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THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
SUPER FEO MILLING COMPANY LIMITED
The name of the company is “SUPER FEO MILLING COMPANY LIMITED”
The Registered office of the Company will be situated in Tanzania.

The objects for which the Company is established are:-

To carry out the business of milling, selling, buying, distributing, exporting,
importing, extracting and/or processing millet, maize, rice, wheat, gram, cassava,
sorghum, groundnuts, beans, oil-seeds or other cereal or seeds or roots to get
flour, cooking-oil, animal feeds and/or other consumable products therefrom.

To carry on the business as ranchers, breeder of animals of all kinds as dairy,
poultry and ostrich, farmers and as ranchers, breeder of animals of all kinds , as
dairy, poultry farmers and as millers, grazers, gardeners seed growers and fruit
preservers.

To carry on the business as general food processors, packers, to be general
suppliers of foods stuffs and agricultural crops, grain millers, food mixers, general
exporters of fresh fruits, vegetables and flowers, to act as agents of buying and
selling all kinds of food stuffs, agricultural equipments of every description, and
generally to deal in any other business connected therewith.

To carry on the business of food stuffs, importers, exporters, distributors, sellers,
buyers whole sellers, retailers of agricultural products, such as cereals, coffee, tea,
sugar, rice, flour, cashew nuts, peanuts, beans, cowpeas, yellow gram green
monks and to be general suppliers in local and export markets, and generally to
be traders and dealers of the above.

To carry on the industry and business of milling maize, rice, producing, packing,
repackaging, importing, exporting, marketing of all kinds of edible oils, cooking
fats margarine and bye-products thereof, to carry on the business of Flour mills,
milling, packing of all kinds of species, salt, chemicals including industrial
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chemicals and all products. To extract , process, refine, distil, conserve,
manufacture and general deal in, and all kinds of soaps, detergents, soap chips,
all kinds of oil, fats, fatty acids, oleaginous and fatty substance, all kinds of
unguents and ingredients and all products of the same.

To carry on the industry and business of sait, milling maize, rice, producing,
packing, repackaging, importing, exporting, and marketing of all kinds of, edible
oils, cooking fats margarine and bye-products thereof,

To carry on the business as general buyers, exporters of farming products |,
aquaculture and products, such as coffee, tea, sisal, cotton, beans, cashew nuts,
cereals, peanuts, cowpeas, yellow gramm green monks and to be general
suppliers in local and export markets, and manufacturers of the above.

To carry on the business of all kinds of farming, horticulture, sericulture, dairy,
gardening and of raising, breeding, improving, developing, buying, selling,
producing, preserving and dealing in all kinds of product of such business and in
particular, food grains seeds pure bred and inbred game, meat cattle and other live
and dead stock eggs, Sausages, preserved meat, trees, plants, plants fruits,
flowers and vegetable milk and milk products and to establish experimental farms
and research stations anywhere in Tanzania for conducting experiments test and
research for developing better qualities of seeds, food grains and agricultural
products and for developing milch strain in cattles by cross breeding or otherwise
and increasing egg laying capacity in poultry and also for finding other ways and
means of improving other agricultural crops produce, seeds, fodder, crops and
cattle feed of all kinds.

To cultivate, grow, produce or deal in any agriculture, vegetable or fruit products,
food items, vegetable oils, oil cakes and by products thereof and to carry on all or
any of the business of farmers, dairymen, milk contractors, dairy farmers, millers,
surveyors, and vendors of milk products, condensed milk and powdered milk,
cream , cheese, butter, poultry, fruits, vegetables, condensed milk and powdered
milk, cream, cheese, butter, poultry, fruits, vegetables, cash crops and provision of
all kinds, growers of and dealers, in corn, hay and straw, seedsmen and
nurserymen and to buy, sell, manufacture and trade in any goods usually traded
in any of the above business or any other business inclusive of staple foods and
medicinal preparations from milk, vegetable and animal products or any substitute
for any, them associated with the farming interests.

To carry out the business of milling, selling, buying, distributing, exporting,
importing, extracting and/or processing millet, maize, rice, wheat, gram, cassava,
sorghum, groundnuts, beans, oil-seeds or other cereal or seeds or roots to get
flour, cooking-oil, animal feeds and/or other consumable products therefrom.
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To carry on the business of food stuffs, importers, exporters, distributors, sellers,
buyers whole sellers, retailers of agricultural products, such as cereals, coffee, tea,
sugar, rice, flour, cashew nuts, peanuts, beans, Cowpeas, yellow gram green
monks and to be general suppliers in local and export markets, and generally to
be traders and dealers of the above.

To carry on the industry and business of salt, milling maize, rice, producing,
packing, repackaging, importing, exporting, and marketing of all kinds of, edible
oils, cooking fats margarine and bye-products thereof.

To carry on the business of packing of all kinds of Species, salt chemicals including
industrial chemicals and all products. To extract » Process, refine, distil, conserve,
manufacture and general deal in, and all kinds of soaps, detergents, soap chips,
all kinds of oil, fats, fatty acids, oleaginous and fatty substance, all kinds of
unguents and ingredients and all products of the same.

