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oM PANt ES ORDTNANC E (C AP.212)

PANY LIMITED BY SHARES

C'I'OHIA 5ERVICE S-TATION LIMITED.

the company is VtCTORIA SERVICE

Tanzania

I I -;.-.
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The objects for which the Company is established are:

1' To take over as a going concern the BN, Victoria service station togetherr.vith its assets and licbilif ies

2' Io carry on the. business of importatjon and/or exportation of petroleumproducts, marketinq and seiling goocrs ancl merchancrise manufactuied ;i,r;;company and general agenti in retail ancj other forms of distribution ofcommercial basis for consumable and non-consumable goods or a;r types:arijdealers in kerosine, psiroi, oils and ail related fuels aJstockists, wholesale
. 1n.l 

pack transltL)tt [() .rll parl.s of thc courrtpv.

3' To carry on the business of v,,holesale anrl c]ealers in tyres, tubes anri relaletlauto-rubber parts, stockists packers and carriers of goods, merchandise ancjpersonal property, deslers in all rnotor vehicle, .pares, vehicie rr."*rriv u,.jdistribution, agriculture equipment anc macirinery parts thereof, stockists ancjsales, hardware slrop arrd factories.

4' To 9arry on the busirress as dcaler.s irr scrvice stations petrol stat;ons, gasstations or any oihcr relatccj bu.s,ness

5' To carry on the busittess as dcalci-s in ail kin,js of petroleurn products toimpgrt, refine grade black stuff, into rvlrite stuff anci distribute to orirer p;tr;lstatiqns to be general imporlers of bulky crude oil and refiner1 perroteum
products, including all kinds of lubr"icants

6' To own and operate petroiand out service stations in all their branchcs ancj tobe genoral associates anrl 1:altlers t-rI pelroleurn companies in all theirbranches' 
" '

7 ' To carry on the blsiness of garages proprietors dealei-s in, repairers,cleaners, stores anci warehouses- of 
"motor 

cars, motor vans, motor rori"ies,motor omnibuses. rnotor cycres, aircrafr, bicycres, carriages, agricurturarimplements' tractors and trairers, road-making and road repiirirg ,.,rr.hi;i
and equipment, plant and equipment, and vehicles of all kinds.

{ei# r-ji tlifi
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the Company wiil be situated Uniteciln

)



oo

I

To carry on the business of traciers, manufacturers, and of proprietorspromoters, financiers, concessionaries. conrmercial agents and advisers ofand for comnrercial industrial, agricultural,,fcrestry, risiiery, mining, transport,housing, entertainment, hotel, restaurant and 
-financial 

undertaking andenterprises, and in parlicrrar, bLrt without prejudice to the generarity of theforegoing, to act as consurtants, general aoents ,rn"girg'agents, director,secretaries, personnel agents, financial agents and lech-nic"al acivisers to andfor any such undertaking or enterprises as aforesaid..

12.To subscribe for, conditionaily or unconditionaily, to underwrile, issue oncommissions or otherwise, take, hord, deal ;n, ano convert, stocks, sr:ares,and securities of ail kinds, and 1o enter into partnersr,ip, 
";-in;;-;;;arrangement for sharing profits, union,of interest, reciprocal concessions orco-operation with any person, partnership or.cornpany, and ro pr"rri", ,#aid in promoting, constitute;-form-or,oiganize ,i".,y lorprny, syndicate orpartnership of any kind, for the purposa of acquiring ano ,nourtrtirg' u;property and riabirities of this company, or of advancrrig, orreiti;;;;;;iil[1the objects thereof, or for any other purpcse which th! .orpnny may thinkexpedient.

13. To receive money ori cleposit or loan and borrov,i or raise rnoney il, suchmanner as the company shall ilrink iit, anci in particurar by the issue ofdebentures or ciebenture stock (perpetuar or ot'henrvisel anct se.cure thepayment of any money borrowed, reised or. owing ny ,ortgrge, chargerJ r.,;-, lien upurr all or any of the property or assets of the 
'corpuny 

(both presentand future). Inciuding its uncalled capital. and also bv'simitar mnrta=n,,
charge or rien to secure and guarantee the performanc;tri;;'';"rrj* J;any other person or c{rntljany as tha case miry I_,e.

To advance, deposit or rend money, securities, and property, to, or- rryith suchpersons and on such ternrs as may seem expedicnt, io discount, buy, sell,and deal in biils, notes, warranis, coLipons, and cther negotiabre orti"ansferable securities or doi;untents

10. To amargamate or enter into a joint venture with any other comoany or firm,be it foreign or local havrng similar objects.

14.fo pay out of the funds of the Company.ail expenses, rr,ihich the Companymay lawfully pay with respect to the 
" 
rormattn 

-Jid 
registration of thecompany or the issue of its capitai, including nror,"rng.ind comrnissions forobtaining apprications for or shares, debenLres ;il;; securities of theCompany.

16. To seil, rease, m-ortgage or otheruvise dispose of the property, assets orundertake of the company or any part thereof roi.u.n- #nsideration as tirecompany may think fit, and in pariicurar for shares, .tr.r, ,r*o"rtures, or other

2
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securlties of any other company whether or not harziirg objects ailogeiher or inpat to those of the Company.

17.To carry on any other business v;hich may see.r to the company capabre ofbeing conveniently carried on in connection with any ot the business of thecompany or calctrlated directly or indrrectly to 
"li-.1unJ" 

the valuc of oi- renderprofitable any of the company,s properly oi rights.

18. To acquire and undertake the whore or any part of the business property andliabilities of any person, firm or company carrying on any business whjch thecompany is aLrthorisecr to cairy ur, 0r possess or property surtab]e ror thepurpose of this company

1g.To invest and dear with moneys of the company not irnnrediateiy requiredupon each securities and in such
determined. 

.u,,,,ve qru rn sLrcl] manner as may from tjme to tirne be

20. To purchase, Iease or otheruyise acr
exc h a n g e, n.ro rt g a g e o'. o rn 

" 
nnr. "-j$i: : 

T', :", ?:11. :?i l,[:;:J :; : ilil:[or prants, rnirs, factories, warehouses or uny r.,"rloiiu-*"nt". )

21 To adopt such means of making known the products of the company as maysecm expediettt artd in particular bv arivertiii"s, ,'il 
" press by circrrlars, bvpurchase and exhibition of u;orks, art o, irrtci-es[, b7 pubrications of bcoks andperiodicars, arrd by granting prizes, rewards un.r'oonlt,:Jn..

'22- T o enter into any ar[angerrents 
.v/ilh any Government or authorities(strprcmc, mr-rnicipal, Iocai ,or oilrerwisr:) u, ui,,y l"rrarrr,"r.s, cc)nrllanrES rr,.person having ohje6{5 that may seem conclLrctivl o-tri, ionrpirrry,s.hjs,:{5 prurry of them, and to obt..rrrr lrorrr any such (jovern,rr*ni-nirthority, 

Corpcr::ticn,Company or person, any charters, contracts ;;";;;;, ,.,0n,., priviteges andconcessions which the Company may think ctesiraule, and to carry oLit

;Xil:;:_*X tr;::y_,I;:n 
.n, iucir Lnari;;.,";;;;_i,., o*.,.u.,ig,,r.,

?3 Ta enter into r'ini"]r^Tr-l:,rn-to).any arrargerrrents for sharing profits, r-rnrcnor interests, or co-operalion, joint ventirrc, ,.""io".lur concessiorr, orothervrise with any person, firm oicompany .r,.,vi.i,ir? 
"ng"g" 

in or ahout

::;Ifl.JJ,:',.:'ly:9: ',:-n1 
business or iransaction wr]i.n this ccmpany isr,..,r,ruiljuu rv ucirr-y' on, oi- ellgilge irr. or arty busincss of transactro,,) anp#luof being co,ducted so as directy or indirectrv t" t"".nt"this compuny. And tolend money to, guarantee the contracts oi, o,. ott un i." assist, any suchperson, firm or companv, and to take otr 

"i;";;i;;l''i.q,-,ir. shares andsecurities of any such company, and to seil, t"rl,"r"i.rre with or withcutguarantee, or othenvise deal with the sarne.

