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THE COMPANIES ACT 2002 o
COMPANY LIMITED BY SEHARES
MEMORANDUM OF ASSOCIATION

0OrF

The repisterssd oflfice of the Compary will be siteated i the United Wepublic of
Favieaniin

The objects fon whaeh Company is established gre -
pany

in la acquire amd take over as a going concern the butiness now careisd an
" o . wider the name and style of YANILLA ENTERPRISES with all its nssets

andd Bahitinies ol the sabd bosipess

(14 T dleal s cereals, legumes, pratns, ll kind of erops, [mil, colton cikes,

vepetables, fowers, secds, plants, trecs and produee of the soil and soll
Al dispose all of prodocts and by products of sl processing harves,
Process, il mill, ginnery, distil,, store, preserve, extragl, marpalale,
e, desifiation, cxtneting and wanipolation sl far such Purpose (o
crecl amd work all such mills machinery, faciories, godowns, dams,
wrigation, trenches, pumps and other contrivances which may he deemerd
irecessary (of the above purposes s
of aml deal in any sl provue

mannlectunied or raw state and cithe
arcnlE e amd expon

pregare for market ta sell, dispnss
cither i Hs prepared processed,
£y whalesale, rolail or Huregh

[ Pér cavry win the business of IranEpont, carlage and hauloge colraciogs,
LATaRe propriciors, owners and charterers, of rond vehicles, airerafls and
sfipe, 1 burges and bants of every description, lightermen and carriers
ol gowds aml passengers by rosd, i, water or air Carmen, cantape
contraclurs and agents, clearing and forwarding agenls, stevedores,
wiuirlineers, cargn superinlendants, packers, hauliers, warchaisemey,
sureRegp s engineers, clociricians andd 1ol masters:

Fab Ay eviinel, enedl, mainlaie and

ey any buibdings, romds, machinery,
pEnl wirks necoss;

Wy er convenient lor the parpose of the compangy,

4] o undertake ond execute sy contrmels for
s ol any maelinery amd 1o cany oul

vispiasen) i sieh contracta, ENITRIIN, prisdes

work invalving the supply or
any nncillary or wiler weork
weers anel goods in ‘Fanzania,




m

(N Tocarry on the business of imparters, exporiers, werehousemen, shipping

anil forwarding agents, packers, carrics and freight contraciors., export,
Ly, tell barter, exchange, siore, pack, ship, iranspor and otherwise,
foodstuffs, conmmable goods, houschold gonds, and textiles, metals,
wond, hardware & building salerinls, plastics, paper and products,
ariicics and things manufhetured there from footwesr, electrical apparatus

anid equipment, machinery, 10ols and articles, merchandise, commodities
andl goods of every description;

Toacquire claim titles for minings and to minc 2s well 1o deal in quarry
such as, sand, gravel stones and stones for supply Lo the builders:

['o carry on (he basiness as tmders, merchants, manulaciires

representalives, commission agenls, deapers, outfiters, haberdashers,
Millers, dress makers, tailors, whaolesale and retail dealers in limber,
tricks, leather goods, household furniture, fnings and  wtensils,
ronmonger, oraaments, slationery and fancy goods, drugs, chemizals
wiler  goouds photographic and  optical cquipment, amicles and
commedities of  personal and houschold use, building materials and
generally inall manufnciured goods, materials and products,
{4 T gy on the business of wholcsale and retail erocers, fraiters, hakers,
butchers, ment sales nen, butter Metors and salesmien, com and four
merchants and salesmen, poulterers, wine, bieer snd sprit merchants and
peneral provision merchants;

() Toact as agent for any company of companies engaged in life-insumnce

of mutor cars, lorrics, machinery and other things insurance of owners
and nsees of vehicles and other insurance of all kinds:

(k)

Tu earry on the business of importers, dealers and disiibutors of
kerosene, petrol, motar spirit, mincral gil, crude ol peirolewm, lubrican:
oil greage and all other kinds of miscral and petrolesm products,

{0 To establish depots and agencios in different parts ol the warld Tor the

purpase of carrying on any or all of the business ol the Conmipany,
Lmj

Tovearry on the business of general mgrehants, genernl store-keepers,
uiversal providers, - importers, expiilers

sl wholesale and 7 or retail
tradders of or optherwise dealers af an i cotsan, sexd, and worlon gotds and
textile fabrcs of all kinds:

() T enter into any arangements and conirnets with Government or authoriles
supreme, municipal, local at otherwise or ny corporation, companics or
persons having objects thal many seem conducive 1o 1he company's object
o any of them and 10 obinin from any such povernment authority,




i m
i COTpOratnn, COmpany, nf persons any characters, coniract, deceses, n
. ] privileged angd concessiong,

(0} To purchase, zke on lease, aption or licence, exchange or otherwise atquire
e any par of the warld, prospecting rights and contracts, leases, options
riineral properties, licences or authorities of and ever mines, fand and mines,
tand and mineral or other proparties either absalutely or eonditionally:

t () To bormow or a riase or secure the payment of money In such monner as the

company shall think fit, and in panicetar by the issue of debenture siock,
certificates or other securities, perpetun! or others charged upon all or any
l tther company's rights and progenty { present and fature ) including any

uncailed capital or without any such secunity nnd 1o purchase, redeem, or pay
ofT any such security or loan:

) Te enter o partnership or into Ay A

lerest, cooperalion, joint venture, reciprocal, concessian, or olherwise with
any person firm or company carrying on or cngaged in or about 1o carry on or
engage in any busincss or transaction with (his company 15 authonized 1o
] CAITY on, of engnge in or any  business or transaction, capable being
conducied o as directly or indirectly to benefit the company. And the lend
maney 0. guarantee the contract af or otherwise assisl, any sueh persons
[ lirm or company and 1o 1ake or otherwise acquire shares and security or an ¥

wich company, and sell hold, reiasse witl or withaul guarantee or
deal with 1he tame:

angeiment of sharing profits, union or

olherwise

i) To promote any cther company for the
propey amd underiaking or any of ¢
undertaking any business ar
this company, of 19 enhang
ermpany, and to plnes or
or otherwize acquire all
CLITpPANY a5 8 foresaid:

Purpose of acquiring all or any of (he
be liabilities of this company, of af
operation which appear likely to assist or benefit
e the value of the propeny or business ol this
gunrantee the placing of underwrite; sebseribe fos
OF any part of the shares or securities or each

(s} To  Teod amd ndvanee meneyY or wve credil 1o such persons, firms or
sompinies and on such terms as seem expedient, and in particular la
cussomers and others having dealing with the company, and 1o give guarantee
10 became surety for any persons, firms or eompanies for the dus payment of
maneys fur the performance of ny ebligations or liabilities;

L e e T

(1} Tocarry onthe business of saw mills and the preparation of timer far mnrkel
and the manufaciure of and dealing in all articles a made of or principally
rache ol wogd:

—

-
i) To deaw, make accept, endarse, discount, pxecuts and issue Promissery

hotes, hills of exchange, bills of lading warrants, debentures ant other
renatiable or transferahle IS ruments;




tv) T invest and deal with moneys of the company nol immedintely required

upan sich sccuritaes and i such manners as the company may from time o
time delarming:

(WITe renwinerale any person or company for services rendered or to be

rendered in placing or assisting 1o place or guaramtecing the placing of the

sharcs in the company's capital, or any debentures or ather securities af the
conduct of 115 business;

(x} To distribute any part of the

properly of the company in specic among the
miEmbers;

(¥} To lend and ndvance money and give credil 1o such Persons or companies fs

nany seam expedient and in particular to members of the company and to
punranice ihe performance of contracis by sueh persons;

(¥} To draw, make, nccept, crdarse, discount, execute, and issue chamques,

promussory notes, bills of exchange, bills of lading, warrants, debentures,
and other negodiable or iransferable instrumenrs;

() Todo all or any of the above things in any pan of the world as

Principals, agents, contractors, lusiee, or othorwise along or in
conpanction will othors:

(bb)  To pay the expenses of and prefiming
estiblishment and registration of the company or of any other company
premoted, formed, established or regisiered by the company and ail
brokerage discoumt and other oxpenses [nwhully payable which may at nny
time and from time 10 time be deemed expedient for teking, placing or

underwriting all or any of the shares or debentures or ather obligations of the

company so promoted, forined, established or regisiered by the company.

ry and incidental to the premation,

e}l Ta obian all powers and authanilies NECEEEAMY 10 CAfry oul o extond any
althe shove ohjects;

The objcots set forth in any sub-clawse of this elause shal] nat except when tlie
coanext expressly so-required be in anywise limited or cestricied by reference or
inference from fime the terms of any sub-clause or by the company, None of sul-
clause or the ohjects: therein specified or the powers thereby conferred shall he
deemed spbsidiary or mixiliary merely f the objects mentioned in the firsi sub-
chwse of this clavse, bul the company shall lave full povvers o exercize all os