To carry on the business of buying, processing, packaging and selling of cereals.

To engage in and carry on business of buying, selling, processing cashew nuts,
cultivate , grow, Prepare for market sunflower, cashew nuts, coffee and food crops
of all kinds as well as vegetables, dairy or mineral products and to dispose of, sell
or deal in any such produce either in its raw or in its manufactured or processed
state.

To acquire, take over, promote, establish, engage in and carry on the business
of professional seed growers, farmers of tea, trees, sunflower, planters,

oils extracts, vegetable oils extracts, poultry and beekeepers, and any other trade
or businesses in connection with floriculture, arboriculture, agriculture or

horticulture.

To engage in vegetables seeds production and marketing of horticultural
products, to carry on the business of farming, cultivating, planting growing tea,
cash and food crops, producing seed oil, inter alia, sugar cane, coffee, cocoa,
coconut, papaya and pyrethrum. To provide agricultural consultations, training,
research and advisory services to farmers and livestock keepers through
seminars, workshops field visits and farm demonstrations.
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To carry on the industry and business of milling maize, rice, producing, packing,
repackaging, importing, exporting, marketing of all kinds of edible oils, cooking
fats margarine and bye-products thereof, to carry on the business of Flour mills,
milling, packing of all kinds of species, salt, chemicals including industrial
chemicals and all products. To extract |, process, refine, distil, conserve,
manufacture and general deal in, and all kinds of soaps, detergents, soap chips,
all kinds of oil, fats, fatty acids, oleaginous and fatty substance, all kinds of
unguents and ingredients and all products of the same.

To carry on business of timber and sawmill proprietors, tree fellers, woodworker,
joiners, carpenters, wood and timber merchants, wood work contractors and to
buy, sell prepare for making , import , export and deal in tree logs, hardboards,
soft boards, timber building materials, plywood, softwood, moldings, wooden,
plastics and metal goods and products of all kinds fiberboard, paper string, ropes,
French polish, tools, tools of all kinds and manufacture steel doors steel windows,
steel gates, wooden furniture and deal in furniture and generally to deal in articles
of all kinds in manufacture of which timber in wood is used.

To stock such lands tenements and hereditaments and to breed, grow and deal in
all kinds stock, cattle, sheep and poultry and agricultural produce including coffee,
tea, pyrethrum, fruits, vegetable or any other crop at the desecration of the
Directors.

To establish and carry on the business of ranching and keeping cattle, sheep, pigs,
goats, poultry, bee products game, fish, prawns and other livestock of every
description, and to sell, breed, export, import, improve, prepare, deal and trade in
stock of every description whether live or dead and generally to carry on the
business as fisherman, cow-keepers, farmers, millers and market gardeners, and
as manufacturers of all kinds. To carry on business as professional hunters, safari
contractors, organisers and operators and to equip, organise and arrange hunting,
finishing, game and other safaris and expeditions of all kinds and description
whatsoever.

To acquire land by purchasing , lease or otherwise for livestock and agricultural
use and other investments purposes, and develop the land into livestock keeping
chicken, broiler, farming or animal fattening farms, paddy rice farms, wheat farms,
cotton farm, sesame seed farms, aloe Vera plantations, oil palm plantations,
coconut plantations, cashew nuts plantations, and into any other crop farms and
plantations and engage in livestock processing to produce export quality meat and
other various livestock products, and engage in agro-processing to produce
export quality rice, cotton lint, edible oils, all kinds of flours, cashew nuts,
beekeeping, bio-fuels, and any other product from the farms, the plantations and
from any other crop.

To operate the business of selling farm implements, spare parts for tractors and
industrial spare parts in Tanzania and in the East African region. Be an agent of



Spares, hardware, electrical materials and deal in import and export of cereals
timber and all types of farm products in Tanzania and in the East African Region.
To enter into contracts with foreign firms and companies within the East African
region in all issues connected to the business of farming and agricultural spare
parts. Farm implements, computers hardware spare, animal food stock, and drugs

for animals.

To carry on the business as exporters, traders, suppliers, general merchants,
stockists, wholesalers, retailers and dealers in business of agricultural machinery,
implements, equipment and all kinds of industrial projects machinery.

To carry on the business of real estate agents, property managers, and realty
administrators of buildings, services of letting or valuation, builders, contractors for
construction works, renovation, decoration and demolition and to purchase
otherwise acquire land for houses, offices, workshops and building premises.

To carry on the business of transportation, cargo and travel agents, commission
agents, customs agents, insurance agents, tourist agents, manufacturers
representatives, clearing and forwarding agents, road contractors, cargo
superintendents, packers, machinery haulage specialists, warehousemen,
engineers, electricians, motor cars, cabs, omnibus, lorries, oil tank and coach
proprietors and transporters by any other means of conveyance of people and
goods in Tanzania and the neighbouring countries and in such other place or
places as may from time to time determined by the Company.