24.To promote any oilrer company for rhe purpose of acquiring ail or any of iheproperty, and undertaking, or ahy of ttre Lianititi"rliirri. company, or ofundertaking, any business or opeiation which nray appear iikery to assist orbenefit this company, or to enhance the varue of ine rr!.purtv or business cfthis company, and to place orguarantee 
i,._ pj*i.g"ol'llo"*rite, subscribe

:"Jil::::trise 
acquire arr or iny of the share" oi,l."rliti.s or eu.r., company

I 3



25 To purchase or othenvise acquire letters patent, brevets, d.inventronconcessions, ,,.",1:,:,:, 
llOfrts 

and. privileges subjects io royalty o,. otfr.^rir.,and whether exclusive or non-exclusive or limitecl, or any part interest jn suchletter patent, brevet., d'invention, concessions, ricences, inventions, rights andprivileges, whether in East Africa or in any other part of the worrd

26 To act as agents for the saie anci purchase or any stccks, shares orsecurities, or for any other monetary or mercanille transaction.

27'To promote, effect, insure, guarantee, underwrite, participate in, r,.ranage, andcarry out anv issle-,-pubric 6r pnurt., of state, municipal or oilrer loans, or ofshares, stock, debentures or debenlure stock of any company, corporation orassociation, and lo lenri rpnpqy for the pLlrposes of any such issue.

28 To establish and ca.rry on any other business of a simirar nature cr anybusiness which may in the opinion oiti-,u oir..tors be convenienily carried onby this Company.

30 To borrow or raise arrd secure the payment o[ rrroney fcr the purpcses of cr inconnection with the Ccmpany,s l-,irsiness, anci to morigage anrl c;lrargc thou.derlakirrg and a, or any or tne rear and person firoperty and assets,present or f,ture, and ail oi any of the uncaileri capitar ior the time being oi.the Gompany and to issue ut pr"rium or discounr, or for such considerailonand wrth and subject to such rights, powers, privrreges and conditions a.s ma\/be thouglrt fit, dcbentLrrcs, i.,o,rquq" creberIures ,".r o-t"nirr" ";,r.,,'payable to lrearer.or oilrerwisu, ,rd'eltnur permanent, or redeemabre orrepayable and ccilateraily or further to secure any securities of the companyby a trust deed or other assuranc", rnO to issue and deposit any securrties ot,the cornpany by a trust r-reerj or otha, assurance, and to issue arrrJ creposrta'y ser:rrrities which the conrpany has power [u issue by way of mortgage tosecure any sum less than the nominar amount of such securities anci also byway of security for the performance or any contracts or obrigations of theCornpany.

31 To receive money on depcsil, lvith or without ailourance or interest thereon

32.To 1oin, subscribe to, estabrish and support, anci aid in the estabrishment andt'pq?'1. ol gny society or associarion (incruding co-operative socieiies)estabtished for,:e purpose or assisting a, or any or tn! 1J".,:'."JI'l;:lComPany. "r er'/ v' rr

33 To amalgamate or enter into partnership or any agreernent urhether perpetuaror terminable, for sharing prcfits, .union of interes"t joint aJventure, reciprocarconcessions ot 
"o^-:f^"fation ,riThirny p.r.o,-,, firm, society, association orgroup of persons,."^Iyirg ou-o,. 

"rguied 
in or abut to carry on or engage inor (in the case of a.cornpany) formei t" ."rw ;"';;;;# in any business ortransaction within the objecis of this company or any business transaction orcourse of acrion 

. 
vrhich n-.-t ;;;; to rhe ccmpany lapabre of beingconducted so as direcily or indirecilv to benefit the Conrpany or to prevent orminimise apprehended ross, oanrage or cost to the company or to such

.1
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nOrc^^ {l-*pursur, rrrm, society, association 0r gfoup of persons, puj.chase, subsci"ibe foror othenvise acquiie anci hord,rr1ru. (fu,y cr partiy paid up) or stock in orsecurities ot,:.,1_*1]:nd money, to guarantee the contracts of, subsidise orotherwise assisi any such person, firm, society, Jssociation or group of
!:::"J,ii 3J$':r::J: i",:t-f;iji?,il.'l o" vvithout-iuarantee or o-rhe-nriise

34' To lend and acivance money or give credit to such persons and on such ter..nsas may be deemed expedient-and in particular to customers and others
[?'rX? 3;:ilXX1J'li 

tnu'.ompunl ano to give s,,,.unt*u. or become surety

35 To raise or borrow money or to secure the payment or money an. of anyi.terest thereon in such *unn*r"und on such'terms as may be deenredexpedient and in particular issue at par or.at a premium or discountdebentures or debentur.. ,io.[Lither- perpetual or ter.minabre, or by bondsmortgages or any other lorm of secu;-ity over or uounoertaiing, properly or rishts "irh; "tro"r, o;in'lr:l;i ffi ?l,l?:including its uncailecj capitaf loiwiir,out ,ny such security.

35 To ioin with any other company or companies in the issue of a joint debentureor ioinJ cjebenrures, to securo thc porforma,r.* ,r rnylf the joirt cr severaiobligations of this Compary ,,,J ,ttt, any or such other,companies.

37. To acce;:tstock orsharcs in orthe l:!*lu,lf.., rnortgage cJebentures oroilrersecurities of any other. company in payment or part iuiment for any servicesrendered or for any sale made io or'debt owing irr; ,;i such company.

" I'r;:l:t*: ;::fffi',:lfl"::arr:oards in ranzania and ersewhere, ancr to

39' To capitalize if anc When deerned advisable the whole oi.pafi of the rr,diviciecjprofits of the company and/or rnoneys standing to the crcdrt of the cornpany,s'reserve fund and to dislrrbutc sucir sum either as bonus or i. any othcrmanner and either by lvay of shares credited as cru)ry [oio ,p or in such other
il: Ur: r1jrfl;lrffi:l 

expecr ien t and vrheth e' 
" "oi s,t' it orders ;i;;;,;: ;;

40' upon any issue of shares, crehentures cr other sccurities ol, ilre ccrnpany, tocmploy brokers, commlssicn agents anc.l underwrlfurs ano to l,rrorricle for thererr"rurroration of such persurrs [.r their servJces ov pryr"nr iri cash, or byissue of shares, debentures or other securities of the igranting of options to take *re name,-o r in anyotn", ,rnn"uorn]ill/;o"Jrl]rin"
41'To sell, dispose of, or transfer the business,. property and undertaking of thecompany, or any part,thereof r";r;; consideration ivrr;crr the cornpany maysee fit to accepi, :ld t9 ,",, irpioie, 

,manage, devetop, exchange, lease.mortgage, enfranchise, Oisposerci, iurn to account, cr othenrise deal with ailor any part of the prooerty and righis of the Compuny. 
-' '

42.To distribute in specie or otherv,rise as may be resorved any assets of thecompany among rt. meml"[,'uni'purti.urarry the ,hJr"r, debentures orother securities of any,oil.i."rp'aiy formeci to ra,<e or-1,. ilru vrhole or anyparl of the assets or liib;l;ties of tn'is C'ompany.

)



43' Gencraily to do all such things as ilray appeai"to be incicjentai or concJucive tothe attainrnent of any of the abo..,e objects of the Cornp;;y

L|AFtLITY

4. The liability of the nrember.s rs l*inriteo.

CAPITAL

5. The Authorised Share capitar of the-conrpany is Tanzania Shiriings T.shs1,000,000,000/=, dir,riciecl into s00,000 shai-es 
-ot 

rairzania Ehilriiip.ls T.,srrs2,000/= each, with powei" for ilre company to increase or recjuce tire baiclcapital and to issue any 5:ari or its capitar, oi.ir;inal or. i,,"rur.ol, 
"i,t 

'ri
without any preference, pr,icrity or..speciar pririt"g. o,- ,rr,i""i i; ;;postponement of rights oi'to any concitions or restrictLnr, nn,i .J"tHrt'rrl".ithe condition of issue shail oti:erwise expressry r.iecrareJ, ;;;,; l,*" ;ishares, whether declared to be prefei-ence or othcnryise, ,irri Ito'ruffi iJthe powers herein before ccntairreo'.

