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THE COMPANIES ACT
(CAP. 212)

COMPANY LIMITED BY SHARES

Memorandum of Association

of

FARM FOR THE FUTTRE TANZANIA 1.IMITED

1.0 The name of the Company is FARM FOR THE FUTURE TANZANIA LIMITED

2.0 The registered office of the incorporation/organisation will be situated in
Tanzania Mainland '

3.0 The objects for which the company/Corporations is established are: -

0116 To carry on the business of a farmer, grower and planter in its widest sense and
cultivate and produce coffee, tea, maize, grain, rice and other fibre, cotton and
other plant product or produce. The company can facilitate the growing of fibre

crop such that growing of cotton and Vegetable textile fibers together with

growing of other fibre crops.
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To carry on the business of planters, growers, florists, cultivators, horticulturists, market

gardeners, agriculturists and buyers of every kind of vegetable and other produce of the
soil; to prepare, preserve, process, cure, blend, refine, treat, manufacture and render
marketable any such produce and to sell, dispose off and deal in any such produce either
in its prepared, manufactured, raw or other state, and either by wholesale or retail and
also Company will have a duty of Post-harvest crop activities preparation of crops for
Primary markets, i.e. cleaning, trimming, grading, disinfecting, cotton ginning, waxing o

Fruits and even sun-drying of fruit and vegetables.

1030 The company can Processing and preserving of fruit and vegetables that produced in the

1079

2011

farms from the citizen who are natives or from the company activities.

Soil and to prepare, manufacture or render marketable any such produce and for such
purposes to erect and work all such mills, machinery, dams, irrigation trenches, flumes
and other contrivances which may be deemed necessary, and to sell, dispose of and deal
in any such produce either in its preparations. The company can Manufacture of other
food products includes decaffeinating and  roasting of coffee production of coffee
products, ground coffee ,extracts and concentrates of coffee , manufacture of coffee

substitutes.

The company can carry on all any of the business of Manufacture of basic chemicals
that using basic processes, such as thermal cracking and distillation. The output of these
processes are usually separate chemical elements or separate chemically defined
compounds, manufacture of chemical elements, manufacture of inorganic acids except

nitric acid and manufacture of basic organic chemicals:
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4.0

Manufacture of pesticides and other agrochemical products, manufacture of insecticides,
rodenticides, fungicides, herbicides, manufacture of anti-sprouting products, plant growth
regulators, manufacture of disinfectants (for agricultural and other use)manufacture of
other agrochemical products again To carry on all or any of the businesses of
manufacturers, buyers, sellers, exporters, importers of and dealers in pharmaceuticals,
medicinal, chemical, industrial and other preparations, veterinary and surgical
instruments and appliances medicines, medical preparations, liniments and lotions, and as
chemist and druggists and to manufacture, refine, distil, manipulate, compound, prepare
for market and deal in all kinds of chemical, medical and other articles, preparations,
ingredients, commodities, products, substances and things necessary or which may be

conveniently used or dealt with in connection with the company’s business.

The liability of the Members is Limited.
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The capital of the Company is 3.000.000,000 Tanzania Shillings, divided into 1,000 shares of

Tanzania Shillings 3,000,000 each.

The Company shall have a class of shares in which Class A shares shall be owned by
[lula Orphan Program hereto refers IOP and shall have a majority of share about 51% in
which it shall be restricted to transfer to outsiders. And remain Class of shares i.e class B
shall be released to the other have power to increase its capital and to divide the shares
in its capital for the time being into several classes of stock or shares and to attach thereto
respectively such preferential, deferred or special rights, privileges, or conditions as may

be determined by or in accordance with the Articles of Association of the Company.

We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a company, in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set opposite

our respective names.

| Names, Address and Description of Subscribers. | Number of shares Signature

taken by each

Subscriber
| Dr.PETER MTAKWA ,_
| P.0.BOX 3120 100 Wb
| MOROGORO

Mr.OSMUND UELAND

100 /% {//
FURULUNDTOPPEN 19,0282 OSLO
NORWAY ) @

Dated at Ilula this 20*" day of February 2018.
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WITNESS to the above signatures:

ame. Mwakigorwa DAV

Signature: %W\

Postal Address: PDLOXx &1 TRINGA

................................. R e R I R R R I I I P

Qualification: e ZXDOC A LE




THE COMPANIES ACT (Cap 212 2002)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

FARM FOR THE FUTURE TANZANIA LIMITED

TABLE A EXCLUDED

1. The regulations in Table A in the First Schedule to the Company Act 2002 shall noz apply
to the Company, except so far as the same are repeatec or contained in these Articles.

INTERPRETATION

In these Articles, unless the subject or context otherwise required, the words standing in the tirst
column of the table next hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof:

WORDS AND MEANINGS

“Articles”: these Articles of Association as originally framed or as altered trom time to time by
Special Resolution;

“A Sharcholder”: any holder from time to time ol the Shares:

“The Directors”: the directors of the company ,for the time being present at a dulv convened
meeting of the directors at which a quorum is presented: '

“The Office”: the registered office for the time being of the Company:

“The Act”: the Companies Act 2002 and every slatutory moditication and re-cnactment thereor
for the time being in force;

2. The Company is a Private Company and accordingly; no invitation or otter shall be made
to the public (whether for cash or otherwise) to subscribe tor anyv shares in or debentures
of the Company, nor shall the Company allot or agree to allot (whether tor cash or
otherwise) any shares in or debentures of the Company with a view to all or anyv of those
shares or debentures being otfered for sale to the public. .