To carry on the business of miners and mining in all their branches and for the said
purpose to peg, purchase, take on lease, or exchange or otherwise acquire
concessions, grants, easements, options, claims, properties, cassettes- and
effects supposed to contain minerals, diamonds, or other precious stones, and any
interest therein, and to explore, mine, work, excise develop and turn to account
mines and mining rights and any undertaking connected therewith.

To carry on the business as general merchants, traders, consumers, suppliers,
importers, exporters, stockists, wholesalers, retailers and dealers in all types of
agricultural implements, all kinds of industrial projects machinery and equipment,
electrical goods, hardware, building materials, sanitary — ware, wall papers, roofing
tiles, flooring ftiles, Spare parts and maintenance, tyres, tubes, tools and
accessories, timber, decorators, steel fabrication, machine hop, nickel plating,
electric plating, making steel windows, doors, frames, and roof tresses, fishing
gears, groceries, computers, office equipments, cooking oils, salts, foodstuffs,
cosmetics, oils, paints, spirits sheets, hinges, screws, iron mongery, textiles piece
goods, all types of leather goods, shoes, bags and other similar goods.

To carry on the business as general distributors of all sorts and types of products
and services to individuals, offices, industries, shops, schools, factories, hospitals,
army, military, ministries and all other government offices, universities and all other
places where the services of a supplier are needed.
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To carry on the business as manufacturers, principals or agents representatives of
importing, exporting, buying, selling, distributing of new and used motor vehicles,
bikes, cars, trucks, lorries or other vehicles, motor vehicles spares and parts of all
descriptions, railway, fuel and other oils, petroleum of all kinds, tyres and tubes,
batteries, battery solution and other Spares, accessories, motor cycles, bicycles,
tractors, mining equipments, fishing gears, agricultural and industrial machinery
and equipments, new and second hand spare parts and accessories and generally
to deal in all types of motor spare parts and industrial and agricultural machinery
and parts, electronic goods and accessories thereof.

To establish and carry on the business or businesses of manufacturers of, dealers
in either wholesale or retail and importers and exporters, and repairers of general
merchandise all kinds of leather products, leather, imitation leather, rubber or any
other material or substance whatever, all parts thereof and accessories thereto,
leather and leather goaods, leather, whether real or imitation, rubber or other like
material or substance, and to manufacture, prepare for market, buy, sell, or
otherwise deal in or with leather, leather goods, imitation leather, rubber, rubber
goods, skins, hides and the like for any purpose whether in connection with
footwear or not, for which the same now are or may hereafter be adapted, used or
applied.

securities, bonds, shares and any property act as a holding company with
subsidiaries and invest in any projects as the company may think fit.

To purchase or acquire freehold, leasehold or other immovable property and
movable property generally and also rights, privileges and easements over or in
respect of any property movable or immovable, and to pay for the same in cash or
in any other manner agreed upon, and to take over and assume liabilities for
payments of all moneys owing whatsoever under and by virtue of any mortgages,
charges or other existing and charged upon any and all such property as may be
purchased at any time by the Company from any Government, person, firm or
company and to do all things and execute such documents and deeds as may be
necessary to that end.

To advance money to any person or persons or corporations, either with or without
interest upon the security of freehold or leasehold property by way of mortgage, or
upon marketable security and in particular to advance money to shareholders in

the company, and others, upon the security of or for the purpose of enabling the
person borrowing the same to effect or purchase, or enlarge or repair any house
of building or to purchase the free simple or any term or terms of years of any
property in Tanzania, or elsewhere upon such terms, and conditions as the

Company may think fit.

To purchase, take on lease and otherwise acquire for investment or resale any
estate, land, buildings, easements and other rights and interests in immovable
property or any tenure in Tanzania and elsewhere and to sell let or lease exchange
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or otherwise dispose of or grant rights over any immovable property, belong to the
company.

To purchase, take or lease or in exchange, hire or otherwise acquire and hold any
state or interest in any lands buildings, casements, rights, licenses secret
processes, machinery, plants, stock, in trade and real or personal property of any
kind.

To accept payment for any property or rights sold or otherwise disposed or dealt
with by the company either in cash, by instaliment or otherwise or in fully or partly
paid up shares of the company or corporation, with or without deferred or preferred
or guaranteed rights.

To carry any other trade or business whatever which can in the opinion of the
Board of Directors be advantageously carried on by the Company in connection
with the above business or the general business of the company.

To act as agents for the sale and purchase of any stocks shares or securities or
for any other monetary or mercantile transactions.

To act as executors and trustees of wills and settlements made by customers and
others and undertake and execute trusts of all kinds.

To do all or any of the above things in any part of the world and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with
others and either or though agents, sub-contractors, trustees and otherwise.

To renumerate any person, firm or company rendering services to this company,
whether by cash payments or by allotment to him or them of shares or securities
of the Company credited and paid in full or in part, otherwise.

To accept for safe custody and keep for customers of the company all kinds of
securities valuables and things.

To lend money on any terms that may thought fit, and particularly to customers or
other person or corporations having dealing with societies and to give any
guarantees that may be expedient.

