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THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
KITULWE COMPANY LIMITED

The name of the company is “KITULWE COMPANY LIMITED"

The Registered office of the Company will be situated in Tanzania Mainland.
The objects for which the Company is established are:-

To acquire, take over, promote, establish, engage in and carry the business of
commercial farmers, profession farmers, planters, harvesters, spravers, seed
growers, plaziers breeders of and dealers of livestock, market gardeners,
arboriculturarists, agriculturalists, horticulturists, floriculturists, dairymen,
vegetable, oil extractors, poultry and bee-keepers and any other businesses in

connection with floriculture, arboriculture agriculture and horticulture.

To carry on the business of farming in large and small scale. To promote
marketing of agricultural and improve small scale farmers, to fight poverty and to
educate them on good farming practices so that they get good harvest and
improve their life standards.

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 mcluding industrial
chemicals and all products.

To carry and promote and trade or business of farm and agricultural inputs,
equipment, implements, tools, packaging materials and deal in the livestock and
or the veterinary health care products to farmers and stockists, to buy, sell, supply,
distribute whether in retail or wholesale fertilizer, insecticides, fungicides, growth
stimulants, agro seeds, farm implements and tools, animals feeds, veterinary drugs
and any related goods and import and export agriculture and food technology,
industries and equipment, manufacture and semi processed products in Tanzania
and other parts of the world.

To carry on the business as general exporters, importers, distributors, buyers and
sellers of agricultural products, such as maize, tobacco, coffee, tea, cashewnuts,
peanuts, beans, cereals, sunflower, simsim, cowpeas. yellow gram, green monks,
sesame, etc, and to be general suppliers in local and export markets, to be general
barbers and confectioners and generally to be traders and manufacturers of the
above.
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To carry on the business of dealing in importing, exporting, marketing,
manufacturing stocking, buying, selling whether by wholesale or retail of various
categories of goods and merchandise, and to act as insurance agents, commission
agents, brokers and manufacturers, representatives in all fields. To be agent of
foreign company and to establish business enterprises whether small scale,
industries and generally deal in all kinds of general merchants and to import,
export and all either by merchandise and articles of all description.

To carry on the business as manufacturers, principals or agents representatives of
importing, exporting, buying, selling, distributing of new and used motor
vehicles, 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 carry on the business as general traders, suppliers, merchants, stockists,
wholesalers, retailers and dealers in all types of electrical goods, hardware,
building materials, spare parts and maintanance, tyres, tubes, tools and accessories
for all types of automotive, motor vehicles, agricultural machinery, implements,
equipment, all kinds of industrial projects machinery and equipment, timber,
fishing gears, groceries, computers, office equipments, cooking oils, foodstuffs,
cosmetics, oils, paints, spinits sheets, hinges, screws, iron mongery, textiles piece
goods, all types of leather goods, shoes, bags and other similar goods.

To carry on the business of general traders, merchants, manufacturers
representatives and to buy, sell, hire, manufacture, barter, trade and deal in
property, mechanical machine shop, spare parts and machinery of every
description, goods and articles and merchandise of all kinds and to transact any
and every description of agency, insurance agents, commission, distribution,
marketing, commercial, industrial, manufacturing, merchantle, insurance and
financial business.

To carry on, conduct, manage, develop and prosecute any of these businesses in
such manner and in such place or places, either in Tanzania or elsewhere, as the
Company may think requisite or proper, and generally to buy, sell grow, cultivate,
manipulate, manufacture, import, export and deal (both wholesale and retail) in
tobacco, coffee, tea, cocoa, sunflowers, simsim or other products of forms of
tobacco, coffee and also any articles or things connected with such business or
which are likely to be require in any shape or form by consumer of coffee.

To carry on the business as a general dealers of alcoholic such liquor, spints,
distilleries, wine and wine merchants, to produce, buy, sell and prepare the same
for market, import, export and manufacture and deal in articles of all kinds
alcoholic.

To carry on the business of wholesalers, retailers, general traders. suppliers,
merchants, importers, exporters, stockists and dealers in all types of shoes, belt,
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clothes, textile materials, tie and dye, boutique, bags, flowers, selling second hand
clothing, dresses of types and description whatsoever,

To carry on the business of household, domestic appliance and electrical goods.
audio visual goods, electronic items, building material, hardwares, foodstuff,
agricultural products and merchandise of every nature, kind and description
whatsoever as a dealer, wholesaler, retailer, distributor, importer, exporter and
after sales service and repairing,

To carry on all or any of the business of transport, camage and haulage
contractors, owners and charter of road vehicles, aircraft and ships and boats of
every description and carriers of goods and passenger by air, road, rail or water
and to establish, acquire, maintain and operate transport service of every
description both public and private and all services ancillary thereto and for such
purposes or as independent undertakings to purchase, take in exchange, charter,
hire, build, contract or otherwise acquire and to own, operate, work, manage,
maintain, repair, service and deal with and in air, road vehicles, aircraft and
vessels of every supplies therefore and to conduct any such business within the
country or any other state in Africa or Europe or Asia and or any other foreign
country.

