PARTNERSHIP DEED
BY AND AMONG
WILHAD ANICETH KITALY
AND

TUMAINI MATERU
PARTNERSHIP DEED
`

This Partnership Deed is made this 22nd day of February, 2021
By and among
WILHAD ANICETH KITALY whose address for the purpose hereof is Post Office Box 8797, Moshi-Tanzania (hereinafter referred to as “the First Partner” which expression shall where the context so admits, include his heirs, executors, administrators, representatives, assignees and agents) of the first part;
And
TUMAINI MATERU whose address for the purpose hereof is Post Office Box 8797, Moshi, Tanzania (hereinafter referred to as “the Second Partner” which expression shall where the context so admits, include his heirs, executors, administrators, representatives, assignees and agents) of the second part.
All parties to be hereinafter collectively referred to as “the Partners”.
RECITALS:
Whereas:
A. All Partners are Advocates, Notaries Public and Commissioners for Oaths;
B. All Partners are desirous of carrying out business as providers of legal services; 

C. All Partners have conducted negotiations on how better to effectively and successfully manage the envisaged business;

D. All Partners now desire to put their negotiations in a formal Deed setting forth such terms and conditions upon which their relationship is based.
NOW THEREFORE THIS DEED WITHNESSETH AS FOLLOWS:-

1. Definitions and Interpretation:
1.1 Definitions: In this Deed:
1.1.1 "Accounting Period" means:
1.1.1.1 the period from the date of this Deed to the following the 31st day of December; and thereafter 
1.1.1.2 each 12 month period ending on the 31st day of December prior to the termination or winding up of the Firm in accordance with this Deed; and 
1.1.1.3 the period from the last 31st day of December prior to the termination or winding up of the Firm in accordance with this Deed until the date of such termination or winding up of the Firm, and beginning of other activities in accordance with the purpose of the Deed.

1.1.2 "Cash" includes cheques, bank cheques, deposits at call and moneys standing to the credit of any account of the Firm and/or Partners with any domestic or foreign bank.

1.1.3 "Disqualified Person" means a person who is restricted from being a partner under the provisions of clause 24 of this Deed.
1.1.4 "Firm" means URU ATTORNEYS established under this Deed.
1.1.5 "Income" means, in relation to a particular Accounting Period, any income derived by the Partner in that Accounting Period under the terms of this Firm ascertained in accordance with ordinary principles applicable to the administration of Firms and/or any amount which under any the Tax Act would be included in the net income of the Firm for that Accounting Period. 
1.1.6 "Investment(s)" means any one of the asset(s) forming for the time being part of the Firm.
1.1.7 "Partner" means the person named in this Deed as the Partner and any other Partner for the time being of the Firm, whether original, additional or substituted and recognized as such.
1.1.8 "Property" means real or personal, movable or immovable property of any description and wherever situated, including (without limiting the generality of the foregoing) cash, choses in action, policies of any type, and any beneficial interest in any of the foregoing.
1.1.9 "Successor Partner" means a substitute or additional Partner.
1.1.10 "Tax Act" means any statute for the time being in force imposing any taxes, levies, imposts, deductions, charges, rates, duties or withholdings on the Firm and/or the Partners.
1.1.11 "Taxes" means all taxes, levies, imposts, deductions, charges, rates, duties or withholdings which are imposed by any governmental agency together with any interest, penalty, charge fee or other amount imposed or made in respect thereof. 
1.2 Interpretation: In this Deed, headings are for convenience and do not affect interpretation, and unless the context indicates a contrary intention:
1.2.1 Words denoting the singular number include the plural and vice versa and words denoting any gender include all genders;
1.2.2 References to persons include corporations;
1.2.3 References to clauses, sub-clauses and paragraphs are references to clauses, sub-clauses and paragraphs of this Deed;
1.2.4 References to this Deed, any instrument or Deed shall be deemed to include references to this Deed, or to such instrument or Deed as amended, novated, supplemented, varied or replaced from time to time;
1.2.5 References to any party to this Deed includes his successors or permitted assigns including any person taking by way of novation, and in the case of a trustee, includes any substituted or additional trustee;
1.2.6 The word "includes" in any form is not a word of limitation;
1.2.7 References to any statute or any subordinate legislation or instrument includes all statutes, subordinate legislation or instruments amending, modifying, consolidating, re-writing, re-enacting or replacing them and a reference to a statute includes all subordinate legislation and instruments made under that statute; and 
1.2.8 References to "Tshs" or "Tanzania Shillings” are to the lawful currency for the time being in use in the United Republic of Tanzania.

2. Name of the Firm: The Partners have agreed to practice and conduct business under the name called and styled as “URU ATTORNEYS”. 
3. The Firm’s Business: Subject to the provisions of the Advocates Act, (Cap.341) R.E.2002 as amended and the Notaries Public and Commissioner for Oaths Act, (Cap.12) R.E.2002 as amended and all other legislations regulating the business of Legal Practice in Tanzania for the time being in force, the business of the Firm shall be the business of Advocates, Notaries Public and Commissioner for Oaths as well as Legal Consultants in all fields of the law presently being undertaken and as may be undertaken by the firm in future.

4. Place of Business: The principal place of business of the Firm shall be in Moshi and/or such other places as may be decided upon by the Partners from time to time.

5. Effective Date of this Deed: This Deed shall become effective from 22nd day of February, 2021
6. Statement of Vision, Mission, Values, Motto and Customer Service Pledge of the Firm:

6.1 Our Vision: To be the top choice of everyone looking for legal services.
6.2 Our Mission: To offer exemplary legal services with integrity, trustworthiness, timely and top notch excellence. To provide our clients with the best legal advice and the highest quality of service possible through motivation for all we do, establishing the basis for how we interact with, perform services for, and define our responsibilities to our clients through the following:

5.2.1 The best interests of our clients coming first. Our attorneys and support staff are sensitive to the needs and concerns of our clients. Our lawyers and staff are responsive and accessible.
5.2.2 Commitment to excellence in the practice of law, strict adherence to the ethical principles that govern the legal profession and the highest degree of professionalism and etiquette.
5.2.3 Appropriate staffing of all client engagements. Experience and expertise are matched with the needs of the particular matter to achieve the most effective representation of our clients.

5.2.4 Sensitivity to the high cost of quality legal representation. We are and will remain competitive and innovative in the market place in terms of legal fees. We encourage open discussions with clients about the cost of our work. The client should fully understand the cost of our representation throughout the engagement.

5.2.5 Consistence with our commitment to excellence, our attorneys and staff are committed to education, training, and preparedness in all areas and fields of practice.