The Company may pay to any person a commission in consideration of his subseribing or

agreeing to subscribe, whether absolute or conditional, tor any shares in the Combany:

provided that such commission shall not exceed 10 per cent ot the price at which such
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shares are issued, or an amount equivalent to such percentage; and the requirem.ents or
Section 56 of the Act shall be observed. :

(a) The Directors may, subject to Article 48 hereot, allot, grant opzions over or
otherwise deal with or dispose of any relevant securities ot the Company ia accordance
with the provisions of these Articles and the Act to such  persons and generallyv on such
terms and conditions as the Directors think proper.

(b) The general authority conferred by paragraph (a) of this article shall be
conditional upon due compliance with Article 48 hereot and shall extend to the amount
of the authorized share capital of the Company upon its incorporation.

(¢) The Directors shall be entitled under the general authoritv conterred by
paragraph (a) of this Article to make at any time betore the expiry of such authority ans
offer or agreement which will or might require relevant securities ot the Coripany to be
allotted atter the expiry of such authority.

If two or more persons are registered as joint holders of anyv share. anyv one ot such
persons may give effectual receipts for any dividends or other monevs pavaole in respect
of such shares.

No person shall be recognized by the Company as holding anyv share upon cnv trust. and
the Company shall not be bound by or required to recognized and equitable. contingent,
future or partial interest in any share or any right whatsoever in respect ¢t anyv share
other than an absolute right to the entirety thereof in the registered holder except as b
these Articles otherwise expressly provide or as required by law,

CAPITAL
The capital of the Company is 3,000,000,000 Tanzania Shillings, divided into 1,000 shares of Tanzania Shillings 3,000,000 each

Without prejudice to any special rights previously conterred on the holders of any
existing shares or class of shares, any share in the capital of the Company mav be issued
with such preferred, deferred or other special rights or such restrictions. whether in
regard to dividend, voting, return of capital or otherwise as the Company mav trom time
to time by ordinary resolution determinc.

Subject to the provisions of Companies Act 2002, any preference shares mayv. with the
section of an ordinary resolution, be issued on the terms that they are. or at the oation ot
the Company are liable to be redeemed on such terms and in such manner as the
Company before the issue of the share mayv by Special Resolution determine.

The rights conferred upon the holders of the shares of anv class issued with preterrec or
other rights shall unless otherwise expressly provided by the terms of issue of the shares
of that class, be deemed not to be varied by the creation or issued of turther shares
ranking pari-passu therewith.

If at any time the share capital is divided into different classes of shares. the rights
attached to any class (unless otherwise provided by the terms ot issue of that class)may
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14.

15.

10.

be varied with the consent in writing of the holders of the three fourths of the issued
shares of the class, or with the sanction of an extraordinary resolution passed at u
separate general meeting of the holders of the shares of that class. To every such separate
meeting the provisions of this articles relating to general meetings shall mutants apply.
but so that the necessary quorum shall be two persons at least holding or representing by
proxy one-third of the issue shares of the class and that any holder o shares of the cluss
present in person or by proxy may demand a poll.

Every person whose name is entered as member in the register of members shall.
without payment, be entitled to one certificate under the common seel of the Company
specifying the share or shares held by him and the amount paid up thereon, provided
that in respect of a share or shares held jointly by several persons the Company shall be
bound to issue more than one certificate and delivery of certiticate ot a share to one ot
several jointly holders shall be sufficient delivery to all.

If a share certificate is detaced, lost or destroved, it may be renewed on paviment ot such
fee, if any, not exceeding one hundred shillings, and on such terms. if env. as to evidence
and indemnity as the directors think fit,

LIEN

The Company shall have a lien on every share for all monevs.(whether present pavable or
not) called or payable at a fixed in respect of that share, and the Compeny shall also have
a lien on all shares standing registered in the name ot a single person tor all monevs
presently payable by him or his estate to the Company; but the directors mayv at anv time
declare any share to be wholly or in part exempt trom the provisions ot this article. The
Company’s lien, if any, on a share shall extend to all dividends pavable thereon.

The Company may sell, in such manner as the directors thin tit, any shares on which the
Company has a lien, but no sale shall be made unless some sum in respect ot which the
lien exists is presently payable, nor until the expiration ot tourteen davs atter a notice in
writing, stating and demanding payment of such part of the amount in respect 01 which
the lien exists as is presently payable, has been given to the registered holder tor the time
of the share, or the person entitled by reasons of his death or bankruptey to the share.

For giving effect to any such sale the directors may authorize some person to traaster the
share sold to the purchaser thereof. The purchaser shall be registered us the nolder of the
shares comprised in any such transter and he shall not be tound to see to the application
of the purchaser money, nor shall his title to the shares be attected by anv irregularity or
invalidity in the proceedings in reference to the sale. '

The proceeds of sale shall be applied in payvment of such part ot the amount in respect'or
which the lien exists as is presently payable, and the residue shall be held (subject to
like lien for sums not presently payable as existed upon the shares prior to the suale) by
the Company on behalf of the person entitled to the shares at the date ot the sale.
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19.