To advance money to shareholders in the company, and other to the purpose of
enabling the person borrowing the same erect or purchase, or enlarge or repair
any house or building or to purchase the fee simple or any less estate or interest
in, or to take a demise for any term or terms of years of any freehold or leasehold
property upon such terms and conditions as the company may think fit.

To invest and deal with the moneys of the Company not immediately required,
upon such securities and in such manner as may from time to time be determined.




To distribute among the members in pieces any property of the company, or any
proceeds of sale or disposal of any property of the company.

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

To act as agents or brokers, and as trustees for any person firm or company, and
to undertake and perform sub-contracts and also to act in any other business of
the company through or by means of agents, brokers, sub-contractors or others.

To take or otherwise and hold shares in any other company having objects
altogether or in part similar to this company, or carrying on any business capable
of being conducted so as directly or indirectly to benefit the company.

To transact or carry on all kinds of Agency business and in particular in relation to
the investment of money, the sale of property, and the collection and receipt of
money.

That the meaning of any general word or words in any paragraph of this clause
shall not be restricted by being construed ejusdem generis with any particular word
or words in the same paragraph.



The Liability of the Members is Limited.

The capital of the Company is Shillings 1,000,000/= divided into 100 shares
of Shillings 10000/= each.

The Company shall have powers 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




We, the several persons whose names and addresses are
formed info a company,
respectively agree to take the number of shares in the ca

subscribed, are desirous of being

in pursuance of this Memorandum of Association, and we

pital of the Company set opposite

our respective names.

] I 7

| NAMES, ADDRESSES AND | NUMBER OF

DESCRIPTION OF | SHARES |
SUBSCRIBERS. . TAKEN

|

SIGNATURE

. i T

| 1 SUPER FEO ENTERPRISES | ;
. COMPANY LIMITED ! {
P.O.BOX 301 55 i

SONGEARUVUMA |

. OMARY MARCUS MSIGWAQ;” }1'

_ HENRY MARIO MSIGWA

DIRECTOR;

SIGNATURE..................

SIGNATURE...........H:MVC;M.&%...&

| 2.GODWIN DAVID MSIGWA
- P.O. BOX 14612
DAR ESSALAAM

10

'3.GUOHAI v !
BUILDING NO9,ROOM NO. 36 |
NANYANG ROAD NO 229,

© JINSHUI DISTRICT. 25

CHINESE CENTER FOR THE
PROMOTION OF INVESTMENT
DEVELOPMENT AND

TRADE IN TANZANIA 10

DIRECTORS

xmmumﬁt 52 ‘
SIGNATURE.( |\ F277

LIMITED

5 i ?\
o Do

Witness to the above Signatures: -

Name: .. 2800 E .. S e
Signature: ....... o
Postal Address . A&snea.. Dndnd,
Qualification .......... AR LA

Teitssenny sagraas




THE COMPANIES ACT 2002

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

SUPER FEO MILLING COMPANY LIMITED

PRELIMINARY

1 Table A
The Regulations contained in Table A shall not apply to the Company. The Articles set
out below shall constitute the articles of association of the Company to the

exclusion of any other regulations or articles of association.

2 Interpretation
2.1 In these Articles, the following words have the following meanings:

Act the Companies Act (Act No.12 of 2002) as amended from
time to time;
Articles these articles of association as amended from time to time;

Business Day a day (other than a Saturday or Sunday) when banks in Dar
es Salaam, Tanzania are open for business;

Company SUPER FEO MILLING COMPANY LIMITED
LIMITED
Table A Table A in the Schedule to the Act; and

TZS Tanzanian Shillings.



2.2 References in these Articles to writing shall be construed as including references to
any method of representing or reproducing words in a legible and nontransitory
form (including by email).

2.3 Words denoting the singular shall include the plural and vice versa. Words denoting
the masculine shall include the feminine. Words denoting persons shall
include bodies corporate and unincorporated associations.

2.4 Headings in these Articles are for convenience only and shall not affect the
interpretation hereof.

3 Liability of Members
The liability of the members is limited to the amount, if any, unpaid on the
shares held by them.

SHARE CAPITAL

4 Amount of Share Capital
4.1 The authorised share capital of the Company at the date of registration of this
Memorandum of Association is Tanzanian Shillings 1,000,000 divided into 100
shares of Tanzania Shillings 10000 each. The Company may from time to time by
ordinary resolution increase the share capital by such sum, to be divided into
shares of such amount as the resolution shall prescribe.

5 Issue and Allotment of Shares
5.1 Subject to the provisions of the Act and without prejudice to the rights attached to any
existing shares, any share may be issued with or have attached to it such rights or
restrictions as the Company may by special resolution determine.

5.2 Subject to Article 5.1, and any special resolution of the members to the contrary, the
unissued shares of the Company shall be at the disposal of the directors who may
offer or allot, grant options over or otherwise dispose of such unissued shares to
such persons at such times and upon such terms and conditions as the Company
may by resolution of the directors determine.

