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The Companies Act, 2002
Company Limited by Shares
Memorandum of Association

Of

Kiluwa FoilsTech Limited

The name of the Compuny is “Kiluwa FoileTech Limired’
The registerid office of the Cotnpany will be situated in the [inited Republic of Tanzania
The objects for which the Company is established are the following;

3.1 To manufacture, design, and supply packaging solulians, including bt not limited to food-
grade foils; aluminum foils, plastic wraps, and othes food packaging materials,

3.2 To engage In the importation, exportation. and distribution of packaging products and
ralated materials for food and olher consuniable substances.

3.3 To provide costom packaging solutions, induding branding and product labaling for foc:d
manufaciurers and retallers,

3.4 To research develap, and innovate in eco-frendly and bodegradable packaging materials
for the preservation and protection of food and ether consuinables,

3.5 To engage fn the whalesale and retai] rade of packaging materials, machines, and equipment
used for senling, storing and pressrving food items. '

3.6 To establish and eparate manefecturing plants and facilities for the producton of food
packaging materials, folls, and related products,

3,7 Te oller consulling services in the flold of food safery, packaging design, and regulatory
compliance for packaging materialg. ' ’

3.8 To acquire and maintnin tmdemarks, patents, and intellectunl property rights related to
packnging products and technology.

3.9 To collaborate with local and internationnl companies, supplivre, and distibutors for the
enhancement and distribution of packsging materials and products,

3.10 To engage in any other business aclivities rzlnted 1o or incidental to the manufnéturin
trading er distribution of packaging materials for food and other Ilb'ﬁﬂm.'t-s.u u B

3.11 T dn all or any of tie abiove things cithes alone or 13 & member of 1 R
teading group or consortivm, i Tanenia and in any ather pare f‘l;!; e \"-'l.rr:'ld* I
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312 To carry on any other business oracvity of nny nare whamsoever which may seem ta

the Directos to bic capable of being conveniently or advaniageo
canncction or conjubction with, any business of the Company heteinbefore ot
hereinafter nathodzed or otherwise uilizing the Company’s assets, skills, luaowe-how Gr

expertise 45 the Divectors consider fin

usly carried on, i6

pany ray think conducive or

313 To do all such ather things as are incidental or the Com
ta obwmin all powers and

incidental 1o the atminment of the above objects and
authottie necessiry to caery out or extend the above objeats;

32 AND it is hereby declared that:

3.2.1 The objects set forth in rthis clause ghall net, except when the conlext expressly

S0 pequired, be in any way limited or vestricted by reference to ar inference from the terms
of any sub-clause or any name of the Company. Nane of such sub-clause or the objects
therein specified or the powets thershy conferréd shall be deemed subsidiary or auxiliary
merely to the object mennoned 1o the first sul-clause of this clause and the Company
shall have full power to exercise all or any af the powers conferred by any past af this
cdlause in any patt of the world and jiotwithstanding that the business undeartaleivs
property or 2018 proposed to be transacted, acquired, dealt with or performed do o 1 L
within the objects of the first sub-clause of this ¢lause.

3.2.2 The word “Company” in this clause, slill be deemed, to inclade any parinesiks,
other bady ov persons, whether incarporated, and whether domteiled i the Lauiea
Republic of Tanzania or cisewhere and the intention is that the objects specifie
parageaph of this clavse “shall except where otherwise expressed in such
parsgeaph, be an independent main object and be in no way limited or restricted
by refercnce to or inference from the terms of any ather paragraph or the name of the
Company and may be catried out in as full and ample manner and constried in as wide
4 sense as if each of the #aid pamgraphs defined the object of a separate and distnct

d ineach

compary.

4. The liability of the members of the Company is limited.

The authorized share cipital of the Compariy at the dace of repistiation of this Memetandum of
Associaton is Tanzania Shillings Five Hundred Million only (Tsh, 500,000,000.00) divided
into Five Hundred (500) shares ol One Million Tunzanian shillings (Tsh. 1,000,000.00)
each, with power ta increase or reduce the capital, 1o conzolidale or subi-divide the share into
shares of larger ar smaller ammount and to issue all or pay pact of the said eapital.