5.2.6 A deep sense of commitment to the community and to our profession. All of our professionals and our staff are expected at all times to be involved in various community and professional activities.
5.3    Our Values:
6.3.1 
Commitment to Professionalism, Ethics and Etiquette
6.3.2 Transparency and Accountability
6.3.3 Trustworthiness, Honesty and Integrity
6.3.4 Confidentiality
6.3.5 Efficiency and Effectiveness
6.3.6 Affordability
6.3.7 Respect for all
6.3.8 Objectivity
6.3.9 Teamwork
6.4    Our Motto: Timely and Effective Legal Services 
6.5   Our Customer Service Pledge: URU ATTORNEYS is dedicated to serving our clients professionally and ethically in an aggressive, yet efficient manner as we are honored that you trust us with your most important business and personal issues, and we take that responsibility extremely seriously. In striving to do so, we make the following pledge to our clients:

6.5.1 We will hold strictly confidential all conversations and other communications with our clients, and all other information we receive from our clients during our dealings. We will not reveal a client’s confidences or secrets without the client’s express, clear, voluntary and unequivocal consent.
6.5.2 We will pursue our client’s work conscientiously and without delay.
6.5.3 We will work with our clients to develop an understanding of the clients’ matter and their expectations. We will work together to establish goals and deadlines that meet our clients’ needs. Whenever practical, we will work with the client to develop a budget for the project. We will find practical, effective solutions and don’t over-complicate the process unnecessarily.
6.5.4 We will communicate with our clients and keep our clients informed about the status of their matter. We promise to communicate clearly, regularly and transparently.  Every effort will be made to return a client’s telephone call on the day it is received. We will send copies of all significant correspondence and other documents to our clients. We will keep our clients informed of any significant developments relating to their matters. Even if we are still working on the answer, we will get back to you promptly to let you know the status.
6.5.5 We will charge a reasonable fee. We understand that value is important, so we charge a fair price for the services you need. We will provide timely statements, which accurately and show what work we have performed and the cost of that work. Clients are expected to timely pay the invoice. We do not “cut” or negotiate invoices. We will, however, discuss a situation where the client feels we have made an error in our billing or billed the client for work that was outside our engagement.
6.5.6 We will staff your matters with not only the right people but the right number of people. We will let you know when we are not the right choice for a specific legal need and will recommend another advocate outside our firm who can best help.
6.5.7 Above all, we will strive to consistently exceed our clients’ expectations and to build a long-term relationship of trust and confidence with our clients. We will keep the best interests of our clients as our primary goal and treat our clients and their matters with the utmost of deference and respect.
7. Treatment of Business

6.1 Existing Business: The Partners have agreed that all business secured before and up to the 1st day of March, 2021 and its respective income shall be treated as business and income to be shared by the Partners as provided under this Deed. The Partners have further agreed that a Register shall be established for the purpose of recording the existing business and its respective fee notes and income thereon.
6.2 New Business: The Partners have also agreed that with effect from the 1st day of March, 2021 all the business secured by the firm and its respective income shall be treated as business and income to be shared by the Partners as provided under this Deed. The Partners have further agreed that a Register shall be established for the purpose of recording the new business to be secured and its respective fee notes and income thereon.
6.3 Accepting of and Charging of Fees for new Business: Acceptance and charging of fees in respect of new business/instructions from the Firm’s clients shall be done through consultation by Partners. A Partner intending to accept a new client or new business, shall prior to proposing it to other Partners for acceptance, endeavor to obtain as much information about the proposed new client or business as possible, to enable the Partners to ascertain and agree on the appropriate remuneration thereof.
8. Partnership Financial matters:

7.1 Capital Contributions and Financing Requirements: 
7.1.1 The Partners hereby agree that initial capital of the Partnership shall be Tanzania Shillings two Millions only (Tshs. 2,000,000/=) which is to be drawn and/or raised by the Partners in the following manner: that each partner shall contribute 50% of the initial capital.
7.1.2 The initial capital so contributed by each of the Partners is credited to the capital account (“Capital Account”) of each Partner. The following provisions shall apply in respect of the capital contributions of the Partners:
7.1.2.1 The capital funds of the Partnership shall belong to the Partners in the proportion contributed by each Partner; 

7.1.2.2 Any further contribution of capital required by the Partnership may be contributed to the Partnership by any one or all of the Partners without limitation as to the amount of such further capital contribution and any such additional capital contribution shall be treated in the same manner as the initial capital contributions above set out; and 

7.1.2.3 No Partner shall be entitled to interest on the amount of his capital contribution to the Partnership.
7.2 Profits and Losses:  In each Fiscal Year all items of income and gain, and expense and loss of the Partnership shall be determined by the Accountants of the Partnership at the end of each Fiscal Year. For clearance of doubt, the net profits of the Partnership shall be divided equally between the Partners and the net losses shall be borne equally by them. A separate income account shall be maintained for each partner. Partnership profits and losses shall be charged or credited to the separate income account of each partner. If a partner has no credit balance in their income account, losses shall be charged to their capital account.

 
7.3 Net Profits and Losses: Until otherwise unanimously agreed by the Partners, and subject to the provisions of this Deed, the net profits, if any, of the Partnership as determined at the end of each such Fiscal Year shall be allocated among the Partners in proportion to the respective Capital Account of each of the Partners as calculated at the end of each such Fiscal Year. All expenses incurred in the course of the Business and all losses, if any, arising there from shall be borne out of the earnings of the Business, or in the case of a deficiency, the losses shall be allocated amongst the Partners pro-rata to their respective individual Capital Accounts at the end of each such Fiscal Year.
7.4 Drawings: Each of the Partners may draw out of the Partnership, from time to time, on account of his share of the net profits for the current year, a sum not exceeding their respective Capital Accounts. Any sums drawn out by any Partner in excess of its share of the net profits for any such year shall be repaid in full to the Partnership unless otherwise unanimously agreed by the Partners.
7.5 Financial Statements: Proper accounts shall be kept of all transactions of the Business and at the end of each Fiscal Year or as soon thereafter as possible, a statement shall be prepared showing the income and expenses of the Business for the past year and what belongs and is due to each of the Partners as his share of the profits.
7.6 Borrowing or Encumbrance of Partnership Interest: No Partner shall, without the previous consent in writing of the others, sign or encumber his share or interest in the Partnership, borrow money on behalf of the Business or, hire any employee or subcontractor.
7.7 Payment of Obligations: Each of the Partners shall punctually pay and discharge his personal debts, liabilities, obligations, duties and deeds whether at present or future and keep indemnified the Partnership property and the other Partners from all actions, proceedings, costs, claims and demands of every nature.
7.8 Indemnification: If at any time any of the Partners is required to pay or become liable for more than his proportion of the Partnership debts as provided for in this Deed, that Partner shall have as against the other Partner a right of recovery of the appropriate proportion of the payment or indemnification against such liability, and the Partner shall have, on becoming liable for such debt, the first lien or charge on the capital and all other interest or interests of the offending Partner in the Partnership business.
7.9 Bank Mandate: The Partners hereby agree that all the Partners shall have bank signing mandate and each bank account shall be operated by a minimum of two Partners signing jointly unless the bank account opening mandate indicates otherwise.
7.10 Appropriation of Income: The Partners have agreed they will be entitled to the following benefits subject to the availability of such income of the Firm to warrant such benefits:

7.10.1 Weekly withdrawal not exceeding Tanzanian Shillings Two Hundred Thousand Only (Tshs. 200,000/=) to be deducted from the monthly salary at the end of every month such withdrawals were made. The amounts so withdrawn will be debited to the respective accounts of the Partners in the books of the Firm.