To engage in and carry out the business of proprietors and managers of food
outlet, hotels, restaurants, cafes, road houses, motels, safari and holiday camps,
caravan sites, guest houses, apartment housekeepers, refreshment and tea rooms,
milk and snacks bars, tavern, beer house and lodging housekeepers and to provide
food and catering services to individuals, private and public institutions and to
industrial and business concemns.

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 all or any of the business of transport, carriage and haulage
contractors, owners and charter of road vehicles, aircraft and ships and boats of
every description and carriers of goods and passenger by road, rail, water or air
and to establish, acquire, maintan and operate transport service of every
description both public and private and all services ancillary thereto and for such
purposes or as independent undertakings to purchase, take in exchange, charter,
hire, build, contract or otherwise acquire and to own, operate, work, manage,
maintain, repair, service and deal with and in road vehicles, aircraft and vessels
of every supplies therefore and to conduct any such business within the country or
any other state in Africa or Europe or Asia and or any other foreign country.

To carry on the business of establishing and running supermarkets, department
stores, shopping malls, provision stores, groceries and shops of all kinds and
description and generally to deal with such activities.

To carry on the business of manufacturing and exporting of all kinds of forestry
and agricultural machinery. plants, implements, tools and accessories, manure and



(t)

(u)

(v)

(x)

(¥)

()

(aa)

insecticides used in connection with or required for amimal husbandry and
agriculture.

To carry on all or any business of publishing, printing, distributing and selling of
business, management, industrial, scientific. academic, communications,
financial, agricultural, social and environmental information technology
periodicals, brochures and books and any other reading materials.

To carry on the business of supplying of stationery, office equipment, writing
materials, teaching aids and other educational establishment and as agents, school
uniforms and stationers in all their business and to buy and sell stationery, office
requirements and equipment, all types of books, sundry goods and to act as
general merchants and commission agents of print and bind and manufacture
stationers and other requirements.

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 and act as managers of investments and investment
company, real estate agents, property managers, developers, valuers, decorators.
engineers and to generally be able to carry out activities of any description with
regards to land, property and real estate, investment in any type of property,
buildings, lands, 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 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, casseties- and effects
supposed 1o contain minerals, diamonds, or other precious stones, and any
interest therein, and to explore, mine, work, excise develop and tum to account
mines and mining rights and any undertaking connected therewith.

To carry on the business of agents, consultants or representatives of foreign or
local manufacturers, industries or other like organizations in any type of goods,
products, commodities and services.

To carry on the business of financial and managerial consultants and to act as
managers, advisors and consultants in the field of accountancy, auditing business
management and in any other business which may be useful carried in
conjunction therewith,

To carry on the business and act as managers of investments and mvestment
company, real estate agents, property managers, developers, valuers, decorators,
engineers and to generally be able to carry out activities of any description with
regards to land, property and real estate, investment in any type of property,
buildings. lands, securities, bonds, shares and any property acl as a holding
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company with subsidiaries and invest in any projects as the company may think
fit

To engage in investment scheme for construction, rehabilitation, erection,
ownership and management of commercial buildings, export processing zones
and special economic zones, to buy, sell, hire, manufacture, trade, and deal in
property, goods, produce, articles, and merchandise of all kinds and transact any
and every description as development agency. distribution, marketing,
commercial. industrial, manufacturing, mercantile, insurance and financial
business and carry on the business of traders, general merchants, general
storekeepers, metals, commission agents, business consultants, market research
consultants, business transfer agents, company promoters, underwriters, financiers
and bill brokers, del-credere agents, barter traders, court brokers, auctioneers and
generally to execute and undertake agencies of all kind or carry on the business of
warchouse construction, landscaping, engineering, general civil works and deal in
all kinds of scrap metal and precious metals.

To carry on the business of marketing, services, consultancy and selling of all
types of information technologies, computer systems, conference systems,
telecommunication Systems, security systems, public address systems, data
communication and to train, research, install and after sale services of electronic
systems, voice and data networks and any other systems or components which the
company may think fit. necessary or incidental to this business.

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

To carry on the business of establishing and running shops, shopping malls,
provision stores, supermarkets, department stores, groceries food and shops of all
kinds and description and generally to deal with such activities.

To purchase or acquire freehold, leasehold or other immovable property and
movable property generally and also rights, privileges and easements over of 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 persomns or corporations, either with or
without interest upon the security of frechold or leaschold 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 ar any term or terms of
years of any property in Tanzania, or elsewhere upon such terms, and conditions
as the Company may think fit.
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To carrv on the business of spare parts for different types of machines and
instruments including motor vehicles, cars, trucks, lorries or other vehicles.
agricultural implements, mining implements and any other machinery, tool maker,
metal workers, boil makers and any other kind of machine whatsoever.

To engage in and carry out the business of proprietors and managers of hotels,
restaurants, cafes, road houses, motels, safari and holiday camps, caravan sites,
guest houses, apartment housekeepers, refreshment and tea rooms, milk and
snacks bars, tavern, beer house and lodging housekeepers and to provide food and
catering services to individuals. private and public institutions and to industrial
and business concems.