Ay ol the powers conferred by any part of this elause in any part of the world
and natwithstanding that the business undeitaking, property or acis proposed 1o
b transacted, acquired, deal with or perfon

nied (o mot fabl within (he objects of
the first sub-elpuse of this cinuse,

AND it 38 hereby declared that woril *

COMPANY™ in this clayse shall be
deemed 10 include any  partnership o

* other body of persans. whether

fi



menrpomtied o umincsrporated, and whether domiciled in Lnst Alrica or
elscwhese and the intention is that objeets speeificd in cach parngraph of s
et shall excepl where ciherwise expressed in such paragraph be independem
main objects and shall in wise be limiled of restricied by reference 1o or

inference from Lhe terms of any other paragraph or the name of the company,

The hiability of the members is limited.

The imtial eapital of (he company 15 T.shs 1,000,000,000.00 divided into 1,000
stres ol sinfling 1,000,000/= each of the company shall have the power 1o
divide the orginal or any increased capital o several classes, ond to altach

therere any preferential, defarred, qualified or other special rights, privileges,
restriction of conditions.

We, the-several persons whase names and addresses are subscribed here of are

desirous of being  formed into a company n pursuance of this Memorandum of
Adsocialion and we respectively agres to take the sumber of shares in the capitnl
al the cowpany set opposite our respaclive nanics,

Names, Adidresscs and Number of sharcs 1aken [ §) ghatures of subsoribers |
Cezeriplion of Subiscribes by each subscriber :

—T - l""'l.

BRIGHT ELIAS MOLLEL 130 SIER:... ./ e @
TILDA BRIGHT MOLLEL 100 Sign... |
BIIAN BRIGHT MOLLEL A T g e )
VANILLA DRIGHT MOLLEL 30 Sign.. WB0dALe] ]
CAMILLA BRIGHT MOLLEL a0 Sion:.. Qe

DATED miff't’_:;tﬁ'n’.ﬂn_ﬁmls ﬁ{ . DAY DF@M&M}%V 2007

WITKESS TOFIE ABOVE SIGNATURES -

Swonatire, L _,"'/

i e
Postal Address:, lﬁ?iﬁ"f?/{:'% iy

=

Clonlifieation 5 [\:]}VE?'f I'qu



THE COMPANIES ACT 2002
' COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

T

fe S
55

OF

WANILLA ENTERPRISES CO.LTD

=1

PRELIMINARY

© The Act™ means the Companies Aet 2002 of the laws of Tanzania

when any provisian of the Act is referred 10 the reference is thay provision as modified
By any lnw for the time being in force,

Unless the comest aiherwize requires, the expression defined in the Act or any stntulory
madification thereal in force 0t the date at which these regulations become binding on
the company, shall have the meaning so delined.

Ay wards imporing the singular shall inchude {he phural nnd vice versa, and  words
mporting the masciling sender shall include females, and the worlds Importing persons
shall includes dios, cnrparme, purinership, firms, conperative socitlios, oic

The regulations of Companies Act shall not apply 1o the Company, save in 30 [nr gs

they nre varied or exeluded hereby, but in case of any canfic between the provisions
herein, and the provisions undee this regulation the former shall prevail: and in adilion
o substitulion shall he the regulations of the company

FRIVATE COMI'ANY

The Company is a private company and accordingly -

(4) "The right o yransfer shares is restricted in the manmer hereinufer preseribed,

U} The simbser a1 mambrers
cmiplgyiment of (he 0

« cintphoymsenl of [he eam
aller the determin
limited 10 iy, |

of the Company { exclusive of persans who nre
pany and of person whn having been formerly in the
pany were while in such employment and have continyed
iion of such employment 1o be members of the company ) s

savided that where two o mure persons hold one ar mare
shares in 1he eompany jointly they shall for 1he perpose of this regulations be
tremed as a sinele member

in the




L

(e} Any invilation 1o the pablic to subscribe for pny shares or  debentures of the

company is prohibited;

(d) The company shall nol have power 1o 18sue share warrants to bearer.