20.
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58,

24.

CALLS ON SHARES

The directors may from time to time make calls upon the members in respect of am
moneys unpaid on their shares, and each member shall (subject to receiving at least
fourteen days notice specifying the time or times of payment) pav to the Company at the
time or times of specified the amount called in his shares. A call shall be deemed to have
been made at the time when the resolution of the directors authorizing the call was
passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in respest
hereof.

If sum called in respect of a share is not paid before or on the date appointed tor
payment thereof, the person from whom the sum is cue shall pav interest upon the sum
at bank rate prevailing from time to time from the day appointed tor [pavment thereot =0
the time of actual payment, but the directors shall be at liberty waive pavment ot the
interest wholly or in part.

The provisions of these articles as to the liability of joint holders and s 1o pavmen: i
interest shall apply in the case of non-payment of anv some which, by the terms of issuc
of share, becomes payable at a fixed time, whether on account of the amount ot the
share, or by way of premium, as if the same has become pavable by virtue of a call duh
made and notitied.

The directors may make arrangements on the issue of shares for a ditterence between tie
holders in the amount of calls to be paid and in the time of pavment.

. The directors may, if think fit, receive from anv member willing to advunce the same all

or any part of the moneys uncalled and unpaid upon any shares held by him: and upan
all or any of the moneys so advanced mav (until the same would, but tor such advance.
become presently payable) pay interest at such rated (not exceeding. without the
sanction of any Company in general meeting, the bank rate existing trom time as mayv be
agreed upon between the member paying the sum in advance and the directors.

TRANSFER AND TRANSMISSION

Subject to the provisions hereinafter continued shares in the Company shall be
transferable by written instrument in the common torm signed by both the transter and
transferee, and the transferor shall be deemed to remain the holder ot the share until the
name of the transferee is entered in the register of members in respect thereot.

The directors may in their absolute discretion and without assignirg cnyv reason
therefore decline to register any transter of shares to anyv person whom theyv do not
approve not being already a member of the Company and mayv also decline to register
any transfer of shares on which the Company has a lien. The directors may also suspend
the registration of transfers during the fourteen davs immediately preceding the ordinar
general meeting in each year. The directors may decline to recognize anv instrument ot
transfer unless:- "o

(a) A fee not exceeding shillings Two Hundred~ and ‘Fitty is paid to tae
Company in respect thereof; and
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(b) The instrument of transfer is accompanied by the certiticate ot the
shares to which it relates, and such other evidence as the directors

may reasonably require showing the right of the transter to make the
transfer.

If the directors refuse to register a transfer ot anyv shares, thev shall within
two months after the date on which the transfer was lodged with t
Company send to the transferee notice of the retusal.

he

The person representatives of a deceased sole holder of share shall be the only persons
recognized by the Company as having any title to the share. In the case ot share registers
in the names of two or more holders, the survivors or survivor, or the perscnal
representatives of the deceased survivor, shall be the only persons recognized by the
Company as having any title to the share.

. Any person becoming entitled to a share in consequence ot the death or bankruptey ot o

member shall, upon such evidence being produced as may from time to time be reg wred
by the directors, have the right, either to be registered as @« member in respect ot the
share or, instead of being registered himself, to make such transter o share s the
deceased or bankrupt person could have made, but the directors shall. in either cuse.
have the same right to decline or suspend registration as they would have had in the casc
of transfer of the share by the dececased or bankrupt person betore the death or
bankruptey.

Lxcept as hereinafter provided no share in the Company shall be transterred unless and
until the rights of pre-emption hereinatter conterred shall have been exhausted.

Every member or other person referred to in article 26 hereot who intends to transter
shares (hereinafter called the vendor) shall give notice in writing to the board ot his
intention. The notice shall constitute the board his agent tor the sale of the said shuares in
one or more lots at the discretion of the board to members ot the Company at a price w
be agreed upon by the vendor and the board, and in detault of agreement. at « price
which the auditor of the Company tor the time being shall certity. by writing under his
hand, to be in his opinion, the fair selling value thereot as between a willing vendor and
a willing purchaser.

. Upon the price being fixed as aforesaid the Board shall torthwith give notice to all the

members of the Company of the number and price of the shares to be sold and invite
each of them to state in writing thirty days from the date ot the said notice whether he is
willing to purchase any and, if so, what maximum number ot the said shares

At the expiration of the said thirty days the Boa '1 shall allocate the said shares to the
Member or amongst the members who shall expressed his or their willingness w
purchase as aforesaid; and (if more than one) so far as may be pro data LlL'k'()ldlIl_&{ to the
number of shares already held by them rwpectivel\' PROVIDED THAT no member shall
be obliged to take more than the said maximum number of shares so notitied by him s
aforesaid.