3

The Company has power fo increase or reduce the said capital and to issue any part of its capiral
arginal or increases witis of without any reference, priodny or special privilege or subject to n:w.
postpuUnement of Aghts to any conditions or restdctdons. :

The shares in the anginal or any i.n.::ri::*_q_-:i capital may be divided into severs| classes and there
may be atiached (hereto respectively, any preferential, deferced or special rights; privil
conditions or restrictions as to divided capital, - G

We. the sever| persans whose names and addresses are subseribed below, are desirous of be
. 5 - 5 ¥ = '
formed into a Company, in pursuance of this Memomndum of Association and we mﬁr_,cm:l_tﬂg
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agree to fake the number of shases in the capital of the Company sel oppesite our respeclive

naAmes,

Names, Address and Descriptions of
Subscribers

MNumber of Shares
taken

Signature of
Subscribers

I. KILUWA GROUP OF COMPANIES
LIMITED
P.O. Box 70241
Dar es Saluam — Tanzania.

499

Mahiamed Soid FKilawa

I

MOHAMED SAID KILUWA
PO, Box 70241

MhMwranza — Tanzania.

DATED st Dar es Salaam this 06 day of November, 2024,

ess e above signatures:
Signature: = S

Name: ;%)ﬁ‘-tl L‘_é D - ‘E’T-‘ll.,,u E‘jc:

Address: 36y ezt S

Qualification: Advocate/Notary Pub
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The Companies Act, 2002
Company Limited by Shares
Articles of Association
Of

Kiluwa FoilsTech Limited

Preliminary

L Table A

are modified or excluded by

The Regulations contained in Table A shall, except where they
to any such

these Arficles or dre inconsistent hierewith, apply to the Company and, subject to 2
modification, exclusions or inconsistencics, shall together with these Articles -:mu:umtt.j the
Articles of Association of the Company to the exclusion of any other rogulanons ot articles

of assoriation.

2, Interpretation

In these Articles, the fallowing waords have the following meanings:

YA the Comparnies Act 2002 as amended from nme to tme
“Articles™ these Arncles of Associadon as amended from tume o ome
“Table™ Tahle A in the Schedule 1o the Companies Act 2002, Save as otherwise specifically

rovided in these Articles, words and expressions which have partcular meanings in
Table A shall have the satne meanings in these Articles; and

"Regulatdons’” means Regulations contsined in Table A to the Act.

“Tah'™ means  Tanzanian Shillings.

Teicsences in these Articles and in Table A to writing shall be construed az including references 1o
any rm.'_ﬂ'lﬂﬁ of rﬂ;;gm:ﬂng or J-"L']_?:‘L'rdu I:Lﬂg wordsin a I-E'gj-.lﬂe and ﬂﬂﬂ—u:!-nﬁiturf form.

Words denoting the singulir ghall include the plural and viee versa. Words denoting the masculine
shall include the feminine. Wards denoting persons shall include body corparate and uninc orpotated

2sS0Cntions.

Headingsin these Articles are for convenience anly, they shall net a{fect the inter preiation herenf

q|Page
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Shure Capltal

Amount of Share Capital

The muthorized share eapital of the Company at the date of registeation of this Memorandum
of Aszociation is Tanzania Shillings Five Hundred Million only (Tsh. 500,000,000.00)

divided into Five Hundred (500) shares of One Million Tanzanian shillings (Teh.
1,000,000.00) euch,

Lssue of shares and form of share eortificnte

41 Noshares in the Company or any right to subscribe for ar convert any securify into
shares in the Company chall at any time be allotred unless seven (7) days' nonce
before that allatinent, 1o every shaceholder for the identity of the proposed allottec
THpItes

42 Every shate cectificate shall be ¢vectited by the Company in such manner ns the
direttors may decide (which may inelude the use of the seal or manual or facsimile
signamures by one or more directors) and shall specify the numbet of shares 1o which
it relares and the amount paid up on those shares.

Directors’ Authority

The directors ave autharzed to eercise all powers of the Company 1o allot relevant
securitics, but enly if the nllotment otherwise conforms to the requirernents of these Articles.
The maximum aominal amouns of relevant securities which majy be allotted under this
authority shall be the nominal amount of the unissued share capital ar the date of adoption
of this Article of suih othier amount s gy from tme o time be authodzed by the Company
in a genersl mecting.

Transfer of shares

Restrictions of Trmnsfrs

Mo membes shall zell tnnsfer, sssign, pledge, charpe or otherwise dispose of any share or
any interest in any share except {and subject ro the provisions of Regulation 22 and Amcle
7 heein helow) with the prior wiitten congent of all ather members for the time being.