To purchase, take on lease and otherwise acquire for investment or resale any
estate, land, buildings, easements and other rights and interests in immaovable
property or any tenure in Tanzania and elsewhere and to sell let or lease exchange
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 mstallment 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, frustees, 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 securifies
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.
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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
gnarantees 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 i, or
to take a demise for any term or terms of years of any frechold or leaschold
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 mstruments.

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 obtain any provisional order, ordinance or act of Parliament for enabling the
Company to carry any of it is objects into effect, or for affecting any modification
of the Company’s constitution, or any other purpose which may seem expedient,
and to oppose any proceedings or applications which may seem calculated,
directly or indirectly to prejudice the company’s interest.

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 5,000,000/= divided into 1,000 shares of
Shillings 5,000/= 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
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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 (o take the number of shares in the capital
of the Company set opposite our respective names.

T Names. Addresses, and Description of | Number of shares taken Signature |
Subscribers. by each Subscriber

ATHUMANI RAMADHANI MANDIA ,4( _',h:__
P. 0. BOX 33661 400 7 x

DAR ES SALAAM

GERALD MSAFIRI MSUYA ﬁ"
P. 0. BOX 33661 300 I
DAR ES SALAAM 1

RASHIDI HIZA RAJABU : :
P. 0. BOX 33661 100 C_lf\_:q_.;. ‘

DAR ES SALAAM

IBRAHIM SAID MWAIMU
P. 0. BOX 33661 100
—

DAR ES SALAAM

ALBERT ABRAHAM SHEMBILU . 41
P. 0. BOX 33661 100 I# 5
DAR ES SALAAM

Dated at DAR ES SALAAM  this 14" day of July, 2020

Witness to the above signatures:

o _ VICTORIA PAULO
ame b srvensbe R
-klu.“-{' .__“ x '.4-_ :
Signature : et o b A e )
P OBOX 22018 D'SALAAM S| e
Postal Address : R P e P e et L .f'f- e

Qualification &'DVDC ATE.,



THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
KITULWE COMPANY LIMITED
PRELIMINARY
E In these regulations: -
“The Act” means the Companies Act 2002 of the Laws of Tanzania.
The seal means the common seal of the Company

When any provision of the Act is referred to, the reference is that provision is as modified
by any law for the time being in force.

Unless the context otherwise requires, the expressions defined in the Act or any statutory
modification thereof in the force at the date at which these regulations become binding on
the company, shall have the meaning so defined.

Any words importing the singular shall include the plural and vice versa, and words
importing the masculine gender shall include females, and the words importing persons
shall include bodies corporate, partnership, firms, cooperatives, societies, etc.

The regulations of Companies Act shall not apply to the company, save in so far as they
are varied or excluded hereby, but in case of any conflict between the provisions herein,
and the provisions under this regulation the former shall prevail, and in addition to
substitution shall be the regulations of the company.

PRIVATE COMPANY

2. The Company is a Private Company and accordingly: -

(a) The right to transfer shares is restricted in manner hereinafier prescribed.

(b)  The number of members of the company (exclusive of persons who are in the
employment of the Company and of persons who have been formerly in the
employment of the company were while in such employment to be the member of
the company) is limited fifty, provided that where to or more persons hold one or
more shares in the company jointly they shall for the purpose of this regulation be
tested as a single member.

(¢)  Any invitation to the public to subscribe for any shares or debentures of the
Company is prohibited.

(d)  The Company shall not have power to issue share warrants to bearer.
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21.

INDEMNITY

Every Director, Managing Director, Agent, Auditor, Secretary and other Officer
for the time being of the Company shall be indemnified out of the Assets of the
Company against any hability incwrred by him in defending any proceedings,
whether civil or criminal in which judgement is given in his favour or in which he
is acquitted or is in connection with any application in which relief is granted to
him by the Court.

ARBITRATION

If and whenever any dispute or difference shall arise between the Company and
any of the members or their respective representatives touching upon the
construction or meaning of any of the Articles herein contained or any act matter
or thing made or done or omitted to be done or with regard to the rights or
liabilities arising here under or arising out of the relation existing between the
parties by reasons of these Articles or the Act, such differences shall (unless a
sole arbitrator be agreed upon) forthwith be referred to the arbitration of three 3)
arbitrators, one to be appointed by each party and the third to be appointed by the
first two or, in the event of failure to agree within (Cap. 15) or any then existing
statutory modifications or re-enactment thereof shall apply.

MNames, Addresses, and Description of | Number of shares taken Signature

Subscribers. by each Subscriber

ATHUMANI RAMADHANI MANDIA

-T
P. 0. BOX 33661 400 Sytpo 105

DAR ES SALAAM

GERALD MSAFIRI MSUYA m

P. 0. BOX 33661 300

DAR ES SALAAM 1

RASHIDI HIZA RAJABU (__']n__—l.u .
el -

P. 0. BOX 33661 100
DAR ES SALAAM

IBRAHIM SAID MWAIMU

P. 0. BOX 33661 100 /Af-
2 —

DAR ES SALAAM

ALBERT ABRAHAM SHEMBILU

P. 0. BOX 33661 100 y@g’ il

DAR ES SALAAM




