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COMPANIES ACT, 2OO2

lCap.212 R. E.2002j

.,:i (v

MEMORANDUM OF ASSOCIATION OF
KIBAIGWA FLOUR SUPPLIES LTMITED

1. Ihe nome of ihe Compony is "KIBAIGWA FLOUR SUPPLIES LIMITED".

The registered ollice of lhe compony will be siluoled in lhe Uniled Republic of
Tonzonio, wilh ils heod otlice in Dor-es-soloom Region.

Ihe objecls for which lhe compony is being esloblished ore:-
(o) Io ocquire ond loke over lhe business now corried under lhe nqme qnd o

Style of KIBAIGWA FTOUR SUPPLIES oll ils underloking goodwill qssels ond
Liobililies.

(D To corry on the business ol oll corgo lronsporlolion ol ogricullurol producls
lrodilionol qnd non lroditionol crops loresl poullry form, groin, ceteol ond
oquolic produce oll types ol dgricullurol row moleriols. lmporl ond exporl
of ogricullurol producl moleriols.

To engoge in oll or ony of lhe buslness of formers, groziers, breeders of ond
deolers in livesiock ond poullry, morkel, gordeners, orbolicullurolisls,

horlicullurolisls ond doirymen, ronching ond ony olher lrode or business in

conneclion wilh teorers of cotlle, gools, sheep ond olher liveslock ond oll
business in conneclion wilh orboricullures, ogticullure ond horlicullure.

To engoge in lhe business of cuJlivqlors, plonters, growers, morkel gordeners

ond buyers ond sellers ol every kind of vegeiobles ond olher ogricullurol,

horlicullure ond orboricullurol producls ond olhel ploducls of lhe soil.

(iv) To corry on lhe business of wholesolers, reloilers, buyers, sellets, imporlers
ond deolers in oll kinds ol building moleriol, conslruclions ond mochinery
,or ony purpose wholsoever ond buy, sell, supply services, moinlqin ond

' deol in ony ond oll oforesoid including provision of odvice ond cqnsullqnl
lor oll orlicles ond services perloining lheteol;

(v) To buy, imporl, sell, lel or hlre. repoir, oller ond deol in mochinery porls
occessories ond fiilings or motorcqrs, buses, Loties, troilers, corrioges, vons
ond olher conveyonces of oll descriplion. Supply of ogricullurol inPuts dnd
producls

(vi) To corry on lhe business ol ltoders, generol merchonls, wholesolers ond
reloilers, exporters ond imporlers, slockiesl ol oll lypes of qulomolive,
molor vehicles qnd oll kinds of induslries projecls mochinery ond
equipmenl ond olhel simi!or goods:

(ii)

(iiD



(ix)

{vii) To corry on lhe business of esloblishing or monoging hoiels, holel resorls,
goming including cosinos, pool gomes/sporls, enlerloinmenls, lotteries
ond lhe like with qll lheir supporling focililies. To provide educolionol
finonciol services, educolion and koining in generol

(viii) To corry on lhe business of mining ond supply oI mining equipmenl lmporl
ond exporl ol lhe some, limber or wooden ond sleel furnilure, corpenlry
joinely ond sieel lobricolion, monufociurers, imporlers, exporlers, deolers,
wholesolers, reloilers ond or represeniolive for lhe obove goods.

To corly on lhe business of slolioneries, prinlers slereo lypes, electrotypes,
engrovels, phologrophic prinlers, pholo typesefling mochine operolors,
die sinkers, envelop mokers, book binders, occounl book monulocturers,
mochines rules, numericfirinlers, poper mokers. poper boffles ond
occounl book mokers, box mskers, flox ond box lile mqkers, cordboord
monulqclurers, lype founders, phologrophers, monufoclurers of ond
deolers in poying, visiting, roilwoys, fe:livol, invilolion, business
complimentqry ond foncy cords ond voleniine, deolers in porchmeni,
slqmp, ogenls of poymenls of slomps ond olher dulies, odvertising ogent
designers, droflsmen, monufoclurers, book sellers. publishers ond deolers
in moleriols used in lhe monuloclurers of poper, cobinel mokers, file rock
mokers ond deolers in or monulqclurers or ony olher orticles or lhings or
chorocler similot in oI onologous lo lhe loregoing or ony of lhem or
connecled lhetewiih ond lo cieol in lhe monufoclurer of ond sell by
wholesole or reloil of school cholks ond secreloriol service.