Upon such allocation being made the Vendor shall be bound on paviment of the said
price to transfer the shares to the purchaser or purchasers. It he makes detault in ~o
doing the Chairman for the time being of the Directors ot the Company ot tailing him
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one of the Directors duly nominated by resolution of the Board for that purpose shall
forthwith be deemed to be the duly appointed attornev of the Vendor with full power to
execute complete and deliver in the name and on behalt of the Vendor a transter ot thg
shares to the purchasing member and the Board may receive and give a good discharg
for the purchase money on behalf of the Vendor and enter the name of the purchaser in
the register of members as holder by transfer of the shares purchased by Lm.

. In the event of the whole or any lot of shares offered through the Board as provided by

this Articles not being sold in the manner by that article provided, the Vendor mav at
any time within six calendar months after the expiration of the said period of thirtv days
after the date of the notice given by the Board to the members. transter the shares not so
sold to any person (subject to Article 20) and at anyv price.

If a member fails to pay any call of instalment on the dayv appointed tor pavment thereot.
the Directors may at any time thereafter such time as anyv part of such cal. or instalment
as it is unpaid serve a notice on him requiring paviment of so muca ot the call or
instalment as is unpaid together with any interest which may have occurred.

The notice shall name a further day (not carlier than the e\pnatum of Tourteen duvs
from the date of the notice) on or before which the pavment required by the notice i<t
be made, and shall state that in the event of non-payment at or hn’ful‘c the time
appointed the shares in respect of which the call was made will be liable to He torgotten

If the requirements of any such notice as aforesaid are not complied with. any share in
respect of which the notice has been given may at anv time therea‘ter, betore the
payment required by the notice has been made, be forteited by a resclution ot the
Directors to that effect; and such forfeiture shall extend to anyv share so forteited not
actually paid at the date of the date of the said notice.

A forfeiture share may be sold or otherwise disposed ot on such terrms and in such
manner as the Directors think fit, and at any time betore a sale or <_li>p<)x1tmn. the
forfeiture may be cancelled on such terms as the Directors think fit.

A person whose shares have been forfeited shall cease to be a member in 1 prut ot th
forfeited shares but shall, notwithstanding remain liable to pav to the Compuanm uul
monies which at the date of the forteiture were presently pavable by him to -he Compan
in respect of the shares, but his liability shall cease it and when the Company receives
payment in full of the nominal amount of the shares.

. The holders for the time being of four-fifty ot the issued shares in the Company shall be

entitled at any time to purd hase ex dividend all or any of the shares held by any member
of the Company at a price equal to the sum paid up thereon and upon the tender of that
price by the holders of four-fifty of the issued shares to any other member tor the shares
held by him, that member shall execute transtfer ot the shares to the members by whom
the tender is made or their nominees in such shares and proportions as they shall direct.
If the member to whom the tender is made neglects or retuse to accept ard give a 2oo
discharge for the moneys tendered on behalf of the member to whom ht same shall
have been tendered, and the provisions of article 23 shall apply to the execution of
transfer of the shares and the registration of the members by whom the tender was made
or their nominees as owners of the said shares.



39. A statutory declaration in writing that a declarant is a director ot the Company, and that
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a share in the Company has been duly forfeited or expropriated on a date sated in a
declaration, shall be conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the share. The Company may receive the consideration, if any.
given for the share on any sale or disposition thereof and may execute a transfer ot the
share in favour of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share, and shall not be bound to see to the
application of the purchase-money, if any, nor shall his titled to the shuare be attected by
any irregularity or invalidity in the proceedings in reference to the forteiture or
expropriation, sale or disposal of the share. '

The provisions of these articles as to forteiture shall apply in the case of non-pavment ot
any sum which, by terms ot issue of share, becomes pavable at a fixed time. whether on
account of the amount of the share, or by way of premium. as it the same had been
payable by virtue of a call duly made and notified.

ALTERATION OF CAPITAL -

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

Subject to any direction to the contrary that may be given by the resolution sanctioning
the increase of share capital, all new shares shall, betore issue. be oftered to such person
as at the date of the offer are entitled to receive notice trom the Compuany ot generdl
meeting in proportion, as nearly as the circumstance admit, to the amount ot the
existing shares to which they are entitled. The ofter shall be made by notice specitving
the number of shares offered, and limiting a time within which the offer. ir not accepted.

will be deemed to be declined, and after the expiration to that time. or on receipt ot

intimation from the person to whom the offer is made that he declines to accept the
shares offered, the directors may dispose of the same in such manner as thev think most
beneficial to the Company. The directors mayv likewise so dispose ot anv new shares
which (by reason of the ratio which the new shares bear to shares held by persons
entitled to an offer of new shares cannot, in the opinion of the director. be conveniently
offered under tais article.

The new shares shall be subject to the same provisions with reterence to paviment ot
calls, lien, transfer, transmission, forfeiture, and expropriation and otherwise as the
shares in the original share capital.

The Company may by ordinary resolution:-

(a) Consolidate and divide all or anyv of its share capital into shares ot larger
amount that its existing shares;

(h) Sub-divide its existing shares, or anyv of them, into shares of smaller
amount than is fixed by the memorandum of association, subject.
nevertheless, to the Companies Act;

(&) Cancel any shares which, at the date of the passing of the resolution. have
not been taken agreed to be taken by any person:
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(d) Reduce its share capital and any capital redemption reserve fund in anv
manner and with, and subject to, anyv incident authorized, and consent.
required by law.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general meeting in
addition to any other meeting in that year, and shall specity the meeting as such in the
notice calling it, and not more than fifteen months shall elapse between the date of an
annual general meeting and that of the next. Provided that so long as the Company holds
its first annual general meeting within eighteen months ot its incorporation. it need not
hold it in the year of its incorporation or in the tollowing vear. The annual general
meeting shall be held at such time and at such place as the directors shall appoint. '

All general meetings other than the annual general meeting shall be called extraordinan
general meetings.