5.3 The directors are authorised to exercise all powers of the Company to allot other
securities, but only if the allotment otherwise conforms to the requirements of these
Articles. The maximum nominal amount of relevant securities which may be
allotted under this authority shall be the nominal amount of the unissued share
capital at the date of adoption of this Article or such other amount as may from time
to time be authorised by the Company in general meeting.

5.4 Subject to the provisions of section 61 of the Act, any shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are, or at the option of
the Company are liable, to be redeemed on such terms and in such manner as the
Company before the issue of the shares may by special resolution determine.



8 Lien on Shares

8.1 The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) called or payable at
a fixed time in respect of that share; but the directors may at any time declare any
share to be wholly or in part exempt from the provisions of this regulation. The
Company's lien, if any, on a share shall extend to any amounts payable in respect
of it.

has been given to the holder of the share, or the person entitled thereto by reason of
the death or bankruptcy of the holder, demanding payment and stating that if the notice
is not complied with the shares may be sold.

8.3 To give effect to any such sale the directors may authorise some person to transfer
the shares sold to, or in accordance with the directions of, the purchaser thereof.
The purchaser shall be registered as the holder of the shares comprised in any

8.4 The net proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall (upon surrender to the Company
for cancellation of the certificate for the shares sold and subject to a like lien for
sums not presently payable as existed upon the shares before the sale) be paid to
the person entitled to the shares, at the date of the sale.

G Calls on Shares

9.1 Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value
or premium) and not by the conditions of allotment thereof made payable at fixed
times, provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the payment of
the last preceding call, and each member shall (subject to receiving at least
fourteen clear days’ notice specifying when and where payment is to be made) pay
to the Company as required by the notice the amount called on his shares. A call
may be required to be paid by instalments. A call may, before receipt by the
Company of any sum due thereunder, be revoked in whole or part and payment of
a call may be postponed in whole or part. A person upon whom a call is made shall
remain liable for calls made upon him notwithstanding the subsequent transfer of
the shares in respect of which the call was made.

9.2 A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed.



(b) it is in respect of only one class of share; and
(c) it is in favour of not more than four transferees.

10.4 If the directors refuse to register a transfer they shall within sixty days after
the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal.

10.5 No fee shall be charged for the registration of any instrument of transfer or
other document relating to or affecting title to any share.

11 Transmission of Shares
11.1 In case of the death of a member, the survivor of survivors where the deceased was
a joint holder, and the personal representatives of the deceased where he was a
sole holder or the only survivor of joint holders, shall be the only persons
recognised by the Company as having any title to his interest in the shares; but
nothing herein contained shall release the estate of a deceased member from any
liability in respect of any share which had been jointly held by him.

11.2 A person becoming entitled to a share in conseguence of the death or bankruptcy of
a member may, upon such evidence being produced as may properly be required
by the directors and subject as hereinafter provided, either elect by notice to the
Company to be registered as holder of the share, or elect to have some person
nominated by him registered as the transferee in which case he shall execute the
appropriate instrument of transfer. All the Articles relating to the right to transfer of
shares shall apply to any such notice or transfer as if it were an instrument of
transfer executed by the member and the death or bankruptcy of the member had

not occurred.

11.3 A person becoming entitled to a share by reason of the death or bankruptcy of the
holder shall have the rights to which he would be entitled if he were the registered
holder of the share (including as to dividends), except that he shall not, before
being registered as the holder of the share, be entitled in respect of it to exercise
any right conferred by membership in relation to meetings of the Company.

12 Forfeiture of shares
12.1 If a call remains unpaid after it has become due and payable, the directors may give
to the person from whom it is due not less than fourteen clear days’ notice requiring
payment of the amount unpaid, together with any interest which may have accrued.
The notice shall name the place where payment is to be made and shall state that
if the notice is not complied with, the shares in respect of which the call was made

will be liable to be forfeited.

12.2 If the notice is not complied with, any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a
resolution of the directors to that effect and the forfeiture shall include all dividends
or other moneys payable in respect of the forfeited shares and not paid before the

forfeiture.



12.3 Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors
determine either to the person who was before the forfeiture the holder or to any
other person, and at any time before a sale, re-allotment or other disposition the
forfeiture may be cancelled on such terms as the directors think fit. Where for the
Purposes of its disposal a forfeited share is to be transferred to any person, the
directors may authorise some person to execute an instrument of transfer of the
share in question.

12.4 A person any of whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares and shall surrender to the Company for cancellation
the certificate for the shares forfeited, but shall remain liable to the Company for
all moneys which, at the date of forfeiture, were payable by him to

the Company in respect of the shares, but his liability shall cease if and when
the Company shall have received payment in full of all such moneys in respect
of the shares, but the directors may waive payment wholly or in part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture of for any consideration received on their disposal.

12.5 A statutory declaration by a director or the Secretary that a share has been forfeited
on a date stated in the declaration shall be conclusive evidence of the facts stated
therein as against all persons claiming to be entitled to the share, and the
declaration shall (subject to the execution of an instrument of transfer if necessary)
constitute a good title to the share, and the person to whom the share is disposed
of shall not be bound to see to the application of the consideration, if any, nor shall
his title to the share be affected by any irregularity or invalidity of the proceedings
in reference to the forfeiture or disposal of the share.