7.10.2 Internet bills and Mobile telephone bills at the rate not exceeding Tanzanian Shillings Three Hundred Thousand Only (Tshs. 300,000/=) per month.
7.10.3 Monthly imprest for fuel allowance not exceeding Tanzanian Shillings Three Hundred and Ten Thousand Only (Tshs. 310,000/=) to be retired by fuel purchase receipts. If the imprest shall not be retired in full by the end of the month shall be carried forward to the next month.
7.10.4 Every partner is entitled to the payment of Tanzania shillings One Million and Two Hundred Thousand only (Tshs. 1,200,000/=) for National Health Insurance Fund (NHIF).

7.10.5 Every partner is entitled to the House allowance every year, to the tune of Tanzania shillings Three Million only (Tshs. 3,000,000/=).
9. Interest on Capital Contribution: No interest  shall be  paid  on  the  initial contributions  to  the  capital of  the  Firm  or on  any  subsequent contributions of capital. 
10. Firm Assets:

10.1 The Partners have agreed that all moveable and immovable assets of the Firm shall be vested in the Partners jointly.

10.2 The Partners have agreed to establish the Firm’s Library which shall be stocked with books and other reading materials at the cost of the Firm as shall be agreed from time to time by the Partners.

10.3 Each Partner shall retain ownership of all Law Source Books Statutes, Books of references, and all professional reading material brought into the Firm by him/her, except such of these materials as a Partner may voluntarily wish to transfer to the Firm gratis or for a price.

10.4 Any Partner’s assets that are currently being used by the Firm may be transferred to the Firm at consideration to be agreed by the Partners.
10.5 The Partners have also agreed to establish the Firm’ Assets Register for purpose of recording all the assets of the firm effective from the 1st day of March, 2021. 
11. Professional and Administrative Decisions:

11.1 
The Partners hereby agree to establish a decision making set up as set out here below which will govern the conduct of all the professional and administrative affairs of the Firm;
11.1.1 There shall be weekly Partners’ Meetings to consider among other matters the business performance for the past week, including income and expenses made, approving admission of new business and fixing the remuneration thereof and planning for the following week and appropriation of Income and losses and general accounts of the Firm.
11.1.2 There shall be weekly Professional Meetings to consider among other matters the case status report, planning for the case scheduled the following week and any other professional matter of interest to the Firm.
11.1.3 There shall be Partners’ Monthly Administrative Meetings to consider among other matters personnel and administrative affairs of the Firm.  

10.2 The Partners may take and keep minutes of their weekly Partners’ Meetings if they deem it useful, and shall cause all the minutes of the Weekly Professional Meetings and Monthly Administrative Meetings to be recorded and signed by all the Partners.
10.3 The Managing Partner shall be appointed by the Partners from among themselves annually and will be mainly responsible for carrying on the day to day business operations of the Firm. All major decisions of the Firm will be done by Partners through consultation. 
10.4 All the working members of staff of the Firm both professional and non-professional will be appointed through consultation by all Partners and their wages and salaries and other emoluments will be fixed in the same way. Effective from the 1st day of March, 2021 members of staff of the Firm both professional and supporting staff will sign contracts of employment with the Firm upon terms and conditions to be agreed upon by the Partners.

12    Rights of Partners:
11.1 All Partners shall have a right to participate and decide on all matters of the Partnership.
11.2 All Partners hereto shall have the rights, title and interest in all the assets and properties in the said Partnership in the proportion of their capital. 
11.3 Every partner has a right to have access to and to inspect and copy any books of the Partnership. 
11.4 Each of the parties hereto shall be entitled to carry on their own, separate and independent business as hitherto they might be doing or they may hereafter do as they deem fit and proper and other Partners and the Partnership shall have no objection thereto provided that the said partner has intimated the said fact to the Partnership before the start of the independent business and moreover he/she shall not use the name of the Partnership to carry on the said business.
11.5 It is hereby mutually agreed to by and among the parties that in case of death of any one or more Partners, the firm shall not be dissolved but shall continue to be carried on by and between the surviving Partners and legal heirs and/or representatives of the deceased partner, as a continuing concern, on the same terms and conditions as incorporated in this Deed or on such terms and conditions as may be agreed to by and between them from time to time. It is hereby further clarified that it shall be deemed as change in constitution and not succession. 
11.6 All bonds, bills, notes, bills of exchange or promissory notes or other securities given on behalf of the Partnership (except cheques) shall be signed, endorsed, accepted or executed jointly by all the Partners and any bond, bill, note, bill of exchange, etc. to which any partner may be a party contrary to this provision shall be deemed to have been on the personal account of such partner and he shall pay and discharge the same out of his own moneys and indemnify other Partners and the firm against payment thereof and against all actions, proceedings, costs, charges, expenses, claims and demands in respect thereof.

13 Duty of Partners:
13.1 Each partner shall devote his time and attention to the Partnership business and use his best endeavors to promote the success of the business in good faith.  Each Partner shall be entitled to 4 weeks annual holiday or at such other times as the Partners shall agree. Furthermore, all decisions relating to the Partnership shall be made by unanimous deed by the Partners unless otherwise agreed, except that no Partner shall make any decisions without the consent of the others.
13.2 The Partners shall actively engage in conducting the affairs of the business of the Partnership firm. The Partners shall be working Partners. It is hereby agreed to that in consideration of the said parties keeping themselves actively engaged in the business of the Partnership firm and working as working Partners, shall be entitled to remuneration. 
13.3 Every partner shall account to the Partnership for any benefit derived by him without the consent of the Partnership from any transaction concerning the Partnership, or from any use by him of the property, name or any business connection of the Partnership.
13.4 Every partner shall indemnify the Partnership and the other existing partner for any loss caused to it by his fraud in the conduct of the business of the Partnership.
13.5 Each partner shall render true accounts and full information of all things affecting the Partnership to any partner or his legal representatives.
13.6 In case any of the Partners of the Partnership desires to transfer or assign his interest or shares in the Partnership he has to offer the same to the remaining Partners by giving a thirty (30) days’ notice. In the absence of any communication by the remaining Partners, the concerned partner can transfer or assign his share forthwith.
14  Acts not to be done without the Partners’ consent:  Neither partner shall without the consent of the other: -
14.1 Engage directly or indirectly or be concerned or interested in any business related to that of the Partnership.
14.2 Enter into any bond or become bail or suffer to be done anything whereby the property of the Partnership may be taken in execution or otherwise endangered.
14.3 Assign, mortgage or charge his share in the assets or profits of the Firm.
14.4 Compromise or compound or (except upon payment in full) release or discharge any debt due on the Partnership.
14.5 Contract any Partnership debt exceeding the sum of Tanzania Shillings One Million (Tshs 1,000,000/=) in respect of any one transaction.