We.the several persons lvhcse names and addresses are subscribeci belo,,rr, aredcsirous of being formed into a conrpany in pursuance of this llerrrorancium ofAssociation and we respectively agrec to take tire nurnber cI sha;"es ir,r,-.;riirl 
",the Company set opposite our respective names: r'r t,t' L'duirc

Name and Addresses
of Subscribers

I'lir:lber of shares
taken by Lhe
Su bscr!bers

350,CcD

1u0,00U

l-iigTnaturi:s of
ji r.rl:;crib e,.s

a*

IJAROLD ELISr\MEl{E
P.O.BOX 75467
DAR ES SALAAM

I

LUINASIYA ELISP.ME}.IE
P n Rn\'' 78,,1c-l, ; r-r.tr_rl

DAR ES SALA,A.M

Dated tl,is l.(.{1ua v or .D.rl.r,r:.r*!n{oaz

WITNESS to the above signatu:res

I

Ltr
<)

f*r 0ai.h:i

6
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THE COMPAN|Es oRDtNANcE, (cAP 212)
l-.

)'l
,...,

COMPANY LI|IIITED BY SHARF.S

o*r,..=, o.lJocrAroN
OF

CTORIA SERVICE STATIO}J LIMITED

5#$:::":Jl"J,llt f" [?JH:::il, unress rhe conrrary intention appears, be

:.le,r :it# j:g:i:*:*Iy:i:.^;,"':T:1;,:';*x,t'"#rg;ffi
s h a r r o e a : tiiu' . r,r. m e a n in s r,,. 

-i,i, "??iir.".r::.": 
"rl,y,ffilr i: ffi:X #ff fiffffi# rorce at the date 

"t 
*rti'r,irl;'ffi;;":'iloru 

bircri,s upo,iir,n

2' The Regurations ccntairred in auo,:.1_or,the First Scheduie io the ordinanceshall apply to the Company unless expressly excluded.

3.. The Company is a private company and accord ingly:-

t'' 
J[t:':,i:to 

transfcr shares is restricted in flre manner hereinafter

<^t

J
{:

<_:

{..i

i1

l

j

ln these articles:

.+!

a:

(b) The number of members of the company (excrusive of the persons who arein the emproyment of the company 
.and of per.o"r."*no, havirrg beenformerry in the company, **.ui-t.,itu in .rii't 'r,orr"nt 

ancj havecontinued after the determination of srch e-rpffiu= il,ou ,"nrirers of iheCompany) is lirnitecj to fifty pnovioe o rn{i li,,rrll*,illo or. rnore personshord one or rnore shares in *,. corpany join'v i;;:;;ii fcr the purpose ofthis Article be treated us , si.lgiu mentber

(t) 
*#x3r: l?il:bfJj'ric 

to subscribe for anv shares or debentures of the

(d) The company sha, not have pornrer to issue share warrants to bearers.

Lr,'1s .::

I
i::.! il ti1 tt,

i!r.illii:i;

a

: rc,
!-i r

I\*/]i

t. --

Ji

:.)

PRELIMINARY

!

r-i

t

.>

"tlre Orclirrance,,mcat)s the Cclrrrpanies OrcJir.rance (Cap 212)
,'the Seal,, means the Common Seal of the Contpany.

('

il

)
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A The share capitar. of the compan;i is (T.shs 1,000,000 00c/=) ciivicred into500,000) shares of Tanzania Striitirg, (T Shs 2,000/=) each

The shares of the company shall be under the control of the Boai"d of Directorsand shall be subje-ct t9 tle provisions,-if any, in that behari of thc ordinance andthe Memorandum 
.of Association ano wittrout prejudice to any speciar rightspreviously conferred on the horcrers oi existirrg 

"hares 
or crass of shares, may beissued with such.referrecl, differed or otheripeciar rights. or srich restrictions,whether in regard to cJiviciend, ,ot,ng return of capitar ur otherwrse, 0s theCompany may from..tiT: l: ii*u nv speciat resotution cletermine, and anypreference share may, with the sanction oi a special resolution, be issued on theterms that it is, or at the option of tne company is, riabre to be recJeemed

. SHARE CAPITAL

lf at any time the share capital is divided into ciifferent classes of shares, Therights attached to any crass (unt".."oin.*ise p;-ovided by the terms of issue ofthe shares of that class) ,ny 'b" 
vanect witn the consent in writing of the holciers ofthree-fourths of the issueci .nuru. oi that crass or wiilr the sanction of anextraordinary resorution passed at a separate generar meeting of the horders ofthe shares of the crass. To 

"rurci,.n ,eparate meeting the provisions of theseregulations relating to generar ,;"fi;;; sha, mr-rtatis muia'dis appry.

Every person whosc name is entered as a member irr tlru rugister of rnentbersshall, without payment, be errtiiled to a ierrirrcate urrrjer the sear oi the compsnyspecifyi,g tlre share or shares herd bv trim or such body and the ;r;;;ri ;;iilJthereon, provided that in respect oi u.t.,ur" or shares herd jointry by severarpersons the company shair not be nornJ to irs;";;;; ilr"n or" certificate, ancJdelivery of a certificate ror a strare-to one of several joint holders shall besufficient delivery to all.

B,

10

The company sha[ b-e entiiled to treat the person .nhose name appears upon theRegister itl respect of any share or .r-irr"r as the absolute ov/ner thereoi but shallrecognise any trust or equity or eqLritattle clairn to or partial interest in such shareor shares whether or not it shall ha,,e 
"rpr"., or other notice thei-eof.

lf a share certificate is deiaced, rost or destroyed it nray bc renewed on paymentof such fee, if any, notexceeding on"Jr,orrund shiirings, ard or-; such terms, ifany, as to evidence and inclemr:ity as the Directors think fit.

LIEN
(i) The Company shall hat'e a flrst and paramount lierr cn every share for ailmonies (whether presenily payabre or not) cailed or payable at a fixed timein respect of that share, ini tn. comoany sha, arso have a first andparamount lien on alr shares standing registered in the name of any personfor all monies 

lr^l?"ltt, payable uy nir-o,. his estate to the Company; butthe Directors may at any iinre Or"rri" ;r; ,;#'i" ie ,rtroiry or in partexempt from the provisions of th[ Article.

(ii) The lien hereby conferred shallattach to alrshares registered in the name ofany person indebted or under riabirity to the company] whether he be thesole registered holder or be one of several joint holders.

o



(iii) 
H-,.S:,],r.ny's 

lien, if an1r, on a sliai-e shaltextencJ to divictends payabte

11' The Company may sell, in such manner as the Directors think lit, any shares onwhich the company has a lien, but no sale shall be made unless some sum inrespect of which the lien exists is presently payable, or until the expiration oftwenty-eight days after a notice in writing, .tuting and demaniirg"o5ffi"r, ,rsuch part of the amount in respect of which the tien exists as is pilrlrirv'p"yabte,has beerr giverr tu ilre registered hoider ro- il.," t,r" ieino of rhn chr,.-' person entifled thereto nv?m* of his death o,. nnnrrr,,it,iil, -i15fl1:ur: o,. tn"

12' For giving effect to any such sale, the Directors rnay authorize some person totransfer the shares sord to the pr-rrchaser thereoi i;" p;'r"h";r*'ruln",, o.registered as the holder of the shares compi-ised in any such transfer and he shallnot be bound to see to the application of the purchase money, nor shail his tifle tothe shares be affected by' an irreguiarity or invalidity in the proceedings inreference to the sale. r ' v rv'-q,r ,1

13' The proceeds of the sale shall Lre applied rn payment of such part of the amouniinrespect of whicl^r the lien exists as is presently payable and the residue shall beheld (subject to a rike rien for sums not presentry payabre as existed upon theshares prior to the sare) by the company on beharf oi tt-," p"r"J,.r 
""r,,"I"ro ,,_.,.shares at the date cf the sile,

CALLS OilJ SHA8ES

'l,4' The Dircctcto -1y sr-rbiect to arry conditions c;f attachment, fropr iime to timemake calls uporr the members in iespect of any nroneys rnpuiJoi,'ii,",r..irrr.(whether on ar:cor.tnt of tltu rrorninal value of the sliare.o, by vuay or prenri,ni)PRovIDED THA'r no cail shail be payabre at ress than thirty'drr.'rr"riinJ'ou,uappointed for the last call; and each member shall (suLrject to being given at leastfourteen days' norice speciflTing the time or times ,io pti.u of pur;;i 0"y,. ,n-company at the time or timel and place so specified tne amount cailecJ on hisshares' A call may be revoked or postponeo ,l tnu o""ttors r,ray ciere,-nrinc.