(x) To corry on lhe business ol second hond clolhings, corrleclionery
cosmelics, perfumes, loilelries ond diligence of oll gormenl for men,
women ond children ond olher similor goods.

(xi) To corry on lhe business ol lour operolion, lrovel ogenls, culturol soloris
ond oeriol phologrophing, hunting ond reloled oclivilies. Providing sporls
,ocililies ond supporling oclivlties including monuloclure ond supply of
spodlng geor of oll kinds wholsoever.

(xii) Io cr..rnducl the business of Generol supplies in ollice equipments,
corrputers, corpers, robes, eleclricol goods of vorious kinds mochinery,
colculolors, melols, relrigerolors, oir conditioners, cookers, lexliles,
building moletiols, holdwore, induslriol joinery spores os well os
ograculiurol mochines.

(xiii) To corry on lhe business ol informolion, News popers qnd odvertisemenl,
formqtion. monogement, supervision ond or conlrol ol lhe business or
operoiions ol ony compony, ond lor lhol purpose lo ocl os direciors,
odnrinislraiors, monogers. secrelolies or ony olher copocily ond lo
oppoinl and r€rmunerole ony direclors, odminislrolors monc.,gers,
occounlonls or cihel expenses or ogenls.



1 The liobility of the members is limiled.
,-f The ouihorized shore copitol of lhe compony is Shillings 700,000,000/= divided

into '10,000 shores of Shillings 70,000/= eoch,
We, the severol persons whose nomes, oddresses ond description ore subscribed, ore
desirous of being formed inio o compony in pursuonce of ihis Memorondum of
Associotion, ond we respeclively ogree to toke the number of shores in ihe copitol of lhe
Compony opposile our respectiye nomes.

JlYl.....tni,....t.|. Hoo, 
"r 

....... J.*. {}................20 r 3

Witness to the obove Signotures

Signoture

* . .'.:I :<,.Y. K. Q....1-':: W
tN.C..lark...

NAMES, ADDRESSES AND DESCRIPTION
OF SUBSCRIBERS

NUiABER OF
SHARE

SIGNAIURES

I. SEBASIIAN A MSOTA
P.O BOX 80 KIBAIGWA
DODOMA

6000

2. MRS VICTORIA SEBASTIAN MSOI.A.
P.O BOX 80 KIBAIGWA
DODOMA

3000

N*, "\r

3.CARtES SEBASTIAN MSOTA
P.OBOX 80 KIBAIGWA
DODOMA

1000

G*,-\tl^+\t.-\
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THE COMPANTES ACt 2002, ACT NO. 120t 2002

PRIVATE COMPANY I.IMIT,ED BY SHARES
ARTICTES OF ASSOCIATION OF

KIBAIGWA FLOUR SUPPLIES LIMITED

INTERPRETATION

'i'l . ln these orticles:-

"the Acl" meons the Componies Act;

"lhe orticles" meons the orticles of the compony;

"cleor doys" in relotion to the period of o nolice meons thol period excluding the
doy when the notice is given or deemed to be given ond the doy for which it is

given or on which il is to toke effect;

"lhe seol" meons ony person oppointed'to perform the duties of lhe secretory of
the compony;

"Secretory" sholl meon qny person oppoinled to perform lhe dulies of Secrelory

of lhe Compony;

Expressions referring to writing sholl, unless the conlrory intention oppeors, be
conslrued os including references to printing, lithogrophy, photogroph, ond other
modes of represenling or reproducing words in o visible form.

Unless the contexl olherwise requires, words or expressions contoined in these
orlicles sholl beor the some meoning os in the Aci or ony stotulory modificotion
thereof in force ot lhe dote ot which these orlicles become binding on ihe
compony.

MEMBERS

2.

3. I

The number of members with which ihe compony proposes lo be regislered is

3 but 'ihe directors moy from time lo time regisfer on increose of members.

The subscribers to the memorondum of ossocioiion ond such other persons os
the direclors sholl odmit 1o membership sholl be members of the compony.

GENERAT MEETINGS

The Compony sholl in eoch yeor hold o generol meeting os its onnuol generol
meeting in oddition to ony other meetings in thot yeor, ond sholl specify lhe
meeting os such in the notice colling it; ond nol more thon fifleen months
sholl elopse between the dole of one onnuol generol meeting of lhe
compony ond ihol of lhe next.