Directoss’ Right to Refuse Registration

‘Thie directors may in their absolute disererion and without assigning any reason therefors
cufuse to togister any wmnsler of shares (not being fully-paid shares) o a person of whem
they do not approve or of 2 chare oo which the Cormipany has a lien.

S|Pago




10.

General Meetings

Adjourned General Mecting

10 quorim Is not present within Ll un boue of the tne appainted fors peneal meetlng,
the meeting shall be adjoumed (o such doy and ar sl e and place s e diteeloes miy
dierermine and il g guBE s (ol preseit withn Bl p lowe frony phe time n[i].‘rrimlr.‘d foir
the adieuened mesting the meetig shall be divsalved.

Viotes

Subjeet to dany rights or redtdetions pinehed o any shares and 10 a0y sl provigens of
these Artdcles, at o geneml meeting, on o show of hunds, every mgmber profeit in pereen
shall bave one vote, and oo o poll every member pregent in person or by proxy shall have
otie vote for cach shase of which e & the holder.

The chninnan shall bave o second or casting vole. Regularion 53 shall apply aecerdingly.

Proxies

BDeposit and Form of Proxy

10,1 An instrament appointing o proxy shall be in writing, exceuted by of on behall of
the appointér ind in any common fomm or insuch other fomm as the directors may
approve, and the directars may st thele diseretion wear o fexed or other machine-
made copy of an instrument in any guch form as an orginal copy of the instrament.

102 The instrument of peoxy shall, unless the connaey s stted in i, be valid for any
adjournment af the meeting s well ue for the meeting to which it relates; and sliall
be deemed 1o include suthority 1o vote as the proxy thinks fit on any amendment of
a fesolution put 1o the meoting for which it ie given.

103 In this Avticle and for the purposes of Repulaton 63, “address™ in relation o
oleerronic commurieatons inchide any number or addosy wsed (or 1he purpose of
such eimmiunicanion.

04 The nstiamen appeinting a progy and (05 vequired by the diveetors) aoy aythordy
under which it Is extouted or o copy of the authoriy (cerificd nammili:;' o in nnlllr-
athier mwaner approved by the divcetom) may be delivered 1o the repistered uilice,
o to soimie otlicr [I-|:H{.'L‘ vaE b LAV [RErien l]'h::t‘.Jl'Jt:tl orageeod by the dikectors, el
the tine Tor holiling the mecting or sdjpumal meeting at which he peeson named
iy the inatnemeht proposes de aet or, bnoeise ol o poll wken after the date of the
teeting or adjonmed meeting, befare the tme appatnted for ihe mking of e poll,
g sk Tl ey which b nen seodeliveresd whnll e nvalid
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14,

Directors

Number of Directors

Unless and undl the compary shall otherwise detenmine by special reschigon:

11.1.  The number of Direciors shall not be less than two und shall not be subject (© any
maximium pumben;

112.  The following persons shall be first Ditectors to the Company: -
I Mohamed Said Kiluwa
ii. Maima Mobhamed Eilowa

113, Future Ditectors shall be appointed as provided in these aricles
Share gualification
No shareholding qualification for directors shall be required.

Directors’ Remuneranon

Any director whe serves on any coinmitice, ot who etherwise pecforms services winch in
the opinion of the directors are ourside the scope af the ardinary dudes ol a director, may
be prid such exua remilinernton by way of salsry, commission or oth prwise o may reccive
such other Lenchits as the direciors miay demrmine. Regulaton 81 shall be exrended
accordingly.

Appointment and Removal of Directors

Appointment and Retirement of Directors

The Company may by ordinary resoliton sppoint 4 pesson who s willing ro act/to be a
director either to fill 2 vacancy or to be an addidonal dirccror. Regulation 84 and 85 shall
apply to this Article accardingly.

Vaeation of office

The Campany may by ardinary resuluton, remove any director fram office. Any director
who is nn employee of the Company and who ceages 1o be an employee shall be removed
from office from the date on which his/her emplayinent censes. Reguladon 86 shall appiy

nccardingly.

Appointment and Removal of Alternate Diceetars

Appointment of Alternate Directors

161 Any director {other than in aliemate ditector) msy sppeint any person (whether or
not & director) o be an altorate director and miay remove from office an altemate
diveci6r appointed by hum.