15' Joint holclers oJ a share shail bc jointiv anc.l severaily liable to pay ail catis inresPect thereof. rsr wirr eu;ro r;l

16' lf a sum callecj in respect of a share is not pai,l hefore oron tirc day appoirrt er1 
,[cr

nrlympnt there^, rho nnroa^ r.^r ..-L -..- r,. - -, ,

th e su m at t h e-r; r e oi ;,;ri,;:'".;i' i," ,. l, ;,,1j'1, ;:,lir." i :'J' 
j#.lli:'J;;,rH:

payment thereof to the date of the actual paynrent, bul the oir*lioi, 'riuriir* 
.rliberty to waive payr-nent of that interest v,,hojly or in part,

17 ' The provisions of these regulations as to the liability cf joint holclers a,c as topayment of intercst shail appry in the casc of non-paynre,rir,y .,,.i-.1 *rriln]ri"trr*terms of issue of a share, n".tr"r payable at a fixed time, yrhether on account ofthe amount of the.share, or by,rcy or premiunr, as if the same had becomepayable by virtue of a call duly made and notified.

1B' The Directott 
T:y make arrangements on the issue of shares for a diflerencebetween the holders in the amotlnt of calls to be paid and in the time of payment.

9
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The Directors may, if ihey think fit, receive..frcm any memberwiliing to advanccthe same air or any part of the money uncared uno ,npuio' ,pon any shares herdby him; as a payment in advance oi cails which .r.,uri 
"rti"Luish, so far as thesame sha[ extend, the riabirity upon the shares. in ,"r[u"t'oi'*t..,i"n it is advanced,and upon all or any of the moneys so advanced ntay luntii if,"_ .rme lvoLrlcJ, but forsuch advance become presenfly payabie) pri iri"r""i ,, such rate (notexceeding, without the sanction of thc company in generar meeting, six per cent),

fl;r[ilri. 
agreed upon between the member pr,irig tf,* 

"rm in aJvance urJti.,.

ON

20

')1

22

;t.)
LJ.

Subject to the provisions hereinafter ccntained shai-es in the conrpany shaI betransferabre by written instrument simirar to the .orn*on iorrn"n.r"under providedsigned by both the transferor and the tr-ansferee, and f," trun.t"ror shalr bedeemed to remain the horder of the share untir the nuru of the transferee isentered in the register of members in respect thereof.

"1, ......of........in consideration of ,re sum of T.shs...........paid to me by....hereinafter called "the said transferee") do here trunsr"ito irre 
=aicl transferee theshare (or shares) numbered.....,,.in the undertaking ;"i[;'iicronrn sERVtCEsrATrON LrMrrED. is to horcr unto the sa,id tranJre*u,1uu;""t to the severarconditions on urhich I hold the same, and l, the saiJ tr;;;;;;", cro hereby agreeto take the said share (or shares) subject to the conoitions-aioresaid As witnessourhands rhe.. ;. davor . ..thevear...., .witne-;l;r;;;iinutu,u etc,,

save as is hereinafter provided, the Directors may in their absorute discretiondecrine to register any transfer of shires to a person of whom they do not agrprovenot being already a rrenrLrer of the company., ;rrrrl rnny also rtectrn,: to re glstor anytransfer of shares on which the company has a ri"i, ii.,l"iiructors rnar/ alsosuspend the registration of transfers cirrring tre peric,i 
"r" 

i"..,n."^' o;=immediately preceding the Annual General I',teeiing i; ,i;;;","
The Directors may also decline to recognise any insti-uments of t;"ansfer unless:

(a) a fee not exceeciing r.a,,o thousand shllings ;s paicr to the cornpany in respectthereof; and

(b) the instrument of transfer is accornpanied by the certificate of ihe shares ion,hich it rer:l:: anc such crhei eviderrcc as ii,; L;;;;;s may reasurraoiyrequire to shor,v the right of the transfe.o, to mate ,f-l* 1".'r.f"t.

lf the Directors refuse to register a transfer of any shares, they shall within tr,omonths after the date on v,ihich the transfer was lodged *it'il 
" 

company, send tothe transferee notice of the refusal.

Ihe legar personar representative of a deceased horder of a share sharl bs theonly person recognised by ]he corn$any as. having ,^v titi*"t" the shai-e and incase of a share registered in the names of hvo or"rorl ;;t,l;;. the suryivors orsurvivor or the legal personal representative of th; .;;;;; sha, be the onlyperson recognised by the company as having any titie to tne'snare

Any person becoming entiiled to a share. in consequence of the death orbankruptcy of a member shall upon such evidence u"irg pr"irce. as mav from

24
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,j'
time to tinie be p'ci:errv i"eqtrrreci p, jrl: Di,;r-rct.i-s, have the rilj1rt, e;iher to trereqistered as a rnen.ii:.er in respect of the srraie oi 

'irlteu.r 
cf berrr,:r ;_egisiere. .himserf, to make such rransre," orilru shares u. tire-,r*"*a$ec, or ba.krupl persoilcourd have made, but irre; Directois shail, in uiti 

"i .1r", r.,"r" ilre sanre r:ight todecrine or suspenrJ registratio. n, inuv urrura- nur*lr=J,. il.i+ case.of a transferof the share by thc cjeieas.rr oi irar,ti"pt pur.oiLiroi.I tr.," death cr bankn.rptcyAny person so i:eccming entitieo to o J,ulu';;ji;" entiilecr io th.e sar;nedividends and other acj,ranjages to whi"i, fr" *"rU [e intitleA as if he vu,ere theregistered horder oi the sharJ, except thai he ;;.; ;; e,t*red in i.eipt__ct of it 1oexerclse any rrght ccnferreij by menrbersnip irr reLt]on to rncetint,s bF tf,ie

2.5. Save as is herein_beforc pro,_ride.i no,shares in the Conr;,art)/ shail L,: lransferr,:dothenvise than to J person r'zrro rs already a rner-nber-rl ti-.r* ccri-r!:.-r),untir lirprights of pre-emption hereby conferi-ed .nuir r.,ur" [JJn **nu,,"tecj 1i;rt is tc; say:-
(a) Every mem!-u',:,. clhei- person. referrec to in ,Ariicl: 23 ,.,rirc inrenis rctransfer shares (hereinafre;. catied Ln* v"n jlr;;..1;l; 

0i.re nctjcr ir.r yrriting tothc Boerd of iris intenlion to cio so Such notice,siatj,.n,.rstitrrte th.. Eca;-d his

'xt""[:%'r;:';;:"i:"fl3 *t:: 
in one oi ,,''|" rot' 

"i 
ti.'oi='*i;;-';;

Ve nd o r a n cr u e s o, ia:oi, n *[-{ : ifi ;:i,::li: J: H".;,JJ-;:,,T :,fil ll:oF the conlpeny for tne tinreiei..g_rh"r.r, certifu by writing u;rde;. iris hand to
3fu I ,l,li,,i| irilr:.'.lii. '"rrNg 

valire irrereoi rJ r,ut*.u"n a, ,,.,,iiliiig Vcndcr

(b) upop the price being fixcd as aforesaid they shalr forthwith give ncticc to arl
::;,':xl' :J;,:' j:: f:ilH:H ;f .TlJi: :,r: [ ry," " 

i,i 
",,,,,"," t" i"

I *, ;"'ff , ;tl r: l; ylil t,1; ; ii ; l i 5 i: ,'.I I i'i",x ji;:l, :,,: ::I,,,,xi