The directors may, whenever they think fit, convene an extraordinary general meeting. It
at any item there are not within the United Republic ot Tanzania sutticient directors
capable of acting to form a quorum, any director or any one member ot the Compan
may convene an extraordinary general meeting in the same manner as nearly as possible
as that in which meetings any be convened by the directors. ‘

PROCEEDINGS AT GENERAL MEETINGS

the least, and all other meetings by fourteen davs’ notice in writing at lease. Such notice
shall be exclusive of the day on which it is served or deemed to be served and ot the day
for which it is given and shall specify the place, the dayv, and the hour of meeting and. in
case of special business, the general nature of the business shall be given in the manner
hereinafter mentioned, or in such other manner, it anv, as mav be prescribed bv
Company in general meeting to such persons as are, under these articles. entitled to
receive notice of some particular meeting, that meeting mav be convened by such
shorter notice and in such manner as those members may think fit.

An annual general meeting and a meeting called by twenty-one days’ notice in writing at

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

. All business shall deemed special that is transacted at an extraordinary genera. meeting.

O
a dividend, the consideration of the accounts and balance sheet and the crdinary report

of the directors and auditors, the election of directors in the place ot thuse retiring by
rotation, and the appointment and fixing ot the remuneration ot the diré¢tors.

and all that is transacted at an annual general meeting, with the exception ot sanctioning
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No business shall be transacted at any general meeting unless a quorum ot members is
present at the time when the meeting proceeds to business; same as herein otherwisz
provided two members personally present shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum is not present,
the meeting, if convened upon the requisition of members, shall be dissolved: and anv
other case it shall stand adjourned to the same day ir. the next week. at the same time
and place, and if at the adjourned meeting a quorum ‘s not present within halt an hour
from the time appointed for the meeting the meeting shall be dissolved.

The chairman, if any, of the board of directors shall preside as chairman at every general
meeting of the company.

If there is no such chairman, or if at any meeting he is not present within titteen minutes
after the time appointed for holding the meeting or is unwilling to act as chairman. the
members present shall choose someone of their number to be chairman. '

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 tfrom time to tinwe and trom
place to place, but no business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment took place.
When a meeting is adjourned for thirty days or more, notice of the adjourned meetirg
shall be given as in the case of an original meeting. Save as atoresaid it shall not be
necessary to give ay notice of an adjournment or of the business to be transacted at an
adjourned meeting.

At any general meeting a resolution put to the vote ot the meeting shall be decided oaa
show of hands, unless a poll is (before or on the declaration of the results of the show ot
hands) demanded by at least one member entitled to vote present in person or by proxu:
and unless a poll is so demanded, a declaration by the chairman that the resolution has.
on a show of hands, been carried, or carried unanimously. or by particular majority. or
lost, and an entry to that effect in the minute book shall be conclusive evidence ot the
fact, without proof of the number or proportion ot the votes recorded in favour ot ooy
against the resolution.

If a poll is duly demanded it shall be taken in some manner as the chairman directs. and
the result of the poll shall be deemed to be a resoluticn ot the meeting at which the poll
was demanded.

In the case of an equality of votes, whether on a show ot hands or un a poll. tae chairman
of the meeting at which the show of hands takes place, or at which the poll is demunded.
shall be entitled to a second or casting vote.

A poll demanded on the election of a chairman, or in a question ot adjournient, shall be
taken forthwith. A poll demanded on any other question shall be taken at such time as
the chairman of the meeting directs.

and advanced by writing under the hands of all the directors or a sole director and ot
members of the Company holding three-fourths ot the issued shares of tae Company

Any ordinary resolution of the Company determined on without anyv.gencral meeting
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shall be as valid and effectual as an ordinary resolution duly passed at a general meeting
of the Company duly convened and held.

VOTES OF MEMBERS

On a show of hands every member present in person shall have one vote for each share
of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders: and
for this purpose seniority shall be determined by the order in which the names stand in
the register of member.

A member of unsound mind, or in respect of whom an order has been made by anyv court
having jurisdiction in lunacy, may vote, whether on a show ot hands or on @ poll. by his
committee, a curator bonus, or other perscn in the nature of a committee or curator
boons appointed by that court, and any suck committee. curator boons. or other person
may, on a poll, vote by proxy.

No member shall be entitled Lo vote at anv general meeting unless all calls or cther sums
LN O
presently payable by him in respect of shares in the Company have been paid.

No objection shall be raised to the qualitication of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, ard every vote not
disallowed at such meeting shall be valid for all purposes. Anyv such objection made in
due time shall be referred to the chairman of the meeting whose decision shall be tinal
and conclusive.

