present at the time when the meeting proceeds to business save as
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herein otherwise provided two members present in person or by proxy shail be a
quorum.

If within half an hour from the time appointed for the meeting a quorum is nof
present, the meeting, if convened upon the requisition of a member or members,
shall be dissolved; in any other case it shall stand adjourned to the same day in
the next week, at the sarmne time and place, and, if at the adjourned meeting for the
meeting the members present shall be a quorum.

The Chairman, if any, of the Board of Directors shall preside as Chairman at every
general meeting of the Company.

If there is no such Chairman, or if at any meeting he is not present within fifteen
minutes after the time appointed for holding the meeting, or is unwilling to act as
Chairman, the Directors present shall elect one of their number to be the
Chairman of the meeting, or if no Director be present, or if none of the Director
present is willing to act as Chairman, the members present shall choose one of
their number to be Chairman of the meeting.

The Chairman may, with the consent of any meeting at which a quorum 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 that business unfinished at the meeting from which the adjournment

adjourned meeting shall be given as in the case of an original meeting. Save as
aforesaid it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting. A

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands, unless a poll is demanded (before or on the
declaration of the show of hands) by at least one member who is present in
person or by proxy entitled to vote, if such member, or members, together hold not
less than fifteen per centum (15%) of the issued shares of the Company, and
unless a poll has beenh so demanded g declaration by the Chairman that a
resolution has been carried or carried unanimeusly or by a particular majority

- or lost and an entry to that effect made in the minutes shall be conclusive

evidence of the fact. The demand for a poll may be withdrawn.

If & poll is duly demanded it shall be taken in such manner as the Chairman
directs, and the result of the poll shall be deemed to be the resolution of the
merting at which the poll was demanded,

In case of an equality of votes whether on a show of hands or on a poll, the
Chairman of the meeting shall be entitled to a casting or second vote.

A poll demanded on the election of a Chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question should be taken
at such time as the Chairman diregts,

An ordinary resolution of the Company determined on without any general
meeting and evidence by writing under the hands of all the Directors or a sole
Director and of members of the Company holding in the aggregate three-fourths of
the issued shares of the Company shall be as valid and effectual as an ordinary
resolution duly passed at a general meeting of the Company.
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VOTES OF MEMBERS

On a show of hands eVery member present in person shall have one vote. On
a poll every member shall have one vote for each share of which he is the
holder. On a poll votes may be given either personally or by proxy.

In the case of joint holders, the vote of the senior who tenders a votes, whether

in person or by proxy, shall be accepted to the exclusion of votes of the other
joint holders, and for purpose, seniority shall he determined by the order in which
the names stand in the register of members.

A member of unsound mind, or in respect of whom an order has been made by
any court having jurizdiction in lunacy, may vote, whether on a‘show of hands or
on a poll, by his committee. or curator bonis, appointed by the court, and any.such
committee, curator bonis, or other person may, ona poll, vote by proxy.

No member shall be entitied to vote at any general meeting unless all calls or

other sums presently payable by him in respect of shares in the Company have
been paid.

The instrument appointing a proxy shall be in writing under the hand of the
appolinter or of his atterney duly authorised in writing, or if the appointer is a
corporation, either under the commen seal or under the hand of an officer or
attorney so authorised,

The instrumient appuinting a_proxy and. the power of attorney on other authority, if
any, under which it is signed or a notarially certified copy of that power or authority
shall be deposited at the registered office of the Coempany not less than seventy
tvo hours. before the time for holding the meeting or adjourned mezeting at which

the person named in the instrument proposes to vote, znd in default the
- Instrument of proxy shall not be treated as valid.

An instrument appeinting 2 prexy may be in the I'cirov-ring form, or in any _ﬁ'ﬁt}:c;r'- '
form which the Directors shall approve: '

.............................................................. LIMITED

I,being a member of .....c...covuueeee. LIMITED do he’rc;by
appoint.......... of......as my proxy to vote for me and on my oehalf at the
AnnualiExtraordinaw General Meeting of the Company to be held on
thes s day of....... + 2603 and at any adjournment thereof. -

Signed this...day of......, 2003

(Signature of Member)

Any corporation which is g memb"ef of the Company may by re'so}l'u_tlil_cn of iis
directors or other governing body authorise such person as it thinks fit to be jts
representative at any such meeting he represents as the Corp'_o;atfcn_ could

exercise if it were an individual member of the Company

16
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BOARD OF DIRECTORS

Unless and until the Company in general meeting shall otherwise determine, the
number of Directors shall be not less than two or more than five. The first

~ Directors of the Company shall be:

(1) HAROLD ELISAMEHE
(2) LUINASYA ELISAMEHE

The remuneration of the Directors shall from time to time be determined by the
Company in general meeting.

In addition to their usyal remuneration the Directors shall also be paid such

‘travelling, hotel and other expenses as may reasonably be incurred by them in the

execution of their duties, including any such expenses incurred in connection with
their attendance at meetings of Directors.