(c) At the expiration.oI iire sairi tlririv Cays ihe gc;:rci sh::il ajic,cr.ri,: it_rc saicj.shares to or arncr:gsi ti.re ,.,.'l*,r,trer.'rhct shali havi, s1p;rlsr;eil i;is ci.iiieirvrilli,griess tc purch;se ,, ot"r"."il, anrj (il ,rore thari,r,ni_,; sc li;r irs fra,7be pro-rata ,rloi.d:lE_i., th_ ;;;;;er of shares at;-eour,; h,:!,-i hv rhaorespectiverv FRoviDFD Tr,s,T ilo'rrrembei- ;;; b; ;lJ-l-i:,:l. ;!.:,,?,tlran the saici nrax.iinurn nu,rrbe;-oirt.,or".:o netifled by h;m;: eric;er;irj.
(d) Upon suci-: ailocation being rna6e lhe v,*rrjo, ehal r_^ r^.'

rnc sard price ru r r an srei li ; ;;;;',; I;:';;:;:H ";?,J;; #;::)j : T,#makes defauit in so.doing the chairman for the time ieiiir of ,re Drrecters 0fthe companv cr fairing nim one ,l t-," ol,".t;;; ffiff;ilateci by iesoiirlionof the Board ror rhai purpose rr,"ir i",t#i; ;:'#;e<i to bc the,pLi\rappointed attornev of tire V";lo; tii,r, rr,r ro*;;";;Hre comptele andderiver in the rrame ancr on rr"[riror'-," unnJoiu'rru",r'n?,. of the.si:ares tcthe purchasins rnernbe, ,,,J ttre-e"r.r,, 
", ;;;:;;; Znd glve a sooddrscharse ror,l:I:l:l?.:,r]r!; on behatf tr t.".,"""0o,. i,_nd enrer the

;]ffir::it;rpurchaser 
i, thJ t'"s1ti", cr hcrder !v t,.u"nr'r, cr l-rs =r:r..

(e) in the event of the lvhcle ot an/ lot of_shares offered through the Boaid asp;ovided bv this Articre nct beini,orii, tnrir;";;;y'i;;iarri;re providedthe vendor ma'1 at::ny rime vritt-rin-s;x caierrdar mcnthi alte r ihc expir-atiorr r;1,

1i
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the said perrcrJ of thifiy days after the date or tlg notice given by the Boardf.[,? L]TlX'.i f*t",J"*:;"r':",; so sord to nnv'p",.on (subje* ro

27

&i,t":#r,T'::'f , [" tl I": H, J il# j i ::iT il,?:?.:?: :i u,r:-o 
u, a p p o i n t e d f o rpart of such ca' or irrsrarment ,.-i=*rnpaid serve - ,;urJ:n#T*iffi;J

S,ifi T:;l:?#."j#Jt e ." * o' in,iil 5;i l' ;; 0,, J'"nii. er wit h a ny in tere si

l he notice shail name 
1 

,,,1!"r day (nct earrier than the expiration of fourteen

iqq{!iiitH",.{it:;:i,:.1::;itnT::l jl*i::,1-,,"qu*;vri.
[?:i:#,i"?nred rhe shr,". ,r'i"-p"li ;r *ii.r, ji'.- .;,*j. rnade wiir be riabre

lf the requirenrents ol 3!v such notice as aforesaid are notshare in respect or which ,n" r"i,."ir$J:'::,l: fl:,,i:t^.-"mpriod !^/th any
before th,. puv*Int reorrirarr h,, r,.^ .--i,b"",'given may at any tir" tr,,"i.ui.i
resorution or th e o ir .c ro,s" L",n j, 

",[.iy'ff. itf ffi",T,?1";,,1i j:[xf 
1" 

yr;share so forfeited not ".t*i[ ;] ,'iil: datc cf tne seicr lr,riice. A forreired srraremay be sold or otherwiso oirp.*-o 
"l'ul ,r"n terrris and ir-.r.n rranner as the;[::"J: [x"i,,:,ili"?;*li;r!iiitk rn_{; #lljil: ,he r.ne ur";;;

A person whose slrares trave becn forfe,ited.shall cease to be a membsr inl,niJii ;:J?:,'n"J3':"i-:n.;;' ;;;'.;i',',] ,nu rorreirLrre not*irr,.r,nding, remain
prn5c6lly payuble br?tP"nv 

call moneys which atthe detr: 
"iinu r,i"i,irr., *Jl"

shail cease if arrcj ;,1'l: i: 
tlte corrrpany in respecr nrlhu r-rrrrus. bul his liarbiJitv

anrourrt of the .hur"ln"n 
rhe. company receives p"yrunl lnJutr 

"i ,i,; ;;,;rlrl

L:1

31

'A statutory decraration rn lvriting that the decrarant is a Direct
s[?"t]i:ffjif"l:,-P9,lo:'"r;;T d":, dury rorre*ed or exproprrared on r date

-i=tl;:1i:ifuHi+[l'"J:;ri*]';:':,";,1;$i!*;*;{:l
]l:'::l::q ,,v url.,te a rransrer 

",,nj!11?"',:,1,:,,y,i, 
:,?y,.ur" 

or oispositiori

ffir::Ti,,;".:lX ;:, 
r ri s pr 5 96 

" 
i,,io ; ; ; l: |,,/ 

i,;lilJ,," LI TffJt"l j, Jj, l#
.u,,.h:": ;;, ;,,;;, ;; * ;:i,,,;:l i?, Tif 1"rir:"#$;:r,::ilil# ,.|;5li'#LY" ;: .,['3'31y,;: j:;,#:m:,,.',',J'.i" Il! lo',no ro rrci tu re o,r

The provisinns of thesc artrcres as to ,oT-u]1rru sha,.appry in the case of non_
payment of any rr, 

:lil uvir#*."JF i..ru ot a share, become payable at afixed time, whether on a.cornt 
"f 

ti[ rrrrnt of the .frrrur,,*-OV way ofpremiunras if the same had been payable nv ri,tr"lr a calr duly made and notified,

12
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The company mav by ordinary resoiution convert any paid-up shares into stcck,anci reconvert any stock into piio-rp s.,ares of any denomination

The horders of stock rnay transfer the same, 
-o, 

uTy part thereof, in the sarrremanner, and subiect to the same regulations, as, and subject to which, the sharesfrom which the stock arose nright previousry to .onr.rJo;;;;" been transferred,or as near thereto as circums"tances aomit; nut ilre oir"".io1" n nv from time totime fix the minimum account of stock transferabl{ a-#restrict or forbicj thetransfer of fractions of the minimum, but the minimum'lha' not exceed thenominal amount of the shares trom whicn the stock arose.

The rrorders of stock shar., according to the amount of the stock herci by thern,have the sarne rights, privireges and"advantages 
.as ,."gura;= ,iiridends, voting atmeetings of the Company and other matter aJ iF tney h;td;;" snares lrom rvhichthe stock arose, but no such privirege or a.dvi,i,rog. lur"ufi pa,rrcipation in thedividends and profits of the c"rp;;-uiJarr ue co;;ri#;;'rn amount cf srockwhich wourd not, if existing i,r srrarel. i ur" 

"onr"rruo *,uior,i,Ln" or advantage.
Such of the regurations cf the company as are appricabie to paid-up shares sha,
ffi3y-i""f,:[T;#fl"il:,.,l^rords 

;=r,"iri anci "share-r.,or,rl,irtn.rein 
sha]r incruJe

ALTERATION OF CAPITAL

The..Qsnlp;lry may frorrr lirrre to tirne by speciar resorution

f:lfl,.:X":uch 
sum to be divideci into share, or .u.r," J,#il?"j3fiE l3i;iJl',XI

Subject to any direction lo the contrary that ppsy be given by lrc resolutjonsanctioning the increase of share capitai, a, new*J'rJl.r.nr,,, beforc issuc beoffered to such nersons as at the date of the oifer ,r"l.ii,i"o to receivc noticefronr the companv 
"] 