On a poll votes may be given either personally or by proxy. )
The instrument appointing a proxy shall be in writing under the hand ot the appointer or
his attorney duly authorized in writing, or if the appointer is a corporation. cizher under
the common seal, or under the hand of an officer or attorney so authorized. A member
shall not be entitled to appoint more than one proxy to attend on the same occasion not
may a proxy vote except on a poll.

The instrument appointing a proxy and the power of attorney or other authority, it any.
under which it is signed or a naturally certified copy ot that power or authority shall be
deposited at the registered office of the Company not less than tortv-eight hours betore
the time for holding the meeting, or adjourned meeting, or taking ot the poll at which the
person named in the instrument proposed to vote, and in detault the instrument or
proxy shall not be treated as valid.

. An instrument appointing a proxy may be in a tollowing form. or in any other torm

which the directors shall approve:

....................................................................... of, act being a member ot
................... Limited, hereby appoint...............cooe. 0t @ct @as my proxy to vote for me




and my behalf at the ordinary (or extraordinary, as the case may be) general meecting of the

Company to be held on the............. day of..oooi 200

Signature of Member

70.

71.
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Any corporation which is a member of the Company may, by resolution ot its directore
or other governing body, authorize such person as it thinks fit to act as its representative
at any meeting cf Company and the person so authorized shall be entitled to exercise the
same powers on behalf of the corporation which he represents as that corporation could
exercise if it were an individual member of the Company-.

DIRECTORS

The first directors shall be not less than two in number and shell be appointed by the
subscribers to the Memorandum of Association. Unless and until otherwise determined
by the Company by ordinary resolution the number ot directors shall not be less than
two.

The names of the first directors of the Company are as follows:

~  Dr. Peter W. MYukwa
~ Mr.Osmund Ueland

. (1) The remuneration of the directors shall from time to time be determined by the

Company in general meeting.

(2) In addition to their usual remuneration, the directors shall aso be paid such
travelling, hotel and other expenses as mayv reasonably be incurred by them in the
exercise of their duties including any such expenses incurred i connection with their
attendance at meetings of directors.

Any director may, in writing, appoint anyv person, who is appreved by the majoriny ot
directors, to be his alternate to act in his place at any meeting ot the directors to which
he is unable to be present. Every such alternate shall be entitled to notice ot meetings ot
the directors and to attend and vote there at as a director when the person appointing
him is not personally present, and where he is a director, to have a separate vote on
behalf of the director he is representing in addition to his own ~ote. A director may at
any time in writing revoke the appointment of an alternate appointed by him. Even
such alternate shall be an officer of the Company and shall not be deemed to be the
agent of the director appointing him. The remuneration ot such alternate shall be
payable out of the remuneration payable to the director appointing him, and the
proportion thereof shall be agreed between then. An alternate director need not hold any
share qualification.

A director and alternate director shall not require a share qualitication but nevertheless
shall be entitled to attend and speak at any general meeting ot the Company and at anyv
separate meeting of the holders of any class of shares in a Company.
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The Company may by extraordinary resolution remove anyv director betore the
expiration of his period of office, and may by an ordinary resolution appoint another
person in his stead. A vacancy occurring in the board of directors may be fillec up by the
Company by an ordinary resolution.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the directors. who max pay all the
expenses incurred in forming and registering the Company, and may exercise all such
powers of the Company as are not, or by these articles, required to be exercised by the
Company in general meeting, subject nevertheless to the provisions ot these articles and
of the said Act, and the exercise of such powers shall be subject to control of any general
meeting of the Company specially convened for the purpose, but not resoluzion ot the
Company in general meeting shall invalidate any prior act of the directors which would
have been valid if that resolution had not been passed.

The directors may from time to time appoint one or more ot their body to the ottice ot
managing directors or manager of such term and at such remuneration (whether by way
of salary, or commission, or participation in profits, or partly in one way and partinllv in
another) as they may think fit. The office of managing director shall e subicct to
determination ipso facto if he ceases from any cause to be a director. or it the Compam
in general meeting resolves that his tenure ot the oftice of managing director or manager
be determined.

The directors may exercise all the powers of the Company to borrow morev, and to
mortgage or change its undertaking, property, uncalled capital, or any part thereot. and
to issue debentures, debenture stock, and other securities whether outright ur as securitv
for any debt liability or obligation of the Company or of any third party.

The directors shall duly comply with the provisions ot the Companies Act. 2002 or am
statutory modification thereof for the time being in torce, and particular with the
provisions in regard to registration of the particulars ot mortgages and charzes attecting
the property of the Company, or created by it, and to keeping a register ot the directors
and secretaries, and to send to the Registrar of Companies an annual list o7 members.
and a summary of particulars relating thereto, and notice ot any consolidation or
increase of share capital, or conversion of shares into stock. and copies at special and
extraordinary resolutions, and a copy of the register ot directors and notiticetion or any
changes therein.

81. The directors shall cause minutes to be made in the books provided tor the purpose:

(a) Of all appointments of officers made by the directors:

(h) Of the names of the directors present at each meeting ot the directors and of am
committee of the directors.

4
Lt

(c) Of all resolutions and proceedings at all meetings of the Company, and of the
directors, and of committees of directors and every director present at any meeting



of directors of committee of directors shall sign his name in a book to be kept tor
that purpose.