The business of the Company shall be managed by the Directors, who may pay
all expenses incurred in getting up and registering the Company, and may
exercise all such powers of the Company as are not, by the Ordinance, or by
these Articles, required to be exercised by the Company in general meeting,
subject, nevertheless, to any regulation of these Articles, to the provisions of the
Ordinance, and to such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Company in general
meeting; but no regulation made by the Company in general meeting shall
invalidate any prior act of the Directors which would have been valid if that
regulation had not been made. e
The Directors may from time to time appoint one or more of their number to the
office of Managing Director or may appoint any person or body corporate to
manage the Company for such term and at such remuneration as they may
think fit, and they may entrust to and confer upon the sajd Managing Director(s)
or power to make calls, forteit shares or issue debentures. The appointment of
a Managing Director shall terminate ipso facto if he ceased for any reason to bz
a Director.

The Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undertaking, property and uncalled capital or any
part thereof, and to issue debentures, debenturs stock and other securities,
whether outright or as sectrity for any and debt, liabilily or obligation of the
Company or any third party.

The Directors shall cause a proper register of charges to be kept in
accordance with section 88  of the Ordinance and shall duly comply with
of charges therein specified or otherwise

The Board of Directors shall cause minutes to be made in books provided for
the purpose:- L

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

(b) of the names of the Directors present at each meeting of the
Directors and of any committee of the Directors;
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(c) of all resolutions and proceedings at all meetings of the Company and of
the Directors and of committees of Directors; and every Director
present at any meeting of Directors or committee of Directors shall sign
his name in a book to be kept for that purpose.

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated if the Director:

(a) without the consent of the Company in general meeting holds any other
office of profit under the Company except that of Managing Director or
Manager; or

(b) " becomes bankrupt; or

(c) becomes prohibited from being a Director by reason of any order made
under Sections 213 or 269 of the Ordinance: or

(d) s found lunatic; or
(e) resigns his office by notice in writing to the Company;

(f) . the company by Extracrdinary Resolution determines his directorship. But
any act done in good failh by a Director whose office is vacated as aforesaid
shall be valid unless prior of the duing of such act a written notice shall have
been served upon the Directors of the Company or any entry shall have
been made in the Directors' Minute Book stating that such Director has
ceased to exist. -

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispatch of business, adjourn, and
otherwise regulate their meetings as they think fit. Questions arising at any
meeting shall be decided by a majority of votes. In case of an equality of votes
the Chairman shall have a second vote or casting vote.

The quorum necessary for the transaction of the business of the Directors may be
fixed by the Directors, and, unless so fixed, shall be two Directors present either
personally or by their alternate.

The continuing Directors may act notwithstanding any vacancy in their body, but if
and so long as their number is reduced below the number fixed by or pursuant to
these articles as the quorum of Directors the continuing Directors/Director may act
for the purpose of summoning a general meeting of the Company, but for no other
purpose.

The Directors may elect a Chairman of their meetings and determine the period
for which he is to hold office; but if no such Chairman is elected, or if at any
meeting the Chairman is not present within fifteen minutes after the time
appointed for holding the same, the Directors present may choose one of the their
number to be Chairman of the meeting.

The Directors may delegate any of their powers to committees consisting of such
members of their body as they think fit and any committee so formed shall, in the
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exercise of the powers so delegated, conform to any regulations that may be
imposed on them by the Directors.

A committee may elect a Chairman of their meetings, if no such Chairman is
elected, of if at any meeting the Chairman is not present within five minutes after
the time appointed for holding the same, the Directors present may choose one of
their number to be Chairman of the meeting.

A committee may meet and adjourn as they think proper. Questions arising at any
meeting shall be determined by a majority of votes of the Directors present, and in

case of an equality of votes of the matter in question shall be referred to the
Board of Directors,

All acts done by any meeting of the Directors or of a committee of Directors shall,
notwithstanding that it be afterwards discovered that there was some defect in the
appointment of any such Directors or persons acting as aforesaid, or 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 or by all the members of a
Committee for the time being shall be as valid and effectual as a resolulion
passed at a meeting of the Directors, or as the case may be, of such Committee
duly called and constituted, Such resol tion may be contained in one document
or in several documents in like form each signed by one or mare of the Diractors
or members of the comrmittees concerned.

SECRETARY
The Secretary shall be appointed by the Directors.

No person shall be appointed or hold office as Secretary who is:-

 (a) the sole Director of the Com pany; or

(b) a corporation sole, the Director of which is the sole Director of the
Company; or

(c) the sole Director of a corporation which is the sole Director of the
Company.

A provision of the Ordinance or these regulations requiring or authorising a thing .

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

DIVIDENDS AND RESERVE

The Company in General Meeting 'may declare dividends but no dividend shall
exceed the amount recommended by the Directors.

The Directors may from time to time pay to the members such interim dividends
as appear to the Directors to be justified by the profits of the Company.

No dividend shall be paid otherwise than out of profits.
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Subject to the rights of persons, if any, entitied to shares with specig| rights as to
dividends, all dividends shall be declared and paid according to the amounts paid
on the shares but if and so long as nothing is paid up on any of the shares in the
Company, dividends may be declared and paid according to the amounts of the
shares. No amount paid on a share in advance of calls shall, while carrying
interest, be treated for the purpose of this Article as paid on the share.