4.



7.

6.

9.

Provided thol so long os lhe compony holds its lirst onnuol generol meeling
wiihin eighteen moths of ils incorporolioir, il need nol hold.il in lhe yeor ol ils

icorporolion or in lhe lollowing yeor. The onnuol generol meeling sholl be
ITEIC ol such lime onAploce, os lhe direclors sholl oppoint.

All generol meelings olher lhcn onnuol generol meelings sholl be colled
exlroordinory generol meelings.

The direclors moy, whenever they lhink fil, convene on exiroordinory generol
meeling, ond exlroordinory generol meelings sholl olso be convened on such
requisilion, or in defoull, moy be convened by such requisilions, os provided
by seclion]33 of lhe Acl. lf ol ony time lhere ore not wilhin lhe Tonzonio
sullicienl direclors copoble ol ocling lo {orm o quorum, ony direclor or ony
iwo members of lhe compony moy convene on extrootdinory generol
meeling in lhe some monner os neorly os possible os lhot in which meeling
moy be convened by the direciors.

NOTICE OT GENERAI. MEETINGS
Every generol meeling sholl be colled by lwenly-one cleor doys' nolice in
wriling ol lhe Ieosl. The nolice sholl specify lhe ploce, lhd doy ond hour of
meeling ond, in cose of speciol business, lhe generol nolure of ihot business:

Provided lhol o meeling ol lhe compony sholl, notwilhslonding thot it is colled
by shorler nolice lhon lhot specilied in lhis orlicle be deemed lo hove been
duly colled il il so ogreed:- 

)
in lhe cose of o meeling colled os lhe onnuol generol meeling, by oll
lhe members entilled lo otlend ond vole lhereol; ond

(b) in lhe cose of ony olher meeling, by o mojoriiy in number ol the
members hoving o righl lo otlend ond vole ol lhe meeling, being o
mojority logelher represenlolion nol less lhon ninety - five percenl of
lhe lolol voling righls ol lhol meeting of oll lhe members.

Subjeci lo lhe provisions o, lhe orlicles, lhe noiice sholl be given 1o oll lhe
members, lo oll persons entitled to o shore in consequence ol lhe deolh or
bonkruptcy of o member ond lo lhe direclors ond oudilors. The occidenlol
omission lo give nolice of o meeting lo, or lhe non receipt lo nolice of o
meeling by, ony person enlilled lo receive nolice sholl nol involidqle lhe
proceedings ol lhoi meeting.

PROCEEDINGS AI GENERAI. MEETINGS

All business sholl be deemed speciol thol is lronsocled ol on exlroordinory
generol meeling, ond olso oll lhol is lronsocled ol on onnuol generol
meeling, with lhe exceplion of decloring o dividend, lhe considerolion of lhe
occounls, bolonce sheels, ond lhe reports ol lhe direclors ond oudilors. lhe
eleclion in lhc plocc of lhose reliring ond lhe oppoinlment of, ond lhe llxing ol
lhe remunerotion ol lhe ouCitors.

No business sholl be lron:ocled ol ony generol meeling unleis o quorum of
members is present cl the lime when the meeiing proceeds to business; iwo
persons, eniitled lo vole on lhe business lo be lronsocted, eoch being o

(o)

B.

I0.



't 1.

member or o proxy tor o member or o duly ouihorized represenlolive of o
corporolion, sholl be o quorum.

lf wilhin holf on hour from lhe lime oppoinled for lhe meeiing quorum is nol
present, or if during lhe course of o meeting o quorum is nol presenl, lhe
meeling sholl slond odjourned lo the some doy in lhe nexl week, ol lhe some
lime ond ploce, or lo such olher doy ond ol such olher time ond ploce os lhe
directors moy delermine.

The Choirmon, il ony, of lhe boord ol direclors or in his obsence some olher
direclor nominoled by lhe direclors sholl preside os choirmon of lhe generol
meeling, bul if neither lhe choirmon nor such olher direclor (if ony) be preseni
wilhin lifieen minuies olier lhe lime oppoinled for lhe holding of lhe meeling
ond willing to oct, the directors presenl holl eleci one ol lheir number lo be
chqirmon of the meeling ond, if lhere is only one direclor ond willing lo ocl,
he sholl be choirmon.

ll ol ony meeling no direclor is willing lo ocl os choirmon or if no direclor is
presenl wilhin litleen minules ofler lhe lime oppoinled for holding lhe
meeling, lhe membels presenl sholl choose one ol lheir members lo be o
choirmon ol lhe meeling.