DISQUALIFICATION OF DIRECTORS

82. The Office of any director shall be vacated, it the director:

83.

84.

85.

80.

87,

(a) Resigns his office by notice in writing to the Company; or

(b) Becomes bankrupt in this Territory or in any other territory which is declared to
be a reciprocating territory under section 147 ot the Bankruptcy Ordinance: or

(¢) Is found lunatic or becomes unsound mind; cr
(d) Is punished with imprisonment for a term exceeding six months without the
option of fine; or

(e) Is requested in writing by all his co-directors.

Any director or any Company of firm in which a director is a member. muy enter into
contracts with the Company and any director may vote as a director or shareholder in
respect of such contract and retain for his own use profits made by him under any such
contract; provided always that unless he be at the time sole director he must disclose his
interest to his co-directors before the contract is entered into by the directors, and it he
be at the time sole director be interested the contract must be enterea into by the
Company in general meeting, and before the contract is entered into. the director or
directors must disclose his or their interest to the meeting.

PROCEEDINGS OF DIRECTORS

The directors may meet together for the dispatch of. adjourn and otherwise regulate
their meetings, as they think fit, a majority of votes shall decide question arsing at wn
meeting. In case of any equality of votes, the chairman shall have a second or casting
vote. A director may, and the secretary on the requisition ot a director shall. at any time
summon a meeting of the directors. |

The quorum necessary for the transaction of the business ot the directors. miav be tixed
by the directors, and unless so fixed shall be two.

The continuing directors may act notwithstanding anv vacancy in the bodyv. but. it and =o
long that their number is reduced below the number fixed by or pursuant to thesc
articles as the quorum of directors, the continuing director may act tor the purpose ot
increasing the number of directors to that number, or summoning a general meeting ot
the Company, but for no other purposes. '

The directors may elect a chairman of their general meeting and determine the period
for which he is to hold office; but if no such chairman is elected. or it at anv roment the
chairman is not present within five minutes after the time appointed tor holding the
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same, the directors present may choose one ot their number to be chairman ot their
meeting.

The directors may delegate any of their powers to the committees consisting ot such
members of their body as they deem fit; any committee so tormed shall in the exercise of
the powers so delegated conform to any regulation that may be imposed on them by the
directors.

A committee may elect a chairman of their meeting, it no such chairman is elected. or it
at any meeting the chairman is not present within five minutes after the time appointed
for holding the same, the members present may choose anyv of their number to be
chairman of the meeting.

A committee may meet and adjourn as they think proper. Questions arising at anv
meeting shall determine by a majority of votes of the members present. and in case it an
equality of votes the chairman shall have a second or casting vote.

All acts done by any meeting of the directors or of a committee ot directors, or any other
acting as a director, shall, notwithstanding that it afterwards discovered that there was
some effect in the appointment of any such directors or persons acting us atoresaid. or
that they or any of them were disqualified, be as valid as it everv such person had been
duly appointed to be a director.

A resolution determined on without any meeting ot the directors and evidenced b
writings under the hands of all directors, or sole director, or of all members ot the
committee, or of sole member of the committee, shall be as valid and ettectual as o
resolution duly passed at meeting of the directors or such committee.

SECRETARY
The Secretary shall be appointed by the director for such term, at such remuneration
and upon such condition as they may think fit and any Secretary co appointed mav be
removed by them.
No person shall be appointed or hold an office as a Secretary who is:
(a) The sole director of the Company; or
(b) A corporation the sole director of which is the sole

director of the Company; or

(¢) The sole director of a corporation which is the sole
director of the Company

A provision of the Companies Act 2002 or these regulations requiring or authorizing
things to be done by or to the director and the secretary shall not be sutistied by its
being done by or to the same person acting both as director and as. or in place ot the
secretary.
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THE SEAL
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The director shall provide for the safe custody of the seal, which shall only be used by
the authorities of the directors or of the committee of the directors or of the committee
of the directors authorized by the directors in that behalt, and every instrument to
which the Seal Secretary or by the second director or anyv other person appointed by
the directors for the purpose but so that the directors mav be resolution determined.
either generally or in any particular case, that the signature of anv director may be
affixed by some mechanical means to be specified in such resolution, provided the use
of such means is by such resolution restricted to certificates which has first been
approved for sealing by the Auditors, Transfer auditors, Transter Agents or Bankers ot
the Company in writing.

DIVIDENDS AND RESERVES

The Company in general meeting may declare dividends. but no dividend shall exceed
the amount recommended by the directors.

The directors may from time to time payv the members such interim dividends as
appear to the directors to be justified by the profits ot the Compans-.

No dividends shall be paid otherwise than out of profits.

Subject to the rights of persons, if any, entitled to share with special rights as o
dividends, all dividends shall be declared and paid according to the amounts paid on
the shares, but if and so long as nothing is paid up on any ot the shares in the Company
dividends may be declared and paid according to the amount o7 shares. No amount
paid on a share in advance of call shall, while carrving interest. be treated tor purpose
of this article as paid on the share.