-;;";;; 
]J",ing. in proplrt,:on"u. nearry rs *:ecrrcumstances admit, to the amount of t[e ex;siinil snu"les to which they areenti'ed. The offer,sha, ben..,rJo by-notice.:p":irvirgli-.,*J numu", of sharesoffered, and rimiteri to a rirne witriir wntn.the ofier if ;;; ;";;;recr, wip be cjeerne.lto be cjeclined, and after the *rpiiuiirn or ilrritime, 

",. "r"[=J",pt of an intimation
I?r"I,lff ff : J,:,*Hl :r ":::' ::,r: : : :tn " 

r"".i" 
".': 

ii,.." p t r h e s h a re s
beneficiar to rhe co'nr,uiv" {r,r;;;":;;;;;r,i,ili^liJ"H::as rney urrrrk most
shares which (by reason of the ratio which the n"*.nuir";.:':ffff:ff: J?y
8:'ffi;?"lff J?g;,j;'o :l i,:y;,i "u'1 ",, 

n oi i" ir, 
"" " 

ii;n or,r e ;i ;#;1
The new shares shalr be subject to the same provisions with refercnce to trrepayment of cails. rien, transfer, transmission, iorreitui;"r;; otherwise as theshares in the original share capitall: 

- '-

The Company may by ordinary resolution:_

''' :ffi;Xlfl':,if Sil?;r,lr:;"r1, "t its share caprtar into shares or u r-,s.,.,

JI

c':pP *i
il,*te.

i I r!rt I;AI:ilAit
tisr *athr

.A

.ID.
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42

40

41

43

44.

,1 tr

c(

(b) sub-divide its exisiing shares, oi" any of iheir rntc shares of snrarier nrountthan is fixed by the it4emorandum of ass.ociation, suryect,-nevei.theiess, tc theprovisions of Section 5 i (1 Xd) of the Ordinance; 
-r * - " '

(c) cancel any shares which, at the date of the passing of the resoluiion. have nbtbeen taken or agreed to the taken by any person.

The company riay, by speciar resolution, reduce its share capitar rn any manner .

arrd rvith, and subject to, any ircrcrent authcrised, ,;;;";;;l'r"qu,r",r, by rarv

GENERAL MEETII,JGS

A generar meeting shail be herd once in 
:ve,ry carendai- year at such time (notbeing more than fifteen months after the nording or ir.," L1i pr"""oing generalmeeting) and place as may be determined by jn" oi*.toir. ln default cf agenerar meeting so herd, a generar meeting"*nv nu *"^r"n"o by any onernember in the same manner as neariy as possibre as that in which meetings areto be conveneci by the Directors.

fhe Directors may, v,,henever they think fit, convene an Exlraordinary Generarr\'uleeti,gs or, in defaui],. a1 Extgoidinary Generar lr4";tir;;;, o" .onr"ned aspro'rided by Section 114 of the Companies OrcJinancu.-" 
'' "'*,

subject to the provisions oI Section 117(2) of the ordinance rerating to speciarresorutions, seven days' notice at the reast (excru.iuu oi tl,u day on u,rhich thenotice is served or deemed to be seryeci bLrt inclusiuu oiil 
"'ony 

forlvhich ncticeis given) specifying tl-re place, the day and the t,nur oi;;;lrg and, i, case cfspeciai business, the general nature of that business.i-,uir n?g;r"n In the mannerhereinafter mentioned, or in such other manner, if any ,. n,Jy be prescribed bythe Company in General l\4eeting, to such persors as are, ,n0",. the regulationsof the company, entifled to receive such notice rr"r-trru bo,rirr,,u, but with theconsent of all the members entitled to receive notice of some particular meetino,that meeting may be convened by such shorter no,,." *i",rf suctr manner asthose membcrs may think fit.

EEDI L J

Ail business shail be deenred speciar that is transactec, at an extraordinarymeeting and ail that is transacted at the Annuar Generar'r\rleeting *ith theexception of sanctioning a.dividegd, the consideration orlr* accounts, baiancesheets and ordinary report of the Directo-rs and Auditors, the electron ofDirectors and other officers in prace of those ,;;ri;; bi rotation and theappointment and fixing of the remuneration of the nuoitor.' 
"'

No business shail be transacted at any Generar rvreeting unress a quorum ofmembers is present at the time vrhen the meeting pro."uirio'Lr.ir... save as

i.

14



herein otherurise provicled two memirers present in person or by proxy shail be aquorurn.

if within half an nol, 
,I:l.l!: ,,I" appointed for the meering a quorum is no1present' the meeting, if conveneci upon ihe requisition of a member or mernbers,shall be dissolved; in any other case n.nntt stancr adjou,.nuJ'to the same day inthe next week,at il-re,sirrrie time anJ prr* and, if at the adjourned nreeting for themeeting the members present shall'be a quorum.

The chairman, if any, of the Board of Directors shall presicle as chairman at everygeneral meeting of the Company.

52.

lf there is no such chairman, or rf at any nreeting he is not preseni within fifteenminutes after the time appointed for hotcilng the meeting, or is unwiriing to act aschairnran, the Directors present snatt etect one of-iheir numbrer to be thechairman of the meeting, or ir no oirector be present, or if none of the Directorpresent is willing to^?.l as chairman, the members present shalr choose one oftheir number to be Chairman of the melting

The chairnran may, with the consent of any meeting at which a qLrorum is present(and shall if so directed. by the meeting) ,olourn the meeting from time to time andfrom place to place,. but no business .iurr u" transactcJai iny acliourned meetingother than that business rrnfinishe.r atlne meeting fronr whiclr the adjournmenttook place' when a meetirtg ls acipLrineo for ten days or more notice of theadjourned meeting shail be given as'in ih* .rr" of en originar meetirrg save asaforesaid it slra' n,!?? nec.6"rary to giru any notice of an adjournment or of thebusinesstobetransactedatun"o1ou,i.,."ameetinj'

At any general meeting.a resoiution put to the vote of the meeting shail bedecided on a show of hands, unress-a po, is cremanderl (before or on thedeclaration of the show of riands) ny ai teast on* ,rlrJer ,ryho is present rnperson or by proxy entiiled tc vote, rf such member, or members, together hcrd notless than fifteen per centurn 1ts"z"; oithe issued shares of *,u company andunress a poil has bee,r so clemanded a decraration by the chairman that aresolution has been carried or carried unanirnousry ar nj' ; ,;;;rir; ,r,rj"l,,,or lost and an entry.to that effect made in the min,1t"r.i.,rtt n" concrusiveevidence of the fact. The demanct for a [ott may be *itfrJrr*n.
if a poll is duly demanded it shail be taken in such manner as the chairrnandirects, and the resurt of the poil shail te deeniecl to be the resorution of therleeting at which the poilr,vns cjenrarided

ln case of an equarity of votes whether on a show of hands or on a poir, thechairman of the meeting sha, be entireJ to a casting or seconc, vote.

A poll demanded on the erection of a chairman or on a question of adjournmentshall be taken forlhwith. A poil demanceJ on any other question shourd be takenat such time as the Chairman cjireqls"

An ordinary resolutior.:f t!,g Company determined on wrthout any generalmeeting and evidence by writing under tie hands or alitne nirector. or a soreDirector and of memb.ers of the company hording in ,r" uggi"glie tnree_tourths ofthe issued shares of the company rr,utinu as varid anolreltuar as an ordinaryresolution duty passed at a generai meet;ng of the Com[";r. 
-.-

r5

!
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on a shor'v oi hands ever)' m(jn-rber preser-:t jn person sha,r have one vote. ona poll every member shili have on'e -tu for'eacir snaie of whir;h he is theholder. On a pollvotes rnay be giver-r either. per.sonaily or by proxy.