15  Admission of New Partners: No Person may be introduced as a new partner without the unanimous consent of all the existing Partners. Such incoming partner shall give his prior consent to act as Partner of the Partnership.
16 Management of the Firm:
16.1 Management: Final authority, management and control of the business and affairs of the Partnership shall be vested in the Partners who shall exercise all powers vested in them equally and jointly.
16.2 Action of the Partners: The powers of the Partners may be exercised by a resolution passed at a meeting of the Partners or by resolution consented to by the signatures of the Partners.
16.3 Delegation of Authority: The Partners may at any time and from time to time by resolution passed at a meeting of the Partners delegate any power or authority relating to the management of the business and affairs of the Partnership to any Partner and the exercise of any such authority or authority by such Partner shall be valid and binding upon all Partners until such power or authority has been rescinded by resolution.
16.4 Place of Meeting: Meetings of the Partners shall be held at the principal office of the Firm, or, at such other place as the Partners may unanimously determine.
16.5 Calling of Meetings: Meetings of the Partners shall be held from time to time at such time and on such day with or without notice as the Managing Partner may determine and/or as provided herein.
16.6 Power of Attorney: Each Partner grants to the other Partner for such time as he remains a Partner to this Deed, an irrevocable power of attorney for the purposes of filing any notices or registrations as may be required by law in connection with the existence or carrying on of the business of the Partnership.
16.7 Fiscal Year: Until changed with the unanimous approval of the Partners, the Fiscal Year shall be a period ranging from the 1st day of January to the 31st day of December of every year.
16.8 Banking Arrangements: The Partners agree that the Partnership shall enter into banking arrangements with any bank or banks or other financial institutions as the Partners shall agree on. All cheques, drafts and other instruments and documents on behalf of the Partnership may be signed by two Partners unless otherwise agreed between the parties. All Partnership money shall, when received from time to time, be paid and deposited with the bankers of the Partnership to the credit of the Partnership account.
16.9 Books and Records: Complete and accurate books of accounts shall be kept at the principal place of business of the Partnership and shall show the condition of the business and finances of the Partnership, and each Partner shall have access to and may inspect and copy, any part thereof.
16.10 Partnership Property: Unless otherwise unanimously agreed by the Partners or unless registered in the name of a trustee, all Partnership property shall be registered in the name of the Partnership in proportion to the Capital Account of each Partner.
17 Meetings: 
17.1 The Partners shall in each year hold a general meeting as their annual general meeting in addition to any other meetings in that year, and shall specify the meeting as such in the notices calling it. At the annual general meeting, the Partners shall wherever practicable and subject to the provisions of this Act, transact the following business:
17.1.1 to have laid before the Partners the annual accounts;
17.1.2 to have laid before the Partners the managing partner's report;
17.1.3 to have laid before the Partners the auditors' report;
17.1.4 the appointment of auditors for the period up till the next general meeting at which accounts are laid;
17.1.5 the re-election of the Managing Partner retiring and seeking re-election subject to any requirements provided herein;
17.1.6 the election or confirmation of the appointment of the Managing Partner or new any partner(s) in accordance with any requirement in this Deed;
17.1.7 to have laid before the Partners the annual Business Plan and itemized revenue and capital Budgets for each Financial Year of the Firm and showing proposed trading and cash flow figures, manning levels and all material proposed acquisitions, disposals and other commitments for such Financial Year.
17.2 The firm shall in each year hold a general meeting as its annual general meeting in addition to any other meetings in that year, and shall specify the meeting as such in the notices calling it; and not more than fifteen months shall elapse between the date of one annual general meeting of the firm and that of the next.
17.3 All general meetings other than annual general meetings shall be called extraordinary general meetings.
17.4 The Partners may, whenever they think fit, call an extraordinary general meeting and extraordinary general meetings shall also be convened on such requistionists, or, in default, may be convened by such requistionists, as provided herein. If at any time there are no sufficient Partners to call the meeting, any partner of the firm may call the meeting in the same manner as nearly as possible as that in which meetings may be convened by the Partners.
17.5 The Partners shall, on a partner’s requisition, immediately proceed duly to convene an extraordinary general meeting of the firm.
17.6 The requisition must state the objects of the meeting, and must be signed by the requisitionist(s) and deposited at the registered office of the firm, and may consist of several documents in like form each signed by one or more requisitionist(s).
17.7 If the Partners do not within twenty-one (21) days from the date of the deposit of the requisition proceed duly to convene a meeting, the requisitionists, or any of them representing more than one-half of the total voting rights of all of them, may themselves convene a meeting, but any meeting so convened shall not be held after the expiration of three months from the said date.
17.8 A meeting convened under this section by the requisitionists shall be convened in the same manner, as nearly as possible, as that in which meetings are to be convened by Partners.
17.9 Any reasonable expenses incurred by the requisitionists by reason of the failure of the Partners duly to convene a meeting shall be repaid to the requisitionists by the firm, and any sum so repaid shall be retained by the firm out of any sums due or to become due from the firm by way of fees or other remuneration in respect of their services to such of the Partners as were in default.
17.10 The Partners shall, in the case of a meeting at which a resolution is to be proposed as a special resolution, be deemed not to have duly convened the meeting if they do not give such notice as required herein.
17.11 The Partners are deemed not to have duly convened a meeting if they convene a meeting more than twenty-eight (28) days after the date of the notice convening the meeting.
18 Notice of Meetings: Every general meeting shall be called by a twenty-one (21) days’ notice in writing. The notice shall specify the time and place of the meeting and the general nature of the business and, in the case of an annual general meeting, shall specify the meeting as such. Every extraordinary meeting shall be called by a notice whose number of days shall be reasonably determined by the Managing Partner.
19 Proceedings at Meetings: 



19.1 
All business shall be deemed special that is transacted at an extraordinary general meeting, and also all that is transacted at an annual general meeting, with the exception of declaring a dividend, the consideration of the accounts, and the reports of the Partners and auditors, the election of Partners in the place of those retiring and the appointment of and the fixing of the remuneration of, the auditors.


19.2
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; at least four persons entitled to vote on the business to be transacted, each being a member or a proxy for a member or a duly authorized representative of a partner shall be a quorum.


19.3
If within half an hour from the time appointed for the meeting a quorum is not present, or if during the course of a meeting a quorum ceases to be present, the meeting shall stand adjourned to the same day in the next week, at the same time and place or to such other day at such other time and place as the directors may determine.