7IPage




18.

19.

162 In these Articled, where the context so permirs, the wemn “directos” shall include an
tlternate direcior appointed by a director. A pesson may be appointed as an afternate
director by mare than one director.

163  The appomntment of an altemaze divectos shall detesmine on the happening of any
event which if he were a disector would cause him to vacate such office or if the
director of whom ke is the alternate ceases 1o be u director.

Anendance and Notice of Meetings

17.1  Analterniare direcror hall be entitled to receive notce of all meetings of the directoss
and of all rectings of commitiees of dircerors of which the appointec is n member,
to attend nd vote ar such meetings at which the director appoinang him is not
personally present, and genemlly o pecform all fancrions of hi¢ appaintor asa
directar i his absence. An ltemate direetor who is alseady a director of the

Company in his own right, will alse be 7 director (and may vote) i his own right.

172 A resolution or document spred by an altemate director need not also be signed by
his appeintor and, if it is signed by his appeintes, it need not be signed by the
altemnate dicector in that capaciny,

Altemate Diregrors' Remuneration

An aliernnte director may be paid expenses and shall be entitled 1o be indemnified by the
Campany to the samie extent as if he were s direcror but shall not be entitled to receive fram
the Company any fee in his capacity as oo alternate director exeept such part (if any) of the
remuneragon otherwise payable to the director appointing him as an aliemate divector may
by potice in writing to the Company from ume to ame dicect.

Meetings and Proceedings of Dircctors

Proceedings of Directors

Subject ss provided i these Auvicles; the divectors may meet rogether for the disparch of
business, adjoucn and otherwise regulate theie meerings a8 they think .

MNaotice of Board Meetings

01 A disector may, nid the seoretary, at the vequest ol a ditectar eall 3 mweting of
dircotars,

af.2 A divector whose tepisteeed nddreess i not wathin Taneinin gliall e entitled 1o have
notices sent 1o him as i e were o director witly o reglsrered address within Tanaania

203 Naotice farmeeting of ihe direcrors shall e deemed w be peaperdy given o w diseetor
if it s given to him pessonally or by woed o foutlt or siat in writing (inchding Ty
e-mnil) 1o hit at his lest known addeces or any otier addits given by hio o I.l'l:‘
Company: for this purpase, oc by any other means aathoreed in wonog be the
divecior caneeried |
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20.4 i o .
A director mny waive netice of iny meeting either prospectively or rerrospectvely.

20.3 II"*“: parties will epsure thar ot least seven days’ notice of a meeting of dirscros i
given toall dizeciors entitled to receive notice accompanied by:

2050, An ngenda specifying in reaspnalile detil the matiers to be mized at the
meging: and

20.5.2, Capies of any pansts in be discussed at the meeting.

206 A sherter perod of notice of u sneeting of directors may be given if & majoriy of
directors agree in writing,

207  Matters ot an the sgenda may not be wised st a meeting of diretars, or husiness
conducted In relation to those matters, unless all the directars agree in writing:

Telephone Board Meestings

The ditectors, any cammittee of the dicectars, shall be deeméed to meet waether if, being in
separate locatians, they are linked by conference telephane ar other commumnieation
eduipment which allows those participating to hear and spenk to cach other, Such & meetng
shall be deeimed to ke pluce where the laipest group of those participating is assembled or,
if there is no such group, where the chairman of the meeting is.

Directors' Interest and Disclosure of Information

Directors' Interests

A directar whe to his knowledge is in any way, whether divectly or indirectly interested in a
conteact o proposed contyact with the Compuy shall declace the nature of his interest at a
meeting of the directors in secordance with the Aer. Subject, where applicable; 1o such
disclosure, a disector shall be entided to vote in respect of any contract br proposed contract
in whieh he isinteresiod and if e shall do =0 his vote shall be counted and he shnll be aken

inta account in ascermining whether a quomim is present,

The Seal

The Directors shall provide for the safe custody a seal, which shall only be affixed to any
Instrumignt by the authodty of the Directors ar committee of the Directors authorised by
the Directars in that behall and cvery lostrument (o which the seal be affixed shall be signed
chall b counter sipned by the secreeary or by second Divector or same

ly & Direstor and 1
otler persan appointed by the Directors for the purpose.