OENERAL MEETINGS

13 AGMs and EGMs — Calling
13.1 The Company 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. The directors shall call each annual general
meeting. Not more than fifteen months shall elapse between the date of one annual
general meeting of the Company and that of the next.

13.2 All general meetings other than annual general meetings shall be called
extraordinary general meetings.

13.3 The directors 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 by section 134
of the Act. Any director or any two members of the Company may call the meeting
in the same manner as nearly as possible as that in which meetings may be
convened by the directors.



14 Notice of General Meetings
14.1 Every general meeting shall be called by twenty-one clear days’ notice in writing to
all the members, to all persons entitled to a share in consequence of the death or
bankruptcy of a member and to the directors. 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, the notice shall specify the meeting to be an annual
general meeting.

14.2 The accidental omissions to give notice of a meeting to, or the non-receipt of notice
of a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at the meeting.

14.3 A general meeting may be called by shorter notice if it is so agreed:

(a) in the case of an annual general meeting, by all the members entitled to
attend and vote thereat;

(b) in the case of any other meeting, by a majority in number of the

members
having a right to attend and vote at the meeting, being a majority
together holding not less than 95 per cent in nominal value of the
shares giving that right.

14.4 Notices shall be served in accordance with Articles 49 and 50.

15 Quorum
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; two
persons entitled to vote on the business to be transacted, each being a member
or a proxy for a member or a duly authorised representative of a corporation,

shall be a quorum.

15.1 If a quorum is not present within half an hour of the time appointed for a general
meeting, the meeting shall be adjourned to such day and at such time and place
as the directors may determine and if a quorum is not present within half an hour
from the time appointed for the adjourned meeting the meeting shall be dissolved.

16 Adjourned General Meeting

16.1 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
days or more, notice of at least five clear days and detailing the general nature of
the business to be transacted at an adjourned meeting should be given (although
the members entitled to such notice may consent in writing to shorter notice).



17 Proceedings at General Meetings
17.1 All business shall be deemed special that is transacted at an extra ordinary 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 directors and auditors, the election of directors in the place of those
retiring and the appointment of, and the fixing of the remuneration of, the auditors.

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

17.3 If at any meeting no director is willing to act as chairman or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the
members present shall choose one of their number to be chairman of the meeting.

17.4 A director shall, notwithstanding that he is not a member, be entitled to attend and
speak at a general meeting and at any separate meeting of the holders of any class
of shares in the Company.

17.5 At any general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll is (before or on the declaration of the result of

the show of hands) demanded:
(a) by the chairman or;

(b) by at least two members having the right to vote at the meeting; or

(c) by a member or members representing not less than one-tenth of the total
voting rights of all the members having the right to vote at the meeting; or

(d) by a member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up to the
Company equal to not less than one-tenth of the total sum paid up on all the

shares conferring that right,

and a demand by a person as proxy for a member shall be the same as a
demand by the member.

17.6  Unless a poll be so demanded, 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.
17.7  The demand for a poll may, before the poll is taken, be withdrawn.



17.8  Except as provided in Article 17.9, if a poll is duly demanded it shall be taken
in such manner as the chairman directs, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded.

17.9 A poll demanded on the election of a chairman or on a question of
adjournment shall be taken immediately. A poll demanded on any other
question shall be taken either immediately or at such time not being more
than 10 Business Days after the poll is demanded as the chairman of the
meeting directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.

18 Votes of Members

18.1 Subject to any rights or restrictions attached to any shares and to any other
provisions of these Articles, at a general meeting, on a show of hands every
member (being an individual) present in person or by proxy or (being a corporation)
present by a duly authorised representative shall have one vote, and on a poll
every member present in person or by proxy (or, being a corporation, present by a
duly authorised representative), shall have one vote for each share of which he is
the holder.

18.2 The chairman shall have a second or casting vote.

18.3 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 members.

19 Proxies of Members
19.1 In accordance with section 138(1) of the Act, any member entitled to attend and vote
at a meeting of the Company (including a member that is a corporation) shall be
entitled to appoint another person as the member’s proxy to attend and vote
instead of the member and the proxy appointed to attend and vote shall have the
same right as the member to speak at the meeting.

19.2 A proxy need not themselves be a member of the Company.

19.3 An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor or of his attorney duly authorised in writing, or, if the appointor is a
corporation, either under seal, or under the hand of an officer or attorney duly

authorised.

19.4 An instrument appointing a proxy may be in any common form or in such other form
as the directors or the Secretary may approve, and the directors may at their
discretion treat a faxed or other machine-made copy of an instrument in any such
form as an original copy of the instrument.

19.5 The instrument of proxy shall, unless the contrary is stated in it, be valid for any
adjournment of the meeting as well as for the meeting to which it relates, and shall
be deemed to include authority to vote as the proxy thinks fit on any amendment
of a resolution put to the meeting for which it is given.