19.4
The managing partner or in his absence some other partner nominated by the Partners shall preside as chairman of the general meeting, but if neither the chairman nor such other partner (if any) is present within fifteen minutes after the time appointed for the holding of the meeting and willing to act, the Partners present shall elect one of their members to be chairman of the meeting and, if there is only one partner present and willing to act, he shall be chairman.


19.5 
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 the business which might properly have been transacted at the meeting had the adjournment not taken place. When a meeting is adjourned for fourteen (14) days or more, at least seven (7) days and the general nature of the business to be transacted at an adjourned meeting.

18.6 The three-quarters majority of members present at a meeting may resolve that the meeting be adjourned.
18.7 The person who is chairing the meeting must decide the date time and place at which meeting is to be re-convened unless those details are specified in the resolution.
18.8 No business shall be conducted at an adjourned meeting unless it could properly have been conducted at the meeting had the adjournment not taken place.
18.9 If a meeting is adjourned by a resolution of the members for more than seven (7) days, at least seven (7) days’ notice shall be given of the re-convened meeting stating the date time and place of the meeting.
18.10  At any general meeting, a resolution put to the vote of the meeting shall be decided on a show of hands.
18.11  A declaration by the chairman that a resolution has on a show of hands been carried or carried unanimously, or by a particular majority, or lost, or not carried by a particular majority and an entry to that effect in the minutes of the meeting shall be evidence of that fact.
18.12  In the case of an equality of votes, the chairman of the meeting shall be entitled to a casting vote in addition to any other note he may have.
20 Votes of Members:

19 Every partner shall have one vote.
19 Seniority among the Partners shall be determined by the order in which the names stand in the roll of advocates.
19 No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting at which the vote objected to be tendered, and every vote not disallowed at such meeting shall be valid for all purposes.  Any objection made in due time shall be referred to the chairman of the meeting, whose decision shall be final and conclusive.
19 Voting may be conducted either personally or by proxy.  A Member may not appoint more than one proxy to attend on the same occasion.
19 The instrument appointing proxy shall be in writing executed by or on behalf of the appointor of his attorney duly authorized.  A proxy need be a member of the firm.
19 The instrument appointing a proxy  and any authority under which it is executed a copy of the authority certified notarially or in such other manner as approved by the Partners shall be deposited at the registered office of the firm or at such other place within the United Republic of Tanzania as is specified for that purpose in the notice convening the meeting, not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person named in the instrument proposed to vote, and in default the instrument of proxy shall not be treated as valid.
19 An instrument appointing a proxy shall be in the following form or a form as near thereto as circumstances admit.
URU ATTORNEYS

PROXY FORM

I/we ………………………………….……..of ………………….…………..being ………………… a partner/Partners of the above named firm hereby appoint ……………… of ………………….………. as my/our proxy to vote for me/us on my/our behalf at the Annual/Extra-Ordinary/Requisitioned General meeting as the case may be of the firm to be held on the ………………day of …………………..and at any adjournment thereof.

Signed this …………………………day of ……………………..20......................

19 Where it is desired to afford members an opportunity of voting for or against a resolution the instrument appointing a proxy shall be in the following form or a form as thereto as circumstances admit.
URU ATTORNEYS

PROXY FORM

I/we ………………………………….……..of ………………….…………..being ………………… a partner/Partners of the above named firm hereby appoint ……………… of ………………….………. as my/our proxy to vote for me/us on my/our behalf at the Annual/Extra-Ordinary/Requisitioned General meeting as the case may be of the firm to be held on the ………………day of …………………..and at any adjournment thereof.

Signed this …………………………day of ……………………..20......................

This form is to be used in favour of * against the resolution; 1/2/3 etc.; unless otherwise instructed, the proxy will vote as he thinks fit or abstains from voting.

19 A vote given in accordance with the terms of an instrument of proxy or by the duly authorized representative of a partner shall be valid notwithstanding the previous determination was received by the firm at its registered office (or at such other place at which the instrument or proxy was duly deposited) before the commencement of the meeting or adjourned meeting at which the proxy is used.
20 Accounts:

21.1 Partners to keep accounts: The Partners shall establish and keep proper books of accounts which accurately record all moneys received and expended by or on behalf of the Firm and the matters in respect of which each receipt and expenditure takes place and of all acquisitions and dispositions of the Firm and of all liabilities incurred in relation to the Firm and the Partners must make available to any person appointed by the Partners for that purpose, such documents and information as that person requires to fulfill this task. 
21.2 Preparation of accounts: Promptly after the end of each Accounting Period, the Partners shall prepare or procure the preparation of accounts of the Firm for the Accounting Period in accordance with generally accepted accounting principles which, unless a change in accounting principles is mandated by law or recommended by recognized accounting standards bodies in published accounting standards, are consistent with the accounting principles applied in the preparation of the accounts of the Firm for the immediately preceding Accounting Period. 
21.3 Audit: The accounts of the Firm are to be subject to annual audit by a suitably qualified accountant selected by the partner at the expense of the Firm.
21 Minutes: The Partners shall cause minutes to be made in books for the purpose:-
21 of all appointments of office made by the Partners;
21 of the names of the Partners present at each meeting of the Partners and of any committee of the Partners;
21 of all resolutions and proceedings at all meetings of the firm and of a committee of Partners. 
22 Remuneration and Expenses: Gratuities And Pensions:
22 The remuneration of the Partners shall be determined by Ordinary Resolution of the firm and, unless the resolution otherwise provides, such remuneration shall be deemed to accrue from day to day.  The Partners may also be paid all travelling, hotel and other expenses properly incurred by them in attending and returning from meetings of the Partners or any committee of the Partners or general meetings or separate meetings of the holders of any class of shares or of debentures of the firm or otherwise in connection with the business of the firm.

22 The Partners may pay a gratuity or pension or allowance on retirement to any partner who had held any other salaries office or place of profit with the firm or to his widow or dependants and may make contributions to any fund and pay a premium for the purchase or provisions of any such gratuity, pension or allowance.

23 Disqualification and Removal of Partners: The office of partner shall be vacated if the partner:-
23 ceases for any reason to be an advocate, commissioner for oaths and/or notary public eligible to practice in the United Republic of Tanzania; or
23 becomes prohibited by law from being a partner; or 
23 becomes bankrupt or makes any arrangement or composition with his creditors generally; or
23 becomes of unsound mind or upon his death; or
23 resigns his office by notice in writing to the firm; or
23 is convicted in any criminal proceedings for a period exceeding six months; or
23 is convicted of any felony or any offence involving fraud, dishonesty or ethical malpractice; or
23 for more than six consecutive months have been absent without permission of the other Partners from meetings of the Partners held during that period and the Partners resolve that his office be vacated.
24 Appointment, Removal and Resignation of Partners:
25.1 Resignation: A partner may at any time resign on giving a thirty (30) days’ notice in writing to the other Partners of his desire to do so and, where the partner is a managing partner, a successor partner shall take office. 
25.2 Removal as Partner: The status of partner shall be ipso facto determined and vacated if such partner is found to be a Disqualified Person in accordance with clause 24 of this Deed. 