All deeds, contracts, power al attomey and the ke o which the campany is 0 party shall be
signed lry one Director and the secretary of the company, 6 a gecand Direcior and all deed

shall fn addinon bear the senl of the compnny.
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Notices and Timé of Service

Motices

A mmember whnie regsatened sedddrens (0 o withon Tarssnis dhell be enstled 1o i
atice tent 10 him ns if be were o member sk o sezgisiered addres with= Ta -
The Regulutioon 59 shall nni spply 10 thae Arnele,

Ay notce ur ather documem mins e served on. or deliversd 1o 2oy member by the
Company ether peresnally, ér by sending it by courer sddressed 1o the membes T!
s regstered address o by fax ton mumber FT{J"I-‘E:;:J'! by the menster ot
purpose, o by leaving it at his megstered addresy =ddressed o the member, ot by
any other meane suthorized in arting by the mamber concemed

Time of Seovice

2.1

153
=
a

Any nonce or other document of gven persoaally or sent by cousier, ghull be ﬂE:E?'iEd
served when delivered; and if sent by fax, shall be deemed served when rjiqwan:n:d_
In proving such wavice or delivery, it shall be sufficient to prove that I.'!? posce oF
document was delivereel 1o the address gven for nodee, o, in the case ofa ==,
such fax was duly disparched 1o 8 curen fax aumber of the addresses.

thas

Any requirement in these Articlis or in Table A for any notice; resdlution o ;LiJ::
document to be signed by, or on behalf of any person shall be Seem=c am:-nlsd
where i notice, resolutisn or other document is seceived with the sigasture of the
relevant persan reproduced thereon by means of facsmnde copy if such signgurs 2
confirmed by receipt of the notice, resclution or document besring the oogmal
sipnanre in mangscnp-

Borrowing and Guamantee Powers

271

3l

The Dircctors may exercise all powers of the company 10 bomow money and o
mortgage or charge it undermking: properry and vocalled capital or 2oy part thezeof
and o issue debentutes, dibenture stock and other securities whether outright ar as
securty far any debs, liability, or ebligation of the company or of any third pazey
and

The Directors may alio guarmntes, grant indeminities in respect of, suppart or secure,
whether by personal covensnt or by maorigaging or charging all or any past of the
underzaking, propersy and assets (present and forure) and uncalled capital of the
camnpany or by both such methods, the performance of the contricts or obligatons
and the repaymient o payment of the principal and premdum of and Interest and
dividends on any securities or obligations ol any company sthether having objects
ar engaged. or iniending 1 engage @ business similar 1o those of the company or
not, notwithsmndiag the fact thar the company may not receive any considerstiaon
or advantzpe, direct ar indirect, (rom entering ino any such guarantee or other
agmngement or transacbhon contemplated hercdn;
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Indemn ity

28 Every Ii?'i:'lcclm or other afficer of the compnuy, scting in good Fith, shall be entitled to be
indeimmfed out of the assers of the company apainst all costs, chargpes, expenscs, logees and
labilities which be mav sustain or ineur in ot abiow the execution r_;t' thie dunes of his affice
ar atherwise in veliion thereto, ineluding any labity incurced by him in which judgement
18 gven 1o his favour or in which he s acquitted or in connection with any applicauon wrniler
provisiana of the Ace, in which relief is granted to him by the eourt. No Director or other
officer shall be hiable for any loss dunage or misfortune; which may bippen to o be incurred
by thee company in the execution of the duties 66 hi= offiee or in relation thereto. But thiese
Articles shall only have effect in so far ai fis provisions are nat svoided by pronsions of the

Diecree
MNames, Address and Descriptions of Number Signature of Subsen bers
Submcribers al Shares
taleen

Methamed Said Palewn
1. EKILUWA GROUP OF COMPANIES 499
LIMITED
PO, Box 70241
Dar vs-Salaam — Tanzanis.

2. MOHAMED SAID KILUWA |
PO, Box 0N
Awennsn— Taneanin

DATED at Dar es Salaam this 06 day of MNovember, 2024,

Witness to the above signatures:

Signature: -‘-G:T—-Ql - _-.
= o= _

Name: Kl )Uf_t“-"s Q —\:.u_-& \ 1

Address: 2oy &2z TIMNG
Qualification: Advocate/Notary Pull
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