TRANSFER OF SIIARES

The Directars may in their discretion and without nesigning any reason therof
refuse o register the transfer of any sharer (o any person whom it a-]JuII i their
opinion be undesirable fur iy person whatsoever 4o ndmit 1o membership

Subjeet 1o clause 2 and 3 hereof the right 10 members to teansfer their shares shall be
restricied as fallows:-

a)

3]

cl

No share shall be transferred to 2 person who is not & member so long as any

member or any person sclected by the Directers ns ane wha it is desirable in the
interest of the company to admit to membership,

Every shareholder or trustes in banknspiey, or iy pesson who may desire to szll
or (ranslier any  such share and every personal representalive of a decented
shareholder shall give notice in wriling to 1he Dircctors that_he desires 10 make
such sale or transfer. Such notice shall constitute the Board of Directars of any
mentbiers or members of the company &l a price 1o be apreed upon between the

party piving such notice and the Board, or in case of difference to be determined
by the Auditor of the Company,

Upon price of such shares being apreed on ar

above, The board shall forthwith give natice 1o such of the shareholders ather
than the  shareholders desiring 1o sell or transfer the said shares stating (he
nuinber and the price of such shares within 21 days from the date of such notice
whether ke i willing 1o purchase any, if so, what maximum number of such
shares. Al the expiration of such 21 days notice the Board shall apportion such
shares amongst the sharcholders (if more than one) who shall have expressed
their desire to purchass the same and ax far as may be pro-rate according Lo the
numsber of shares already held by them respectively, or if there be one such

sharchalder, the whole of such shares shall be abliged to take more than the
maxinum of such shares stated in his answer (o the said nolies

determined as per clauses {b)

Upon suel apportionment being  ma
wlentipn o purchase, as the cage ma
1o transler he shares 1o the
wha shall kave aprecd 1a pur

de ar such one shareholder notifying his

y be bound upon payment of the <aid price
respective sharcholders or 1o the single shareholder
chase the same,
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3

I}

c)

b

0

GENERAL MEETINGS:

NOTICE OF GENERAL MEETINGS AND PROCEEDING AT
GENERAL MEETINGS

Companies Agt 2002 shall apply subject 1o the following variations;

A general mecting, ordinary or extraordinary may with the cansent in writing of all
memhers, he convened an a sharter natice than seven days or without notice

Twn memliers, présent cither personally or proxy shall form a guanim.

Any ordimary resolution of the company determined without eny general mecting
and evidenced by writing under the hands of majority of the Directors and - of the
members ol the company halding three-fourths of the issued shares of the company

shall e wvalid and effectual as an erdinary resolution duly passed al s general
meeting of 1he company,

DIRECTORS

(a) Until otherwise delermined by the company in gencral meeting the Direciors
shall not be less than two and not more than seven in rumber,

(b} The fallowing persons shafl be the first Dircolors 10 be Company:

BRIGIHT ELIAS MOLLEL
TLDA BRIGHT MOLLEL
NREAN BRIGHT MOLLEL
VANILLA BRIGHT MOLLEL
CAMILLA BRIGHT MOLLEL

Ly La el LD —

The sharc holding qualification for may be fived by the Company i genssal
meeting and unless and until 5o fixed no qualification shall be reguited,

The quorum of Threetors for transacting usinces shall unless otherwies Seed
by the Dircciors be twn

A resolution in writing signed by ofl dircetors then in “Tanzsnia shall be valid

and effectunl 35 il had been  padded at a meeting of Direetors duly calicd and
comstijuned

Phe [Nrectoss may from time botraw or raise any maoncys for the purpose af 1he
contpany which may exceed the [ssuerd capinl of the company



L

iz,

1.

Ia

RORROWING POWER

The Direators miay raise or borrow for the purpase of Company's business any
sum ar sums for mopeys as they think fit and they may secure the repayment of
of raise any such sum o sums as aforesaid by mortgage or charge wpon the
whaole or any part ol the property and assets of the company, present Pnd future,
ingluding its uncalled or umissued capital or by the issue, at such price as they
think fit, ar bonds or debentures, either charges upon the whole or any part of

the property and assets for the company or nol charge, or in such olher way 23
the Thircctors may think expedient.