The directors may, before recommending any dividend, set aside cut ot the profit ot the
Company such sums as they think proper as a reserve or reserves which shall, at the
discretion of the directors, be applicable for meeting contingencies, or tor equalizing
dividends, or for any other purpose to which the protits ot the Company mayv be
properly applied, and pending such application may. at the like discretion. either be
employed at the business of the Company or be invested in sucn investments (other
than share of the Company) as the directors as from time to time thinks fit.

If several persons are registered as joint holders of any share any one o1 them mayv give
effectual receipts for any dividend payable on the share.

No dividend shall bear interest against the Company.

ACCOUNTS

b

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

All sums of money received and expanded by the Company: and the matters in respect
of which the receipt and expenditures takes place.
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All sales and purchases of goods by the Company; and the assets and liabilities of the
Company.

The books of accounts shall be kept at the registered ottice ot the Company, or at such
other place or places as the directors think fit, and shall alwavs de open for the
inspection of the directors.

The directors shall from time to time determine whether and to what extend and at
what time and places and under what conditions or regulations the cecounts and books
of the Company or any of them shall be open to the inspection of members not beiny
directors, and no member (not being a director) shall have any right of inspecting any
account or book or document of the Company except as conferred by statue or
authorized by the directors or by the Company in general meeting,. :

The directors shall from time to time in accordance with section 123 ot the Companies
Act 2002 or any statutory modification thereof for the time being in torce, cause to be
prepared and to be laid beftore the Company in general meeting such profit and loss
accounts, balance sheet, group accounts (if anv) and reports as are reterred to in those
sections.

A copy of every balance sheet (including every document required by the law to be
annexed thereto) which is to be laid before the Company in General meeting betore the
date of the meeting together either a copy of the auditor’s report. shall not less than
twenty one days be sent to every member of, and every holder ot debentures ot the
Company and to every person registered under regulation 19. Provided that the
regulation shall not require a copy of those documents to be sent to a2y member ot
whose address the Company is not aware or to more than one of the joint holders ot
any shares or debentures.

CAPITALIZATION OF PROFITS

The Company in general meeting may upon the recommendation ot the directors
resolve that the desirable to capitalize any part of the amount tor the time being
standing to the credit of any of the Company’s reserve accounts or te the credit of the
profit and loss account or otherwise available tor distribution, and accordingly that
such sum be set free for distribution amongst the members who would have been
entitled there to distributed by law of dividend and in the same proportions on
condition that the same be not paid in cash but be applied either in ¢r towards paving
up any amount for the time being unpaid on any shares held by such members
respectively or paying up in full unusec shares or debentures of the Company to be
allotted and distributed, credited as fully paid up to and amongst suca members in the
proportion aforesaid, or partly in the one way and partly in the other. and the directors
shall give effect to such resolution.

Provide that a share premium account and capital redemption resesve tund may. for
the purpose of this regulation, only be applied in the paying up of unused shares to be
issued to members of the company as rully paid bonus shares.

it
3

b

Whenever such resolution as aforesaid shall have been passed the directors shall make
all appropriations and applications of the undivided profits resolved to be capitalized
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thereby, and all allotments and issue of fully paid up shares or debentures, it anv. and
generally shall do all acts and things to give effect thereto, with tull power to the
directors to make such provision by the issue of fractional certificates ar by paviment in
cash or otherwise as they think fit for the case ot share of debentires becoming
distributable in fractions, and also to authorize any person to enter on behalf of all
members entitled thereto into an agreement with the Companv providing tor the
allotment to them respectively, credited as fully paid up, of anv other shares or
debentures to which they may be entitled up on such capitalization. or [as the case mav
require) for the payment up by the Company or their behalt. by the application thereto
of their respective proportions of the profits of the resolved to be capitalized of the
amounts or any part of the amounts remaining unpaid on their exiszing shares. and
may agreement made under such authority shall be ettectively and binding on all such
members.

AUDIT
Auditors shall be appointed and their duties regulated in accordance with the law tor
the time being governing the business of auditors, speciticallv ot a compuny like this:,

If a member has no registered address in Tanzania and has not supplied to the
Company an address within the Republic of Tanzania tor the giving ot notices to him. «
notice addressed to him, and displaced in the registered oftice ot the Cormpany. shall be
deemed to do dully given on the day on which it is so displaved.

The Company shall have powers to make rules. circulars and regulations ete
specifically for purpose of governing any manner or activity ot the Company.

NOTICES

A notice may be given by the Company to any member either persona.lv or by sending
it by post to him or to his registered address, or (if has registered address in Tanzania).
to the address, if any, within Tanzania supplied by him to the Company tor the giving
of notices to him. Where a notice is sent by post, service of the notice shall be deemed
affected by properly addressing, prepaving and posting a letter contairing the notice
and, unless the contrary is proved, to have been atfected at the time at which the letter
would be delivered in the ordinary course of post.




Names, Address and Description of Subscribers. | Number of shares Signature
taken by each
Subscriber
Dr.PETER MTAKWA ,
P.0.BOX 3120 100 O
MOROGORO "
Mr.OSMUND UELAND 00 / é//c//
FURULUNDTOPPEN 19,0282 OSLO
NORWAY _ L / |

Dated at Ilula this 20" day of February 2018.

WITNESS to the above signatures:

R eay b Y poatlh AL SLE LR S0 oot oS

Postal Address:

Qualification: .....7..0.0 0
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