25.3 Appointment of Partners:
25.3.1 The Partners shall have the power to appoint a Successor Partner, by an instrument in writing, on any Partners ceasing for any reason to be a partner as provided in this Deed and such appointment is subject to the approval by the other Partners. 
25.3.2 In the event that the office of the Partners has vacated his office in accordance with clauses 25.1 or 25.2 and no Successor partner has at that time been appointed, the managing partner at that time may elect a Successor Partner subject to the approval by the other Partners. 

25.4 Successor Partners: Any Successor partner shall have all powers, authorities and duties conferred on and undertaken by the Partners by this Deed and by any applicable law or statute for the time being in force or any rule of courts of law. 
25.5 Deed of appointment and retirement: Any Successor partner shall execute a Deed in a form as is approved by or on behalf of the Partners by the managing partner whereby that Successor partner will undertake to jointly and severally assume all of the obligations of a Partner, which Deed may effect a discharge of any retiring or former Partner. 
25.6 Vesting on appointment and retirement: A retiring partner will take any action that is necessary, if any, to vest the Firm or cause it to be vested in any Successor Partners or Partners or continuing Partners, and will deliver to that Successor or continuing Partners all books, documents, records and other property relating to the Firm. The continuing Partners will take any action as is necessary to cause the title to any assets or property of the Firm to be altered to include any Successor Partner. 
25.7 Restriction of appointment: The power of appointing a Successor partner shall not be exercised in favor of any person who is not in the reasonable opinion of the Partners for the time being viable to be a partner in the Firm.
25.8 Expenses: The costs, charges and expenses of and in connection with the retirement and replacement of any partner or the appointment of any additional partner(s) will be recouped from the Firm’s Income. 
25 Procedures for Appointment and Retirement of Partners: 
25 The firm may by Ordinary Resolution appoint a person who is willing to act to be a partner either to fill a vacancy or to be an additional partner.

25 The Partners may appoint a person who is willing to act to be a partner either to fill a vacancy or as an additional partner, provided that the total number of Partners does not exceed the number fixed by or in accordance with this Deed.
25 The firm may by ordinary resolution, or of which special notice has been given, remove any partner before the expiration of his period of office notwithstanding anything in this Deed or in any Deed between the firm and the partner.  Such removal shall be without prejudice to any claim the partner may have for damage for breach of any service contract with the firm
25 The firm may by Ordinary Resolution appoint another person in place of a partner removed from office under the immediately preceding regulation, and without prejudice to the power of the Partners in this Deed, the Partners may by Ordinary Resolution appoint any person to be partner either to fill a vacancy or as an additional partner.

26 Proceedings of Partners:
26 Subject to the provisions of this Deed, the Partners may regulate their meetings as they think fit.  Questions arising at a meeting shall be decided by a majority of votes. In case of an equality of votes, the chairman (managing partner) shall have a second or casting cote. A partner may, and the secretary at the request of a partner shall call a meeting of the Partners, it shall not be necessary to give notice of a meeting to Partners or to any partner who is absent from Tanzania.
26 The quorum necessary for the transaction of the business of the Partners may be fixed by the Partners and unless so fixed shall be at least four.

26 The continuing Partners may act notwithstanding any vacancy in their number but, if their number is reduced below the number fixed as the necessary quorum, the continuing Partners or partner may act only for the purpose of filling the vacancy or of calling a general meeting.

26 The Partners may appoint one of their members to be the chairman and managing partner and determine the period of which he is to hold office. Unless he is unwilling to do so, the partner so appointed shall preside at every meeting of Partners as which he is present. But if no such chairman is appointed, or if he is unwilling to preside or if at any meeting the chairman is not present within five minutes after the time appointed for holding the same; the Partners present may choose one of their members to be chairman of the meeting.

26 The Partners may delegate any of their powers to any committee consisting of one or more Partners; any committee so formed shall in the exercise of the powers so delegated conform to any regulations that may be imposed on it by the Partners.  Subjects to any such regulations, the proceedings of a committee with two or more members shall be governed by the articles regulating the proceedings of Partners so far as they are capable of applying.

26 All acts done by a meeting of the Partners or of a committee of Partners or by a person acting as a partner shall, notwithstanding that it be afterwards discovered there was some defect in the appointment of any such partner, or that any of them were disqualified from holding office, or had vacated office, or were not entitled to vote, be as if every such person had been duly appointed and was qualified and had continued to be a partner and was entitled to vote.

26 A resolution in writing, signed by all the Partners entitled to receive notice of a meeting of the partner or of committee of Partners; shall be as valid and effectual as if it had been passed at a meeting of the Partners or (as the case may be) a committee of Partners duly convened and held and may consist of several documents in the like form and signed by one or more Partners.

26 Save as otherwise provided in this Deed, a partner shall not vote at a meeting of Partners or of a committee of Partners on any resolution concerning a matter in which he has, directly or indirectly, an interest or duty which is material and which conflict or may conflict with the interest of the firm. For clearance of doubt, an interest of a person who is connected with a partner shall be treated as an interest of the partner.

26 A partner shall not be counted in the quorum present at a meeting in relation to a resolution on which he is entitled to vote.

26 The firm by Ordinary Resolution suspend or relax to any extent, either generally or in respect of any particular matter, any provision of the articles prohibiting partner from voting at a meeting of Partners or of committee Partners.

26 Where proposals are under consideration concerning the appointment of two or more Partners to office or employment with the firm or anybody corporate in which the firm is interested, the proposals may be divided and considered in relation to each partner separately and (provided he is not for another reason precluded from voting) each of the Partners concerned shall be entitled to vote and be counted in the quorum in respect of each resolution except than concerning his own appointment.

26 If a question arises at a meeting of Partners or of a committee of Partners as to the right of Partners to vote, the question may, before the conclusion of the meeting, be referred to the chairman of the meeting and his ruling in relation to any partner other than himself shall be final and conclusive.
27 Reserved Matters: 
27 The Partners shall use their respective powers to procure, so far as they are legally able, that no action or decision relating to any of the matters specified in clause 28.2 (Reserved Matters) shall be undertaken (whether by the Partners or any of the officers or managers within the Firm) unless prior approval to proceed has been given by each of the Partners. The approval shall be unanimously given by all Partners through a special resolution and that no approval shall be unreasonably withheld by any of the Partners.