58' ln tlre case of joint holders, the vote of the serricr who tender" u ,or"". whelherin person or by proxy, shall 0"r".-pt"JtI'il..," *^.trr.n oirJt.* oi the otherjoint holclers, ancl ior pLrpo.u, seniority shajl be dctermined by the ord,:r iri wiriclrthe names stand in the regrster oi r"rfrurl 
-

59' A member of u.sotrnd nrind. or in res;:ect :f ''..hcnr an orcre;- has rany court having jLrrisciiction in runacy,'rnoy rotu whether 
"" r;;J;:-;l ;:Xt:lon a poll' by his cornmitiee, cr r;rrrat.i bouq upp"int"J ol ti" ;;;, ancJ an)r sircrrcornmittee, curator broriis, or c,tfrer person-m.y,;;;l;il ;;Ji; Iro*,

60' No member shall be entitleci to vote at any general meeting unless all cals or
;gT;:It 

presentlv pavabie ny rrim in ['.i,*.t r.:f shares in'irc'Scmirany have

61' The instrument appointing a proxy shall be in vrriting under the hand oi ihc .

appolnter or of his attcrne)/ duiy authoriseJ in writingl or. ir-ir.," 
'"ppointer 

is a
:flffi$il.:lT$.$:-r il-re ccmmo., ..ut-oi unoer lre hand-oi'an orro"ioi

62 Thc instrurt'retrI appuittting a proxy and the power of attorney on other authority, ifany' under which it is sioried o,. u i,otariairy JJirieo copv orlii po*u,. o,. authorityshall be depositecj at th"e registerer] office oi ttr" conipany ,"ii*.ir,"n seventyf1'o hours befcre the tinte rot rroroing tirn-'^,io"ii*g or adjc,Lrr,erj in,:eti,:c at whiciithe person ,arrec in ihc 
,i,stiurri,.:rt p,u;;;; t" 1.i", ,;.,,i ;,; def.Lrrr rir.:instrurnent of proxy shaii nct be t;-cnted as valtcl.

63. An instrument appointini a [,roxy nra,7 bs. in the icilo,r,r;ng io:.;r. {)r i:_. :,:nr], .,ri..,form rvhich the Director.lnuii op[ro"., ; cii]i '')iiii'i

,(b

Any corporation whicir is a mernb*er- of the company ma,y b,y resoluiicn url iisdirectors or other governing rrrJv irfn"rise suctr person ui it ii,int .'rit to be itsrepresentative at any .u.n me"ting hu ,oprescnts as tlre Cexercise if it were a, individuar ,,"n.,d"i of the company 
orporaticn. ccurc

1,......., ....,.,....being a nrember of .......... L,ifu;ITED cjo herebvappoint..........of. ,...as^llty prc&- to vote for nre and on my beheif at [freAnnuatiFxtraorrtinanr^C1*,rr ri..r;,.,g' 
"r'"ii," ;;;;r;; 

"i: be hetci or,the .. . day or. : 2003 an] ,r;;;';;"rrnment tirerecr.

LiIIIITED

Signed this...ciay of......., 2003

(Signature of Member)

(r
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BOARD OF DIRECTORS

Unress and untir the company in generar,meeting shail othennrise cretermine, the
3H:,::'"J'?;:"S:frr:ffi:ff ;gi 

r"'* than t"vJ ;,;;;-"ilan rive m"'n,.1

(1)HAROLD ELISAMEHE
(2) LUINASYA ELISAfulEHE

Ih;H?;'#"J,,:tJ::,fl';:''"" sharr rrom time to time be determinecr by the

rn addition to their usuar remuneraticn the Dii-ectors shall arso be paid sLrchtraveiling, hoter and other expen."r ,. ,uv reasonably be incurred by them in the

'"#:::l',:Hiil3 LiH,jJi[?:1'LY,:i:such 
expen=*,'in"ul,Jo in .o,n*J,", *i,i

The business of the company sha, be ,,un?g?q by the Directors, who may payatt expenses incurred in'geiting i,p 
"no 

*gi-l*i";'i,.,I"E'orpany, and nravexercise ail such Dowers oi tne-corpany as"aru ;;,'0, ,i'" ordinance, or bythese Artictes, required to be u*ii"iJJ oy the 
-c;;,p;;y,,i,rl 

g*n"rrr meering,subject, neverlrreress, to any iuJrrrt,", ,r 1"*g Itrciil -J t'ie provisions of theordinance, and to such regurairrnr,- ning not inconsi*t*,i' wrth the aforesaidregurations or provisionq, ai ,uy n"-ni-"grio"eo Hi;'h;i"*pany in.generar
'reetins; but no resurarion nra,rJ by in",..glirinr;i ii;;#rar meering sha,
Hil3':: ;:J #iT"j:l,j.,JJ;lr.J.ior.u 

wh,ch wourd have been varid ir that

The Directors may from time to time appoint.one or more of their numberl0 theorrrce of Alanaging Director or rnay a[po.int ,rv-p"ir", l', ooo, corporate tomanage the comnany for such teim and at.u"rii",ir#raron as they maythink fit' ancl they may entrust to and.on,l.Ll-pfn,the.saio ivtanagrng Director(s)or power to make calls, forfeit shares or issue Oenentuies.,'if-r" appointment.oi
: 5ffi:ir Director stralt terminatu ipro rr.p iii 

" 
.".._o ,i, un, reason to be

The Directors mav exercise a, the powers of-lhe.company ro borrow monev.and to mortgage or charge its undertakirg,.prop"rty and unca,cd capitar or anv
friiJ5,"::l;,ff,0"1"",,j._:: ffiI"Tlr"., 

crer:eni,;;:i;;i";io otr,",. secur*ies,
Cotrrpany or any rn,ri"r,i,Til''''' 

ror any and dcbt' liabilitv ur obligatror;;i t'";

71 , The Directors,, shail .cause a proper. register of charges to be kept in
3 iffi :H: i #i'j,,'.TJ:,1 

":u",.,?l ",[:.3,.01 

;"; ;; u n o 
", 

n,i 
- j,,, *, i,l,,,n

72' 
I*"r|:fl|"',i Directors shall cause minutes to be made in books provided fcr

(a) of a' appointnrerits of orficers made by the Directors;

(b) of the names of the Directors. 
.present ar each meeting of theDirectors and of any comnrittee of the niru"tor.;.

iIMA

d

FASIAT"{

Ji'I I-)lf lti l

11



73.

atr

77

(d)

t/o\

(0

(c) of arr resorutions and proceedings at ail meetings of the company and ofthe Directors and of committees of Direciors, and every birectorpresent at any meeting of Directors or commrttee of Directors shail sign
his name in a book to be kept for-that purpose.

The office of Director shall be vacateci if the Directcr:

(a) without the consent of the company in general meetrng holds any other
offrce of profit under the company except that of A/anaging Director or
N/anager. 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 Ordinan.u; o,

is found lLrnatic; or

resigns his rrffice by notice in writing to the Company;

the company by Extraordinary Resorution determines his crrrectorship. But
any act done itr good faitlr by a Director wlrose office rs vacated as aloresaid
shall be valid unless priorrif lhe rfr.ri;1g olsLrCh act a writteri notice shallhavc
been served upon the Directors of the company o,. unv eniry snatt tiave
been made in the Directors' Minute Book siating that sLrch Director has
ccosed to exist.

PROCEEDINGS OF DIRE

The Directors may meet together for ihe crispatch of business, adjourn, and
otherwise regulate their meetings as they think fit. or".ti".. ,;;i;;';i ;;;
meeting shall be decided by a majority of votes, ln case ol an equality of votei
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 tyro Directors present either
personally or by their alternate

The continuing Directors may act notr,vithstanding any vacancy in their bocly, but if
and so long as their number is reduced beiow the number nxeo Oy o,- prriuuni to
these articles as the quorum of Dtrectors the continurng Directors/Director may act
for the purpose of summoning a generar meeting of thd 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 chairiran is elected, or if ar 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 powcrs to committees consisting of suclr
members of their body as they think fit and any committee so formed shlit, in the

7B

(
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exercise of the powers so deregated, conform to any reoulations that may beimposed on them by the Directori.

A committee may erect a chairman of their meetings, if no such chairman iseiected' of if at any meeting the chairman is not present within five minutes afterthe time appointed for hordi-ng tne same ihe Directors present may choose one oftheir nr:mber to be Chairmariot tfre meeting.

A comnrittee may meet and adjourn as they think proper. euestions arising at anymeeting shall be determined by a majority of votes orthe Directors present, and incase of an equaritv of vores of the ,uitu,. l; ;;;;il;; !i,r[ o" referred to rheBoard of Directors.