The Choirmon moy, wilh lhe consent of ony meeling ol which o quorum is
presenl (ond sholl if so direcled by lhe meeling), odjourn lhe meeling lrom
lime lo lime ond from ploce lo ploce, bul no business sholl be lronsocled ol
ony odjourned meeling olher thon lhe business which mighl properly hove
been lronsocted ol lhe meeling hod lhe odjournmenl nol ioken ploce. When
q meeling is odjourned for tourleen doys or more. of leosl seyen cleor doys
nolice of lhe odjourned meeling sholl be given specifying lhe lime ond ploce
ol lhe meeting ond lhe generol nolure of lhe business lo be lronsocled. Sove
os oloresoid il sholl nol be necessory lo give ony nolice ol on odjournmenl or
of the business lo be lronsocled ol on odjourned meeling.

Al ony generol meeling o resolulion pul lo the vole of lhe meeling sholl be
decided on o show of honds unless o poll is (before or on lhe declorolion of
lhe resull ol lhe show oI honds demond:-

12.

'13.

14.

t5.

(o)

(b)
(c)

by lhe choirmon; or

by ol leosl (lwo) members presenl in person or by proxy; or
by cny member or members presenl in person or by proxy ond
represenling nol less lhon one -lenlh of lhe lolol voting righls o, oll lhe
members hoving lhe righl lo vole ol lhe meeling.

Unless o poll be so demonded o declorolion by lhe choirmon lhol o resolulion
hcs on q show ol honds been corried or corried unonimously, or by o
porliculor mojority. or losl ond on enlry lo lhe effecl in lhe book conloining
lhe minules cf proceedings of ihe compony sholl be conclusive evidence of
lhe Iocl withcui proof of ihe number ot proporlion ol lhe r,oles recorded in
lovor of or ogoirrst suclr :rcolulior,.
The demond lor <s poll rttry, before fhe poli is lcrken, be withdrown



t6 Excepl os provided in orlicle I8, il o poll is duly demond it sholl be loken in
such monner os ihe choirmon direcls. on!-lhe result of lhe poll sholl be
deemed lo be lhe resolulion ol lhe meeling ot which the poll wos demond.

ln lhe cose of on equolily ol voles, whelher on o show ol honds or on o poll.
lhe choirmon of lhe meeling sholl be enlilled lo o second or cosling vole.

A poll demonded on lhe eleclion ol o choirmon, or on o queslion of
odjournmenl, sholl be loken immediolely. A poll demonded on ony olher
queslion sholl be loken eilher immediolely or ol such lime os lhe choilmon ol
lhe meeling direcls, ond ony business olher lhon upon which o poll hos been
demonded moy be preceded wilh pending the loking of lhe poll.

A resolulion in wriling execuled by or on beholl of eoch member who would
hqve been enlilled lo vote upon it il it hod been proposed ol o generol
meefing ol which he wos presenl sholl hove effecl qs iI il hod been possed ol
o generol meeling duly convened ond held, ond consisl of severol
inslrumenls in the like form eoch execuled by or on beholl of one or more
member.

VOTE OT MEMEERS

Every member sholl hove one vole.

A member in respeci of whose eslcle o monoger hos been oppoinled under
seclion 26 of the Menlol Diseoses otdinonce, moy vole. whelhet on o show of
honds or on o poll, by his soid monoger, ond ony such monoger moy. on o
poll, vole by proxy.

No member sholl be enlilled lo vole ol ony generol meeling unless oll
moneys presenlly poyoble by him lo the compony hove been poid-

On o poll voies moy be given eilher personolly or by proxy.
Tlle inslrumenl oppoinling o proxy sholl 5. |n eTriting undet lhe hond ol the
oppoinler or of his ollorney duly oulhorized in writing, or, if lhe oppoinler is o
corporoiion, eilher under seo) or under lhe hond ol on oflicer or oilolney duly
oulhori:ed. A proxy need nol be o member of lhe compony.