DISQUALIFICATION OF DIRECTORS

[3ue 10 the Aet Dircctors shall be vacated if the Director

{n} Become banknupt
(I I5 foand 1o be s lunatic or becomes of ungound mind or
(e} Resigns his office by notice in writing 1o the company

{dy  Abstains mimsell from mectings of the Directors for a period of six
mipnths without special leave of sbsence from the other Dirsctors

SEAL

The Dircctors shall provide for the safe custady of the seal. The seal of the
company shall not be alfixed 1o any Instrument except by the authority of a
resotution of the Board of Directors and in the presence of o least two Direciors

or 8 Director and: secretary or other person ns n foresaid  shall sign every
instrument to which the seal of the company 15 so affixed in their presence,

ALTERNATE DIRECTORS

Any Dircctor shall have power to nominate any person, to 2cl or attend as
Aliernate Direcior during his absence or inability so to act, Such Director shall
be subjeet in all respects fo the terms and conditions cxisting with reference 1o

the other Directors and such Alternate Director shall exercise and discharge all
the duties of Director whom he represents,

Unless otherwise  decified by the Directors the quorum necessary 10 fransact
teasiness ol the [irectors shall be (wo Directors persomlly present
SECRETARY

e Scerctary shall be appointed by the Hoard for such terms, a1 remeneration

il upsan sach comditions as they may think Tit, nnd any Secretary so appointed
may be removed by (he Board,

t
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1.

ALTERATION OR ADDITION

Subjcet 1o the provisions of the Act, and 10 those contained n the Memarandum
of Associntion the Company may by special resolution make alesations or
additions to the Articles of association and any such aiterations or addition so
made shall be as valid and effectunl as if originally contained in those Articles
and be subject ke manner to alternation by Special resalution;

INDEMNITY

Every Direetor, Managing Director, Agent, Auditors, Secrelary and other officer
for the time being of the company  2hall be indemnified out of the assets of the
company against any linbility incurred by him in defending any procecdings,
whethar civil or criminal, in which judgment is given in his Tarvour of in which
Ive iz acquitted of is in conneetion with any application in which relief is granted
to him by the Court

WINDING U

With the sanction of the special resolution of the sharcholders any pan of assets
ol the eompany including any shares in other companies may be divided between
the membess of the  company in specinl or wmay be vesied in Trustee [or the
benetin of such members and the liquidation of the company may be closed and

the company dissolved but so that no member shall be compelled to accept any
shares whereupon there is any liability.

ARDITRATION

IFand whesever any dispute or differcnce shall arise between the company ami
iy o the members or Lheir respeclive representatives touching upon the
consiruction or meaning of any of the Articles herein contained or any act matter
of thing made or done or omitted to be done or with regard 1o the rights or
liabnlities arising here under er arising eut of the relation existing between the
parhes by reasons of these Articles or the Act such differences shall unless a sole
arbivrator be ngreed upon forth with be referred to the arbitration of three (3)
irbitrators, one 1o be appointed by each party and the third to be appointed by the
first two or in (he event of filure 1o agree within ( cap 15 Y.or any then existing
stitutory modifications or re-enactment there of shall apply

iz



Momes, Adddresses i
| Descriplion of Subscribes

| I3
| BRIGHT ELIAS MOLLEL 130 Sign.... mﬁkﬁﬁ
| TILDA BRIGHT MOLLEL 100 Sign..... yolel........
| BRIAM BRIGHT MOLLEL 0 s .
{ VANILLA DRIGHT MOLLEL 20
CAMILLA BRIGHT MOLLEL | 20




Certificate of Incorporation

Section 15

No 62199

I HEREBY CERTIFY THAT
VANILLA ENTERPRISES CO. LIMITED ====

s this day incorporated under the Companies
Act, 2002 and that the Company is Limited.

Given under my-hand at Dar es salaam
this AT~ day of SEPTEMBER

TWO THOUSAND AND SEVEN

st Reglitrar af Compandes




ornv: 00266773

TANZANIA REVENUE AUTHORITY

CERTIFICATE OF REGISTRATION
FOR
TAXPAYER IDENTIFICATION NUMBER (TIN)

{(1ISEUJED UNDER SECTION 133 OF THE INCOME TAX ACT NOL 11 OF 2004)

THIS IS TO CERTIFY THAT

VANILLA ENTERPRISES CO. LTD

-----------------------------------------------------------

has been registered with the Tanzania Revenue
Authority and assigned the Taxpayer
Identification Number

106-055-343

G s 27,09/ 2007
with effect from ............%"/99/2007 )
JOANMES N. A, MALLY

OFFIGIAL SEAL COMMISSIONER FOR DOMESTIC REVENUE

WOTE: THE REGLIREMENTS UNCER WHICH THIS CERTIFICATE I [ESUED ARE STATED OWVERLEAF