All acts done by any meeting of the Directors or of a committee of Directors shaii,notwithstanding that it be afterwards discovered that there was some defect in iheappointment of any srrch,.r]ir1r:fo* o,^ p"oon, ,.ii"g'r, Iro[.rio or thct they orany of them were disquarified, be as variJ r" ir 
"""& 

.;;;;;."n had been cruiyappointed and was qualifieclto be a Oirector.

A resoiution in writing signecl by ali the Directors or by all the members of aconrntittee for the time ieing urrrir ir" as valid and affectual as a resolutiu,passed at a meeting,of rhe Directors, or ur il",* .rr; ;t ;;,lr sucn committeeduly called and constituted, sucrr resoi,,t,on r"y be contained in cne docunrentor in several documents in Iike iornr eacii siqned by one or more of the Diractors
t_rr mentbers ol lhe corrrrniilees concernccl,

SECRETARY

83. The Secretary shall be appointed by the Directors.

84. I'lo porson shail be appointcd or horcj ofiice as secretaryyyr-ro is._

(a) the sole Director of the Cornpany; or

(b) a corporation sore, the Director of rrhich is the sore Director of theCompany; or

AND

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

A provision of the ordinance or these regulaliurrs requiring or authcrising a thing -to be done by or to a Director;r; th" s"e7reta.y shail not be satisfiecr by its beingdone by or to the same person acting notir as Director and as, or in prace of, theSecretary.

86' The companv 
1n !eneral lVleetin$ may declare dividends but no divrdend shail,r. exceed the amount recommendeO"ny tne Directors.

87' The Directors.may from time to time pay to the members such interim dividendsas appear to the Directors to be justified-by the profits oitne company.

BB No dividend shall be paid otherwise than out of profits.

t

,
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sLtbject to the rights of persons, if any, entitlecl to shares with special rights as todividends, all dividends sirall be declared and paid according to the amounts paidon the shares but if and so rong as nothing is paid up on any of ilre shares in thecompany, dividends may be dicrared ,nJ pria according to tne amounts of theshares. No amount paid on a share in advance of caris shail, whire carryinginterest, be treated for the purpose of this Articre as paici on the share

Jn1 
oirggfors- may, before reccrnnrending any divrdends, set asjde out of ilreprofits of the comoany such sui-ns as they think proper as a reserye or reserueswhich shall at ti-re discretior.r of thL birectois, 

'be 
appricabre for rneetingcontingencies, or Ior equalising dividends, or for any other purpose to which theprofils of the company may bL properry appried, ancr pencling such appricationmay, at the like discretion, erther be emproyed in the business Jr tnu c""i;;;;;;be itlvested in such investrrent (othei than shares of the Company) as ihcDirectors may from time to tinre tninX fit.

Any dividend may be.paid by cheque or rruarrant sent through the post to theregistered address of the member or person 
"ntiir"Jil-,"r;i;; in the case of jointholders to any one of such ioint troio"rc at his registered address or to suci-rpersolr and suclr acrdress as the me,'nber or person entiiled or sucrrjoint holders,as th,1 case may bc, may direct. Evcry:;rrch cheque or warrapr shal be r.,-,ar]epayahle to the order,,of such other p*,iru,, ,, thc mcmbcr or nerson entiiled orst-tch joint holder, as thc Casc may be, nray.fi,r"f.

No dividend shall bear interest against the Company.

cAPITALISATIoN oF RESERVES

(a) The company in Generar iveeting may upon the recommendation
of the clirectors resolve that it is clesirable to capitalise any of the amcuntfor the time being standing to the credit oi uny oi irre c;;;*y;reserye accounts or to the crecrit of the profit and loss u..oi,nt'o."otherurise available for distribution, and accordingly that sucir sum be setfree for distribution amongst the members who woulcl have been entifledthereto if clistributed by r,iay of dividend ancl in the same proporlions oncondition that ihe same be- noi paid in cash but be apptied either in crtowards paying up any amounts for the time being unplio ,, 

",rV 
rfrr'r..held by such memberi respeclivery or paying up in-rutt unissued shares ordebentures of the company to be ailotteo ino aistributed credited asfully paid up tc anri nrongui such n,-eirb"r, in il-," froJon,on aforesaid orpartly in the one *ry, and parily in the other, ano the birectors shail giveeffect to such resorltion; 'pnovtoro 

rHAT a shrie premium accountand a capitar redemption reserve fund may, for the prrpb.u of this articre,only be appried in the paying up of uniisued shares to be issued tomembers of the Company is f-ulty paia bonus shares. 
--

tB,

whenever such a resotuilln as aioresaid shail have beerr passed theDtrectors shatl make aI appropriations and appricati;;. ;i;- undrvidedprofits resolved to be capiiarised thereby, and alr ailotmenrs and issues offully paid shares or debentures, if any, in,r g.n*rrrrv .irliii" an acts andthings req.uired to give effect thereto, with titt po*ers t" ilr" Directors tomake such provrsion by the issue of fractionar certificares oi ny payment in

i
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cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and aiso to authorise any person to
enter on behalf of all the members entitied thereto into an agreement with
the company providrng for the allotment to them respectively, credited as
fully paid up, of any furlher shares or debentui"es 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 propor'tions 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.

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

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

(b) all sale arrd prrrchase of goods by the Con-.pany; and

(c) the assets and liabilitics of thc Company.

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

95. The books of,account shail be kept at the regisiered office of the conlpqpy or at
such other place or piaces as the Directors think fit and shall always be open to
the inspection of the Directors.

TIte Directols shall frurl [inle to tittte c]etettrtlne whether arrc.l to what exterrt and at
what times and place: and under what conditions or rcgulations thc accounts ancl
books of the Corrtparty or atry of tlterrt shallbe r--rpen to the irrspectiop cf ilerlbers
not being Directors and no member (not being a Directoi') shall have any right of
inspecting any account or b,ook or document of the company except as conferred
by the ordinance or authorized by the Directors or by the company in General
tuleetirrg.

97. The Directors shall from ttme to time, cause to be prepared and finally 1o be
placed hefore the Cornpany in General [Veeting such profit and loss accoutrts,
balance sheets artd reports as are required by law and these Articles to be so
placed.

AUDIT

98. Auditors shall be appointed and their duties regulated in accordance wilh Section
132 and 134 of thc Conrparrics Ordinancc or arty statutory modiiication thcreol for
the time being force F

THE SEAL

The Directors shall provicle for the safe custody of the Seal. The Seal of gre
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 secretary oi

96.
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olher person as aforesaid shall sign every instrument to r,vhich the seal of theCompany is so affixed in their pr"r*r.*.

WINDING UP

100. lf the Compay:,1?]ll".yould up the liquidaror may, with the sanction of anextraoidinary resorution of the company and having due regard to the respectiverights of the horders of different 
"iu..", of sharei to which speciar rights areattached, divide amongst the members in specie oirrin,r the whore or any part ofthe assets of the company ancJ may. for such purpose set such value as hedeems fair upon any property to be divioeo ,, nrJ*rliJuno may determine howsuch division shall be carried out as between in" *-*u"rs or different classes ofmembers.

The liquidator may, with the like sanction, vest the whole or any of the contributorsas the riquidator, with the rike sanction thint rrt, oui ." tir, no member shail becompelled to accept any shares of other.""rrit,"= *h*;;, the;.e is any liabiiity.

iNgEuN.]Iy

l0l subject to the provisions of the ordinance, every Director or other offlcor andAuditor of the Corlpany shail hre indemnified or.it,oif-rl"rs.sets of thc Companyagainst all costs,,charges, expcnses, torru. .*JJlr[irii", ivrrich lie may sustain orincur in or about the execution of his officn or. 
"trr..*ise"in retation thereto.

Name and Addresses Number of shares Signatures ofof Subscritrers takerl by the Subscribers
Su bsErib ers

(

i,

!\

HAROLD rttsAl,lEHs
P.O.BOX 75467
DAR ES SALAAM

a

350,000

LUINASIYA ELISAI!1EHE

WITNESS to the above signatures

(

K.

u*

i-

Ir. ))

Dated this |. 8.?auv ,r D.9.cu*F,{aoz

'150,000
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