19.6 The:

(a) instrument appointing a proxy and (if required by the directors) any
authority under which it is executed or a copy of the authority (certified
by a Notary Public of any country or in any other manner approved by
the directors); and

(b) instrument terminating a proxy,

shall be delivered to the registered office, or to some other place or to some
person specified or agreed by the directors or specified for that purpose in the
notice convening the meeting, not less than the hours specified in the notice
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking of the poll, and in
default the relevant instrument shall not be treated as valid.

19.7 The instrument appointing a proxy shall be deemed to confer authority to demand or

20
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join in demanding a poll.

Corporations acting by Representatives at Meetings

Any corporation which is a member of the Company may by resolution of its
directors or other governing body authorise such person as it thinks fit to act as
its representative at any meeting of the Company or of any class of members
of the Company, and the person so authorised 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.

Communication of Termination of Proxy and Removal of Corporate

Representative

Unless an instrument terminating a proxy or removing the authority of a
representative of a corporation is communicated to the Company in accordance
with Article 19.6, a vote given in accordance with the terms of an instrument of
proxy, or poll demanded by proxy, or by the duly authorised representative of
a corporation shall be valid notwithstanding the previous termination before the
commencement of the meeting or adjourned meeting at which the proxy is

used.

Members’ Resolutions in Writing

A resolution in writing executed by or on behalf of each member who would
have been entitled to vote upon it if it had been proposed at a general meeting
at which he was present shall have effect as if it had been passed at a general
meeting duly convened and held, and may consist of several instruments (or
counterparts) in the like form each executed by or on behalf of one or more

members.



29 Chairman

The directors may appoint one of their number to be the chairman of the board
of directors and determine the period of which he is to hold office. Unless he is
unwilling to do so, the director so appointed shall preside at every meeting of
directors as which he is present. If no such chairman is appointed, or if the
chairman so appointed is unwilling to preside, or if at any meeting the chairman
so appointed is not present within five minutes after the time appointed for
holding that meeting, the directors present may choose another one of their
number to be chairman of that meeting.

30 Directors’ Remuneration
30.1 The directors may appoint one or more of their number to the office of managing
director or to any other executive office under the Company and may enter into an
agreement or arrangement with any director for his employment by the Company
or for the provision by him of any services outside the scope of the ordinary duties
of a director. Any such appointment, agreement or arrangement may be made on
such terms as the directors determine and they may remunerate any such director
for his services as they think fit. Any appointment of a director to an executive office
shall terminate if he ceases to be a director, but without prejudice to any claim to
damages for breach of the contract of service between the director and the

Company.

30.2 Subject to 30.1 and 30.3, the remuneration of the directors in general shall be
determined by ordinary resolution of the Company and, unless the resolution
otherwise provides, such remuneration shall be deemed to accrue from day to day.

30.3 Any director who serves on any committee, or who otherwise performs services
which in the opinion of the directors are outside the scope of the ordinary duties of
a director, may be paid such extra remuneration by way of salary, commission or
otherwise or may receive such other benefits as the directors may determine.

30.4 The directors may also be paid all travelling, hotel and other expenses properly
incurred by them in attending and returning from meetings of the directors or any
committee of the directors or general meetings or separate meetings of the

holders of any class of shares or of debentures of the Company or otherwise
in connection with the business of the Company or their employments (if any)

by the Company.

30.5 In addition to any statutory pension and social security requirements, the directors
on behalf of the Company may pay a gratuity or pension or allowance on retirement
to any director who had held any other salaried role, employment or office with the
Company or to his widow or dependants, and may make contributions to any fund
and pay premiums for the purchase or provisions of any such gratuity, pension or
allowance.

31 Directors' Interests and Disclosure of Information
31.1 A director who to his knowledge is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company shall declare the

-



nature of his interest at a meeting of the directors in accordance with section 209
of the Act.

31.2 Subject to the provisions for the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office:

(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise
interested;

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in any body
corporate promoted by the Company or in which the Company may be
interested; and

(c) shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment
remuneration or other benefits received by him as a director or officer of,
or from his interest in, such other Company unless the Company
otherwise directs.

Provided that nothing herein contained shall authorise a director or his firm to
act as auditor to the Company.

31.3 For the purposes of Articles 31.1 and 31.2:

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure that the director
has an interest in such transaction of the nature and extent specified; and

(b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as

an interest of his.

31.4 Subject, where applicable, to such disclosures, a director shall be entitled to vote
in respect of any contract or proposed contract in which he is interested and if he
shall do so his vote shall be counted and he shall be taken into account in
ascertaining whether a quorum is present.

ALTERNATE DIRECTORS

32 Appointment of Alternate Directors
32.1 Any director (other than an alternate director) may, in writing, appoint any person
(whether or not a director) to be an alternate director and may remove from office .
an alternate director appointed by him provided they notify the company in writing.



32.2 In these Articles, where the context so permits, the term director shall include an
alternate director appointed by a director

33 Alternate Directors’ Attendance At, and Notice of, Meetings

director in his absence. An alternate director who is already a director of the
Company in his own right, will also be a director (and may vote) in his own right.