The irrsl.umenl oppoinling o p.oxy ond lhe power of oilorney or olhel
outhority, if ony, undet which il is signed or c notoriolly cerlified copy ot lhol
povrcr or oulhorily sholl he deposiled cl lhe regislered olfice of lhe compony
or oi such other ploce wilhin lhe Terrilory os is :pecified lor ihol putpose in lhe
notice convening lhe meeling, nol less lhon 48 hours belore lhe lime for
holding lhe meeling of odjourned meeling ol which lhe per son nomed in lhe
insirurnenl proposes to vole, or, in lhe cose ol o poll, nol less thon 24 hours
bclore ihe lime oppoinled lor lhe loking ol lhe Poll, ond in Cefoull lhe
inslrument ol proxy sholl nol be lreoled os volid.

A.n insrrumenl cppoiniing o proxy sholl be irr llre follcwing lorm or o form os
neor hereio os circurnsiqnces cdrnlJ:-

17.

'18.

'I 9.

20_

21.

23.
24.

22.

25.

2-\.



KIBAIGWA FLOUR SUPPLIES LIMITED
l/We
of
of

being o member/ members

lhe obove - nomed compony, hereby oppoinl

;; ;;il;;i; .......................:.:]"r .......................... os mylour proxy ro vore
for me/us on my/or beholl ol lhe (onnuol or exlroordinory, os lhe cose
moybe) generol meeling of lhe compony lo be held on lhe .....-..........doy of
.................200......., ond ol ony odjournmenl lhereol.

doy of,

27. Where il is desired lo ollord members on opporluniiy ol voling lor or ogoinst o
resolulion lhe inslrumenl oppoinling o proxy shqll be in lhe following form or o
lorm os neor lherelo os circumslonces odmil:-

KIBAIGWA FLOUR SUPPLIES LIMITED
l/We -..,.................o1 ................... Being o member/members ol lhe obove
nomed compony, hereby oppoinl of of ............,, o, foiling
him -.-................. ol .............., os my/our proxy lo vole lor me/us on my/our
beholl ol lhe {onnuol or exlroordinory, os lhe cose moy be}generol meeling
ol lhe compony lo be held on lh€ ......-........doy o1...........---.20xx.....-.....,
ond ol qny odjournmenl lhereof.

Signed lhis

This lorm is lo be used* in fovour ollogoinsl lhe resolulion. Unless olherwise
inslrucled. ttle ploxy will vole os he lhinks lil.

*Slrike oul which ever is nol desire"
The inslrumenl oppointing o proxy sholl be deemed lo confer oulhorily lo
demond or join in demonding c poll.

A vole given in occordonce wilh lhe lerms ol on inslrumenl ol proxy, or poll
demonded by proxy, or by lhe duly oulhorized representolive of o
corporolion sholl be volid nolwilhslonding lhe previous deierminolion of lhe
oulhoriiy of lhe person voling or demonding o poll unless nolice ol lhe
delerminolion wos received by lhe compony ol ils regislered oflice (or ol
such olher ploce ol which the inslrumenl ol proxy wos duly deposiied) belore
lhe commencemenl of lhe meeling or odjourned meeling ol which lhe proxy
is used.

CORPORATIONS ACTING BY REPRESENTATION AT MEEIINGS

Any corporolion which is o member of lhe compony moy be resolulion o[ its
direclors or olher governing body outhorize such person os il lhinks fil lo ocl
os ils represenlolive oi o3y meeling ot lhe compony, ond lhe person so
oulhorized sholl be enlitled lc exercise ihe some powers on beholf of lhe

oI

28.

29.

30.



31.

corporolion which he represents os lhot corporotion could exercise if it were
on individuol member of the compony.

DIRECTORS

The Number of the directors ond the nomes of lhe first directors sholl be
determined in writing by the subscribers of the memorondum of ossociolion or
o mojority of them ond uniil such determinotion the signoiories to the
Memorondum of Associolion sholl be lhe first direclors. Unless otherwise
determined by ordinory resolulion, the number of direciors sholl not be
subjecl to ony moximum but sholl be not less thon three.