27 The Reserved Matters shall include the following:

27 Adoption of or any alteration to the Partnership Deed or other constitutional documents of the Firm;

27 Any change in the capital of the Firm;

27 Any material change in the nature or scope of the Business of the Firm;

27 Adoption of the Business Plan and Budgets.

27 Any borrowing or raising of money by the Firm (which would result in the aggregate borrowing of the Firm;

27 Capital expenditure by the Firm in respect of any item or project in excess of  Tanzania Shillings Five Million (Tshs. 5,000,000/=) or such other sum as may be agreed between the parties from time to time;

27 Any acquisition or disposal (whether in a single transaction or series of transactions) by the Firm of any business (or any material part of any business) or of any interest in any business entity; except for contracts which satisfy such authorization criteria as the Partners may from time to time approve as part of the procedures for the entry into of contracts by the Firm the entry into by the Firm of any contract, liability or commitment which:

28.2.7.1 is of a long term (a long term meaning, for this purpose, having a duration in excess of two (2) calendar years) or unusual nature; or
28.2.7.2 could involve an obligation of a material magnitude or nature (a liability for expenditure in excess of Tanzania Shillings Two Million (Tshs. 2,000,000/=)being regarded as material for this purpose); or
28.2.7.3 is outside the ordinary course of business of the Firm;

27 Major decisions relating to the conduct (including the settlement) of material legal proceedings to which the Firm is a party (a potential liability, or claim, in excess of Tanzania Shillings Two Million (Tshs. 2,000,000/=)being regarded as material for these purposes);

27 The appointment or removal of persons nominated as the Managing Partner, Financial Controller, Research and Development Manager or the Secretary of the Firm;

27 The creation of any mortgage, charge, encumbrance or other security interest of whatsoever nature in respect of all or any material part of the undertaking, property or assets of the Firm;

27 The appointment or removal of the auditors of the Firm;

27 The approval of the statutory accounts of the Firm and any change in the principal accounting policies of the Firm;

27 The formation of policies for the Firm in respect of business conduct, the environment and health and safety issues;

27 Any material acquisition or disposal by the Firm (including any material acquisition or grant of any license) of or relating to any Intellectual Property Rights;

27 Any proposal that Firm be wound up.
28 Expenses:
28 The expenses in connection with the administration of this Firm and of the investment and reinvestment of any part of the Firm’s income and the collection of Income and other sums derivable therefrom shall be charged against the Income of the Firm but if such Income is insufficient for the purpose then the same shall be charged against the Partners or so much thereof as may be required in addition to the Income for the purpose. 

28 It shall be an absolute discharge to the Partners for any moneys paid, applied or allocated in exercising any of the powers or discretions conferred on the Partners by this Deed in relation to the Firm and the Income thereof to have the receipt of any responsible officer of anybody, institution, corporation, association or charitable foundation, whether incorporated or not for any moneys so paid, applied or allocated to or for the benefit of any such body, institution, corporation, association or charitable foundation.
29 Dissolution on Breach: If any partner commits any fundamental breach of the terms hereof, the other Partners shall be at liberty within thirty (30) days from becoming aware of such breach issue a notice in writing to the offending Partner(s) of their intention to determine the Partnership.
30 Winding up: 
30 The Partnership shall be dissolved at any time by unanimous resolution of the Partners passed at a meeting of the Partners called for that purpose.  The Partnership may also be terminated by unanimous deed in writing signed by all of the Partners.
30 On the determination of the Partnership whether by effluxion of time or otherwise the assets and liabilities of the Partnership shall be dealt with as provided for herein read together by the Law of Contract Act and/or any other law in force dealing in Partnerships but all deeds, drafts and other papers relating to the Partnership business shall pass into possession of the Partner continuing with the business.
30 In the event of the dissolution of the Partnership, the Partnership shall terminate and a proper accounting shall be made of the capital and income accounts of each Partner and the profit or losses of the Partnership to the date of dissolution by the Accountants. The assets of the Partnership shall be liquidated and the proceeds of such liquidation shall then be distributed as follows unless the Partners otherwise unanimously agree:
30 to repay all costs, debts, expenses, liabilities and obligations of the Partnership;
30 to pay to each Partner its share of the capital; and 

30 to divide the surplus, if any, between the Partners in the proportions in which they are entitled to share in profits.
31.4 
In the event that such liquidation proceeds shall not be sufficient to satisfy the liabilities of the Partnership, each of the Partners shall contribute its pro-rata share, as determined in accordance with their individual Capital Accounts of the Partnership, of such further funds as shall be necessary to satisfy in full, the liabilities of the Partnership.
31 The Common Stamp: The proposed common stamp of the Partnership shall bear the words, “URU ATTORNEYS”. The Stamp shall be affixed to any necessary documents in the presence of the Managing Partner or any authorized officer of the firm. The stamp shall be kept by the Managing Partner or any authorized officer of the firm.
32 Indemnity: The Partners hereby agree to pay and discharge all liabilities of the Partnership other than any liability arising from the personal default of any Partner(s) and shall be indemnified against all such liabilities and against claims, proceedings, costs and expenses in respect thereof.          
33 Common Covenants of Mutual Good Faith: The Partners hereby covenant to each other that subject to what herein written shall carry on business of the Firm for the greatest common advantage of the Firm by being just and faithful to each other, render true accounts and full information of all things affecting the Firm to each other, attend to the business of the Firm diligently and actively, not to carry on any other business similar to the business of the Firm without the consent of other Partners, and not to withdraw any amount for his own benefit or use as remuneration or otherwise without the consent of other Partners except to extent hereinbefore provided.

34 Dispute Resolution: If any dispute or difference shall arise between the Partners hereto touching the business of the Firm or interpretation of any provision hereof or otherwise, howsoever relating to the Firm and its business, the Partners shall endeavor to their best ability to resolve such dispute or difference through amicable discussion among the Partners. If amicable discussion shall not resolve the dispute or difference, the same shall be referred to the arbitration of one Arbitrator acceptable by all the Partners and the decision of the Arbitrator shall be final and conclusive on the dispute or difference referred to him/her. 
35 Regulations, Rules and Policies: The Partners may make regulations, rules and/or policies for the better carrying out of the provisions and purposes of this Deed as to be agreed by the Partners.
36 Notices: Any notice, demand, request, consent, deed or approval which may or is required to be given pursuant to this Deed shall be in writing and shall be sufficiently given or made if served personally upon the party or a representative or officer of the party for whom it is intended, or mailed by certified or registered mail, postage prepaid, or telexed, telegraphed, or telecopied, addressed at such address to such officers as a party may from time to time advise to the other parties by notice in writing. The date of receipt of any such notice, demand, request, consent, deed or approval if served personally shall be deemed to be the date of delivery thereof, or if mailed as aforesaid, the second business day, following the date of mailing, or if delivered via telex, telegraph, or telecopier, the business day following transmission.
37 Governing Law: The validity and interpretation of this Deed shall be governed exclusively by the laws of the United Republic of Tanzania applicable therein.
38 Severability: The invalidity or unenforceability of any particular provision of this Deed shall not affect any other provision hereof, but this Deed shall be construed and enforced as if such invalid or unenforceable provision was omitted.
39 Entire Deed: This Deed embodies the entire and final Deed of the Partners with regard to the Partnership and no representations, warranties, Deeds, understandings, verbal or otherwise, exist between the Partners except as herein expressly set out.
40 Amendments:
40 The Partners may at any time prior to the termination or winding up of the Firm by supplemental Deed revoke, add to or vary all or any of the provisions contained in this Deed or the provisions contained in any variation or alteration or addition made to it from time to time provided that any such revocation, addition, variation or alteration must be in favor of or result in any benefit to the Partners, and provided further that any such revocation, addition, variation or alteration will not infringe any law or statute for the time being in force or any rule of the courts of law. 