34 Alternate Directors’ Remuneration
An alternate director may be paid expenses and shall be entitted to be
indemnified by the Company to the Same extent as if he were 3 director byt
shall not be entitled to receive from the Company any fee in his Capacity as an
alternate director, except that such part (if any) of the remuneration otherwise
payable to the director appointing him as an alternate director may by notice in
writing to the Company from time to time direct.

MEETINGS AND PROCEEDINGS OF DIRECTORS

36 Notice of Board Meetings
36.1 A director may, and the Secretary at the request of a director shall, call a meeting
of directors.

36.2 A director whose registered address is not within Tanzania shall be entitled to have
notices sent to him as if he were a director with a registered address within

Tanzania.



(i) atall meetings of the Company;
(i) of the holders of any class of shares in the Company;

(i) of the directors: and

(iv)  of committees of directors.

SECRETARY

42 Secretary
42.1 The Secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit: and any Secretary
S0 appointed may be removed by them.

42.2 A provision of the Act or these Regulations requiring or authorising a thing to be done
by or to a director and the Secretary shall not be satisfied by its being done by or
to the same person acting both as director and as, or in place of, the Secretary.

COMPANY SEAL

43 The Seal
The seal shall only be used by the authority of the directors or of a committee
of the directors authorised by the directors. The directors may determine who
shall sign any instrument to which the seal is affixed and, unless otherwise so
determined, it shall be signed by:

(a) a director and by the Secretary; or

(b) by two directors.

ACCOUNTS AND AUDIT

44 Accounts
44.1 The directors shall cause proper books of account to be kept, in the English
language, with respect to:

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

(b) all sales and purchases of goods by the Company; and

(c) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept such books
of account as are necessary to give a true and fair view of the state of the
Company's affairs and to explain its transactions.



44.2

44.3

44.4

445

sent to every member of, and every holder of debentures of, the Company.
Provided that this regulation shall not require a copy of those documents to
be sent to any person of whose address the Company is not aware or to
more than one of the joint holders of any shares or debentures.

Audit
Auditors shall be appointed and their duties regulated in accordance with
sections 170 to 179 of the Act.

PROFITS & DISTRIBUTIONS

46

Capitalisation of Profits

46.1 The directors may, with the authority of an ordinary resolution of the Company;:

(a) resolve to capitalise any part of the amount for the time being standing
to the credit of any of the Company's reserve accounts or to the credit of
the profit and loss account or otherwise available for distribution, and
resolve that such sum be capitalised to the members who would have
been entitled to it were it distributed by way of dividend (and in the same
proportions), and apply such sum either in or towards paying up any
amounts for the time being unpaid on any shares held by such members
respectively or in paying up in full in issued shares or debentures of the

Company to be allotted and distributed;

(b) make such provision for the issue of fractional certificates or by payment
in cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions; and




(c) authorise any person to enter on behalf of all the members entitled
thereto into an agreement with the Company providing for the allotment

47.2 No dividend may be declared or paid unless the directors have made a
recommendation as to its amount. Such a dividend must not exceed the amount
recommended by the directors.

47.3 No dividend may be declared or paid unless it is in accordance with members'
respective rights.

47.4 The directors may, before recommending any dividend, set aside out of the profits
of the Company such sums as they think proper as a reserve or reserves which

not to divide.

47.5 Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid on the shares in respect of which

47.6 Any general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment of such dividend wholly or partly by the distribution of
assets and, where any difficult arises in regard to the distribution, the directors may
settle the same, and in particular may issue fractional certificates and fix the value
for distribution of any assets and may determine that cash payments shall be made
to any members upon the footing of the value so fixed in order to adjust the rights
of members, and may vest any assets in trustees.

47.7 Subject to Article 47.6, where a dividend, or other sum which is a distribution payable
in respect of a share, is declared, and payable in cash, it must be paid by transfer
to a bank or building society account specified by the distributionrecipient in writing



47.8  Any one of two or more joint holders may give effectual receipts for any dividends
Or moneys payable in respect of the shares held by them as joint holders.

47.9 No dividend or moneys payable by the Company in respect of a share shall bear
interest against the Company unless otherwise provided by the rights attached to
the share.

47.10 Any dividend paid by cheque which has remained un-cleared by the recipient for
twelve years from the date the cheque was sent shall, if the directors so resolve,
be forfeited and cease to remain owing by the Company.

NOTICES & DOCUMENTS

48 Formalities for Signing Documents

signature is confirmed by receipt of the notice, resolution or document bearing
the original signature 'in manuscript within 60 days of receipt of the
reproduction.

49 Requirement for Writing for Notices

Except where stated to the contrary in these Articles, any notice to be given to
or by any person pursuant to these Articles shall be in writing. A notice calling
a meeting of directors need not be in writing.

50 Service of Notices
90.1  Notice may be given to a person (including a corporate) who is (or on behaif of) a
member or director of the Company:

(a) personally (including by courier);
(b) by sending it by post (or by air mail in the Case of an address for service

outside Tanzania) in a prepaid envelope addressed to the person at his
address given for notice;
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