I. SEBASTIAN ABDAII.AH MSOTA
2. VICTORIA SEBASTIAN MSOI.A
3. CARTES SEBASTIAN MSOTA

The remuneroiion of ihe directors sholl from lime to time be deiermined by
the Compony in generol meeling. Such remunerotion sholl be deemed to
occrue from doy to doy. The directors sholl olso be poid oll troveling, hotel
ond other expenses properly incurred by them in oltending ond returning
from meetings of the direclors or ony committee of lhe directors or generol
meetings of the compony or in connection wilh the business of the compony.

BORROWING POWERS

The direclor moy exercise oll ihe powers of the compony to borrow money,
ond to morlgoge or chorge ih undertoking ond property, or ony port thereof,
ond io issue debenlures, debenture stock ond olher securities, whether
oulright or os securify for ony debt, liobilily or obligotion of the compony or
ony third porty.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of ihe Acl, the memorondum ond the orlicles ond to
ony directors given by spdciol resolution, the directors, who moy exercise oll
lhe powers of the compony, sholl monoge the business of lhe compony. No
olterotion of the memorondum or orticles ond no such directions sholl
involidote ony prior oc1 of lhe directors, which would otherwise hove been
volid. The powers given by this orticle sholl not be limited by ony speciol
power given 1o the direciors by the orticles ond o meeting of directors ot
which o quorum is present moy exercise oll powers exercisoble by the
directors.

The directors moy by power of oltorney oppoint ony person lo be the
ottorney or ogenl of the compony for such purposes ond on such conditions
os they determine, including outhority for lhe ottorney or ogent to delegole
oll or ony of his powers.

All cheques, promissory notes, drofls. bills of exchonge ond oiher negolioble
inslruments, ond oll receipls for moneys poid to the compony, sholl be signed,
drown, occepted, endorsed, or otherwise executed, os they cose moy be, in
such monner os the direciors sholl from time to lime by resoluiion delermine,

.7.'

34.

36.

35.

10



drown, occepled, endorsed, or olherwise execuled, os lhey cose moy be, in
such monner os lhe direclors sholl from lime lo lime by resolulion delermine,

37. The direclors sholl couse minules lo be mode in books provided lor lhe
purpose: -
(o) ot oll oppoinlmenls of officers mode by lhe direciors;
(b) ol lhe nomes of lhe direclors presenl ol eoch meeling ol lhe direclors

ond of ony commitlees ol lhe dkeclors;
(c) of oll resolulions ond proceedlngs ol oll meelings ol lhe compony,

ond of lhe direclors, ond ol commillees ot direclors.

DISQUA TIFICATIO N OT DIRECTORS

The olfice of direclor sholl be vocoled if lhe direclors:-38.

(o) Wilhoul lhe consenl of lhe compony in generol meeling holds ony
other oflice ol profit under lhe compony; oI
Becomes bonkrupl or mokes ony orrongemenl or composilion wilh his
credilors generolly; or
Coses lo be o direclor by virlue of ony provision of lhe Acl or
becomes prohibiled by low from being o dlrector; or
Becomes ol unsound mind; or
Resigns his ollice by nolice in wriling lo lhe compony; or
ls directly or indireclly inleresled in ony conlrocl with the compony
ond foils lo declore lhe nolure of his inleresl in monner required by lhe
Act.

ll

(b)

(c)

(d)
(e)
(f)

39.

40.

A direclor sholl nol vole in respecl of ony conltocl in which he is inleresled or
ony mofler orising thereol, ond if he does so vole sholl nol be counled.
The compony moy be ordinory resolulion oppoinl o person who is willing lo
ocl os direclor lo fill o voconcy or be on oddilionol direcior.

The direclors moy oppoinl o person who is lo ocl lo be o direclor, eiiher lo fill
o voconcy or os on oddilionol direclor, bul so lhot lhe lolol number ol
direclors sholl nol ol onylime exceed lhe number lixed by or in occordonce
wilh lhese orlicles. Any diteclot so oppoinled sholl hold office only unlil the
nexl lollowing onnuol generol meeling, ond sholl then be eligible lor re -
eleclion.

The compony moy by ordinory resolulion, of which speciol notice hod been
given in occordonce wilh seclion 144 ol lhe Act. remove ony direclor belore
the expirolion oI his period of office notwilhslonding onylhing in lhe orlicle or
ony ogreemenl between the compony ond such director. Such removol sholl
be wilhoul prejudice lo ony clcim such direclor moy hove lor domoges for
breach ol ony conlrocl of service belween him ond lhe compony.