The Directors may, before recommending any dividends, set aside out of the
profits of the Company such sums as they think proper as a reserve or reserves
which  shall, at the discretion of the Directors, be applicable for meeting
contingencies, or for equalising dividends, or for any other purpose to which the
profits of the Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of the Company or
be invested in such investment (other than shares of the Company) as the
Directors may from time to time think fit. '

Any dividend may be paid by cheque or warrant sent through the post to the
registered address of the member or person entitled thereto or in the case of joint
holders to any one of such joint holders at his registered address or to such
person and such address as the member or person entitled or such joint holders,
Aas the case may be, may direct. Every such cheque or warrant shall he made
payahle to-the order of such other persun as the member or person entitled or
such joint holder, as the Case may he, may direcl,

No dividend shall bear interest against the Company.

CAPITALISATION OF RESERVES

(a) The Company in General Meeting may upon the recommendation
of the directors resolve that it is desirable lo capitalise any of the amount
for the time being standing to the credit of any of the Company's
reserve accounts or to the credit of the profit and loss account or
otherwise available for distribution, and accordingly that such sum be set
free for distribution amongst the members who would have been entitled
thereto if 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 cr
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 allotted and distributed credited . as
fully paid up to and amongst such members in the proportion aforesaid or
partly in the one way, and partly in the other, and the Directors shall give
effect to such resolution; PROVIDED THAT a share premium account
and a capital redemption reserve fund may, for the purpose of this article,
only be applied in the paying up of unissued shares to be jssued to
members of the Company as fully paid bonus shares.

(b)  Whenever such a resolution as aforesaid shall have been passed the
Directors shall make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allotments and issues of
fully paid shares or debentures, if any, and generally shall do all acts and
things required to give effect thereto, with full powers to the Directors to
make such provision by the issue of fractional certificates or by payment in
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cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to authorise any person to
enter on behalf of all the members entitled thereto into an agreement with

* the Company providing for the allotment to them respectively, credited as
fully paid up, of any further shares or debentures to which paid up, of any
entitled upon such capitalisation, or (as the case may require) for the
payment up by the Company on their behalf, by the application thereto
of their respective proportions of the profits resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on their existing
shares, and any agreement made under such authority shall be effective
and binding on all such members.

ACCOUNTS

94. The Directors shall cause proper book of accounts to be kept with respect to:

95.

96.

97.

98.

99.

(a) all sums of money received and expended by the Company and the matters
in respect of which the receipt and expenditure takes place:

(b) all sale and purchase of goods by the Company; and
(c) the asscts and liabilitics of the Company.

Proper books of account means such books as are necessary to give a true and
fair view ot the state of the Company's affairs and to explain its transactions.

The books of account shall be kept at the registered office of the Company or at
such other place or places as the Directors think fit and shall always be open to
the inspection of the Directors.

The Direclors shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations the accounts and
books of the Company of any of them shall be open to the inspection of members
not being Directors and no member (not being a Director) shall have any right of
inspecting any account or book or document of the Company except as conferred
by the Ordinance or authorized by the Directors or by the Company in General
Meeting.

The Directors shall, from time to time, cause to be prepared and finally to be
placed before the Company in General Meeting such profit and loss accounts,
balance sheets and reports as are required by law and these Articles to be so
placed. i

AUDIT

Auditors shall be appointed and their duties regulated in accordance with Section
132 and 134 of the Companics Ordinance or any statutory modification thereof for
the time being force . "'y
THE SEAL

The Directors shall provide for the safe custody of the Seal. The Seal of the
Company shall not be affixed to any instrument except by the authority of a
resolution of the Board of Directors and in the presence of at least two Directors
or a Director and the Secretary or such other person as the Directors may
appoint for the purpose and those two Directors or Director and Secratary or
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other person as aforesaid shall sign every instrument to which the Seal of the
Company is so affixed in their presence,

WINDING UP

100. If the Company sha.II be wound up the liquidator may, with the sanction of an
extraordinary resolution of the Company and having due regard to the respective
rights of the holders of different classes of shares to which special rights are

deems fair upon any property to be divided as aforesaid and may determine how

een the members or different classes of
members.

The liquidator may, with the like sanction, vest the whole or any of the contributors -
as the liquidator, with the like sanction think fit, but so that no member shall be
compelled to accept any shares of other securities whereon there is any liability.

INDEMNITY

101. Subject to the provisions of the Ordinance, every Director or other officer and
Auditor of the Company shall be indemnified out of the assats of the Company
against all costs, charges, expenses, losses and liabilities which he may sustain or
incur in or about the execution of his office or otherwise in relation thereto.

Name and Addresses Number of shares
of Subscribers taken by the
Subséribers

Signatures of
Subscribers

HAROLD ELISAMEKE -
P.0O.BOX 75467 350,000
DAR ES SALAAM

LUINASIYA ELISAMEHE .
P.0.BOX 75467 “150,000
DAR ES SALAAM

Dated this | {%ay of Decersiegoos

WITNESS to the above signatures