40 No amendment, alteration, change, qualification or modification of this Deed shall be valid unless it is in writing and signed by each Partner hereto and any such amendment, alteration, change, qualification or modification shall be adhered to and have the same effect as if they had been originally embodied in and formed a part of this Deed.
41 Further Assurances: 
41 The Partners hereto, and each of them, covenant and agree that each of them shall and will, upon reasonable request of the other Partners, make, do, execute or cause to be made, done or executed all such further and other lawful acts, deeds, things, devices and assurances whatsoever for the better or more perfect and absolute performance of the terms and conditions of this Deed.
41 No waiver of any provision of this Deed shall constitute a waiver of any other provision(s) or of the same provision on another occasion. Failure of either Party to enforce any provision of this Deed shall not constitute a waiver of such provision or any other provision(s) of this Deed. 
41 Should any provision of this Deed be held by a court of competent jurisdiction to be illegal, invalid or unenforceable, such provision may be modified by such court in compliance with the law giving effect to the intent of the Parties and enforced as modified. All other terms and conditions of this Deed shall remain in full force and effect and shall be construed in accordance with the modified provision.
42  Force Majeure:
42 The Partners shall be excused from any delay or failure in performance required hereunder if caused by reason of any occurrence or contingency beyond their reasonable control, including, but not limited to, acts of God, acts of war, fire, insurrection, strikes, lock-outs or other serious labour disputes, riots, earthquakes, floods, explosions or other acts of nature.  
42 The obligations and rights of the Partner(s) so excused shall be extended on a day-to-day basis for the time period equal to the period of such excusable interruption. When such events have abated, the Parties’ respective obligations hereunder shall resume.
42 Force Majeure shall not include neither any event which is caused by the negligence or intentional action of a Partner, agents, assigns or employees, nor any event which a diligent Party could reasonably have been expected to both take into account at the time of the execution of this Deed and avoid and overcome in the carrying out of its obligations herein.  
43 Confidentiality and Non-Disclosure:
43 In this Deed the term “Confidential Information” shall mean the any and all information relating to the Firm’s business, including, but not limited to, research, developments, product plans, products, services, diagrams, formulae, processes, techniques, technology, firmware, software, know-how, designs, ideas, discoveries, inventions, improvements, copyrights, trademarks, trade secrets, customers, suppliers, markets, marketing, finances disclosed by Partners either directly or indirectly in writing, orally or visually, to themselves.
43 Unless otherwise unanimously agreed to in advance and in writing by the Partners, A Partner shall not, except as required by law or court order, use the Confidential Information for any purpose whatsoever other than the performance of his duties in the Partnership or disclose the Confidential Information to any third party. 
43 A Partner may disclose the Confidential Information only to those of the Firm’s employees who need to know such information. In addition, prior to any disclosure of such Confidential Information to any such employee, such employee shall be made aware of the confidential nature of the Confidential Information and shall execute, or shall already be bound by, a non-disclosure deed containing terms and conditions consistent with the terms and conditions of this Deed. In any event of breach, the responsible Partner shall be responsible for any breach of the terms and conditions of this Deed by any of the employees or third parties. The Partners shall use the highest most reasonable degree of care and diligence to avoid disclosure or leakage of any of the Firm’s Confidential Information.
43 Upon the termination of this Deed for any reason, or upon a Partner’s request, any Partner in possession of confidential material will deliver to the other Partners any and all of the materials or Confidential Information in tangible form that the Partner Consultant may have in his possession or control. 
44  Non-publicity: The Partners agree not to disclose the existence or contents of this Deed to any third party without the prior written consent of the other Partner(s) except: 
44 to their advisors, attorneys or auditors who have a need to know such information, 
44 as required by law or court order, 
44 as required in connection with the reorganization of the Firm, or its merger into any other corporation, or the sale by the Firm of all or substantially all of its properties or assets, or  
44 as may be required in connection with the enforcement of this Deed.

45  Interference with Partnership business:


46.1 
Non-Competition: The Partners agree that no partner will engage in any business or other activities which are, directly or indirectly, competitive with the business activities of the Partnership without obtaining the prior written consent of the other Partners.


46.2. Non-Solicitation: The Partners agree that no partner shall:
46.2.1 divert or attempt to divert from the Partnership any business of any kind in which it is engaged, including, without limitation, the solicitation of or interference with any person involved in the business of the Partnership or 
46.2.2 employ, solicit for employment or recommend for employment any person employed by the Partnership, without obtaining the prior written consent of the other Partners.
46 Injunctive Relief: The Partners acknowledge that violation of any of the provisions of this Deed would cause immediate and irreparable harm to the Firm for which monetary damages would be inadequate. Therefore, the other Partners shall be entitled to injunctive relief for any Partner’s breach of any of his obligations in this Deed without proof of actual damages and without the posting of bond or other security. Such remedy shall not be deemed to be the exclusive remedy for such violation, but shall be in addition to all other remedies available at law or in equity.
47 Enurement: This Deed and the provisions hereof shall enure to the benefit of and shall be binding upon the parties hereto and their respective successors and permitted assigns.
48  Counterparts:  This Deed shall be executed in five counterparts, each of which shall be deemed to be an original and all of which taken together shall constitute one and the same Deed and each Partner shall remain with one original copy thereof.

49 Survival: The following provisions of this Deed shall survive the termination of this Deed: Articles 44, 45 and 47 and all other provisions of this Deed that by their nature extend beyond the termination of this Deed.
WHEREFORE THE PARTNERS intending to be legally bound have set their hands hereunto and duly executed this Agreement on the day, month and year herein above stated and in the manner herein below shown:-

	SIGNED and DELIVERED at Moshi by the said WILHAD ANICETH KITALY who is known to me personally/identified to me by ____________  the latter being known to me personally this 25th   day of the February the year 2021

	
	 __________________
   1ST PARTNER


Witness:

Full Name: 

________________________
Signature: 

________________________
Postal Address: 
________________________
Designation: 

Advocate, Notary Public and Commissioner for Oaths
	SIGNED and DELIVERED at Arusha by the said TUMAINI MATERU who is known to me personally/identified to me by ____________ the latter being known to me personally this 25th   day of February the year 2021
	
	__________________
  2ND PARTNER


Witness:

Full Name: 

________________________
Signature: 

________________________
Postal Address: 
________________________

Designation: 

Advocate, Notary Public and Commissioner for Oaths
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