The compony moy be ordinory resolulion oppoinl onolher person in ploce ot
o direclor removed ,Iom oltice under the immediolely pteceding orlicle.
V{ilhoul prejudice lo the pov;ers ot lhe direclors under orlicle 40 lhe compony

41. '

42.



43.

in generol meeling moy oppoinl ony person lo be q direclor eilher lo fill o
voconcy or os on oddilionol direclor.

Subject lo lhe provisions of the orlicles, lhe direclors moy regulole their
meelings os lhey lhink fil. Queslions orising ol o meeling sholl be decided by
o mojorily of voles. ln cqse of on equolity of voles, lhe choirmon sholl hove o
second or costing vole. A direclor moy, ond lhe secrelory ol lhe requesl of o
direclor sholl, coll o meeling of lhe direclors. ll sholl nol be necessory lo give
notice of o meeling o, direclors lo ony diteclors who ore obseni from
Tonzonio.

The quorum necessory lor lhe lronsoclion of ihe business of the direclions moy
be fixed by lhe direciors ond unless so lixed sholl be lwo.

The conlinuing direclors moy ocl nolwiihslonding ony voconcy bul. il ond so
long os lheir number is reduced below lhe number lixed by ot pursuonl lo lhe
orficles ol ihe ocl lor lhe purpose ol increosing the number of direclors lo lhol
number, or summoning o generol meeling of lhe compony, bul for no olhet
PUrpose.

The directors moy qppoinl one of lheir numbers lo be lhe choirmon of the
boord ol direclors ond delermine the period ol which he is lo hold olfice.
Unless he is unwilling lo do so, lhe direclor so oppoinled sholl preside ol every
meling of dileclors ol which he i: presenl. Bul if no such choirmon is

oppoinled, or it he is unwilling to preside, or il ol ony meeling lhe choirmon is

nol presenl wilhin five minuies otler lhe lime oppoinled for holding lhe some,
,he direclors presenl moy choose one of lheir number lo be choirmon ol lhe
meeling.

The direclors moy delegqle ony ol lheir powers lo ony commillee consisling
of one or more direclors; ony commitlees so lormed sholl in lhe exercise of
lhe powers so lo ony such regulolions, lhe proceedings ol o commitlee wilh
two or more members sholl be governed by lhe orlicles reguloling lhe
proceedings of direclors so lor qs lhey ore copoble of opplying.

All ocl done by o meeling ol lhe direclors or of o commiflee of direclors or by
o person ocling os o direclor sholl, notwilhslonding thol il be ollerwords
discovered lhol lhere wos some delecl in lhe oppoinlmenl of ony such
direclor, or lhol ony ol lhem were disquolilied lrom holding oflice, or hond
vocoled oflice, or were nol enlitled to vole. be os volid os it every such
person hod been duly oppointed ond wos quolified ond hod continued lo be
o direcior ond wos enlilled lo vole.

A resolulion in wriling signed by oll lhe dheclors enlilled lo receive nolice of o
meeling ol ihe directors, or ol o commitlee ol direclols, sholl be os volid ond
eflecluol os if il hod been possed ol o meeling of lhe direclors or {os lhe cose
moy be) o commitlee ol direclors duly convened ond held, ond moy consisl
ol severol documents in lhe like lorm eoch signed by one or more directors.

44.

45.

46.

47.

44.

49.
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50.

5',t .

52.

53.

54.

55.

56.

SECRETARY

The Secrelory sholl be oppoinled by rhe direclors for such lerm, ot such
remunerolion ond upon such condilions os lhey moy think fil; ond ony
secrelory so oppoinled moy be removed by them.

A provisions ol lhe Acl or lhese orlicles tequiring or oulhorizing o lhing lo be
done by or lo o director ond lhe secrelory sholl nol be solisfied by its being
done by or lo lhe some person ocling bolh os direclor ond os, or in ploce of,
lhe secrelory.

THE SEAL

The seol sholl only be used by ihe oulhorily ol lhe direclors or of s commitlee
of lhe directors oulhorized by lhe direclors. The direclors moy delermine who
sholl sign ony instrunienl lo which lhe seol is otfixed ond unless olherwise so
delermined il sholl be signed by o direclor ond by lhe secrelory or by o
second direclor.

The di.eclors sholl couse proper books ol occounl lo be kepl wilh respecl lo:.

(o) oll sums of money received ond expended by lhe compony ond the
mofters in respecl lo which lhe receipl ond expendilure lokes ploce;

(b) oll soles ond purchose ol goods by lhe compony; ond
(c) lhe ossels ond liobililies ol lhe compony.

Properly books sholl nol be deemed lo be kepl it lhere ore nol kept such
books ol qccounl os ore necessory lo give o lrue ond loir view of lhe slole ol
lhe compony's otfoks ond lo exploin ils lrqnsoclions.

The books of occounl sholl be kepl ol lhe tegislered ot icer ol lhe compony,
or subjecl to seclion l5l (4) of lhe Acl, ol such olher ploce or ploces os lhe
direclors lhink fil, ond sholl qlwoys be open lo lhe inspeclion ol lhe direclors.

No number sholl (os such) hove righl of inspecling ony occounling records oI
olher book or documenl of lhe compcny excepi os conferred by slolue or
oulhorized by lhe direclories or by ordinory resolulion ol lhe compony.

The direclors sholl from lime lo lime in occordonce wilh seclio4s 153,155 ond
i50 ol the Acl, couse lo be prepored ond lo be loid belore lhe compony in
generol meeling. such prolit ond loss occounts, bolonce sheels, group
occounls (il ony) ond reporls os ore relerred lo in lhose seclions.
ln occordonce rvilh seclion 164 ol lhe Acl, ihe copy oI lhe compony's onnuol
occounls lo be loid before lhe compony in generol meeling logether wilh o
copy of lhe directors' reporl ond lhe outlilors sholl not less lhon iwenly - one
do),s belore the dote of lhe meeiing be senl lo every member of. ond every
holder ot debeniures ol, lhe compony. Provided lhot lhis regulolion sholl nol
rcquire o copy of fhose documenh lo be senl lo ony person of whose oddress
the compony is nol owore or lo more lhon one ol lhe joinl holders ol ony
debenlures-

57. ,
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59.

AUDIT
Audilors sholl be oppoinled ond lheir dulies reguloled in occordonce wilh
seclions l7O lo 1 79 o, the Acl.

Any nolice to be given lo or by ony person pursuonl lo lhe orlicles sholl be in
wriling excepl lhol o nolice colling o meeling of direclors need riol be in
writing. The compony moy give ony notice to o member eilher personolly or
by sending it by posl in o prepored envelope oddressed lo lhe member ol his
regislered oddress, or by leoving it otihol oddress. Where o nolice is senl by
posl. service of lhe nolice sholl be deemed lo be effecled by properly
oddressing, prepoying, ond posling o letler conloining lhe noiice, ond lo
hove been eflecled ol ,he expirqlion ol sevenly - two hours oller lhe letler
conloining the some wos posled. A member whose regislered oddress is nol
wilhin lhe Tonzsnio ond who gives lo lhe compony on oddress wilhin the
Tonzonio ol which nolices moy be given him sholl be entitled lo hove nolices
given lo him ol lhol oddress, bul olherwise no such member sholl be enlilled
lo receive ony nolice from lhe compdny.
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NAMES, ADDRESSES AND DESCRIPTION
OF SUBSCRIBERS

NUMBER OT
SHARE

SIGNATURES

I. SEBASIIAN A MSOTA
P.O BOX 80 KIBAIGWA
DODOMA

6000 \*"+
2. MRS VICTORIA SEBASTIAN MSOLA.

P.O BOX 80 KIBAIGWA
DODOMA

3000

\t rJs

3.CARI.ES SEBASTIAN MSOTA
P.OBOX 80 KIBAIGWA
DODOMA

1000

c"e{tu-tt

We, ihe severol persons whose nomes, oddresses ond descriptions ore hereto subscribed.
ore desirous of being formed into o Compony, in pursuonce of this Memorondum of
Associolion, ond we respeclively ogree to loke the number of shores in the copiiol of lhe
Compony sei opposite our respective nomes.

ooreo or........ [.dI.....,n0.....4.d-.h,
Wiiness io the obove Signotures

No.".....k-E-8]€ E {\ M t AH-evv,A-

b*'Mta e Ltuu

I'LJ* ..20r3

Postol Address.

Quolificolion. fraw:.nly
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