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MEMORANDUM OF ASSOCIATION

i

OF

NKUSU THEO SUGAR LIMITED

The name of the company is NKUSU THEO SUGAR LIMITED

The registered office of the Company will be situated in the United Republic of Tanzania,

The objects for which the Company is established are:

a) To carrv on the business of production of sugar and its related products

by To camy on the business as manufacturers, producers, processors of sugar and to
carry on the business of growers, fermentators, distillers, refiners, makers,
investors, conveciors, importers, exporiers, traders, buyers, seflers, retaillers,
wholesalers, suppliers, indenters, bottlers, packers, movers. preservers, stockists,
agents, sub agents, merchants, distributors, consigners. jobbers, brokers,
concessionaires or otherwise deal in all kinds of fertilizers, manures, plant or
animal foods, pesticides, insecticides, fungicides and all types of chemicals use in
apiculture, sericulture, horticulture, poultry farming and animal husbandry

¢} To make and refine sugar, to trade in sugar'sweetner or cthanol and any other
article used in connection with the said business



d)

f)

g

hl

To carry on business of providing the necessary infrastructure to harvest and
develop sugarcane productions and arranging marketing of sugar and other
sugarcane resource within the country and abroad

To undertake all kinds of transport and freighting of persons, goods, minerals and
merchandize by land, air or water in any manner, to construct, purchase, sell, hare,
lease, own and operate all kinds of transportation, equipment, and to operate all or
any such equipment as common carries for hire or otherwise in Tanzania and any

part of the world.

Ta carry on the business of mechanical engineers, machinists, fitters, and packing
case makers. To carry on the business of mechanical, electrical
hydraulic electronic, precision and general engineers, machine andengineering
tool makers, fitter, boill makers, iron [ounders, brassfounders smiths,
woodworkers, pattern makers, millwrights,metal workers, iron and steel
converters, ship builders, smiths,fitters, metallurgists, plate-makers, dredgers, tug
owners, wharfingers, builders of bridges and steel frame building andsteel and iron
structures of all kinds and to buy, sell, import export, manufacture, repair, covert,
let on hire and deal inmachinery, rollingsiock, ron stecl, metal mplements,
tools,utensils and conveniences of all kinds and generally to carry onthe said
business in all kinds and to carry on the said business inall their branches.

To carry on the business as fabricators of interior construction including
supplying. importation and exportation of different material such as aluminium,
plags, fabrics, plasterboards, gypsum boards, chipboards, laminates, tiles,
ceramics, granite and all types of building material in connection to the

company’s business.

To carry on the business of trade of manufacturers, importersexporters,
assemblers, processors, repairers, finishers, letters, onhire or hire purchase and

accessories, abrasive equipment andabrasive plant of all kinds, wire drawings
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i)

k)

equipment, castingalloy, casting heat treatment. sound re-production
equipment, fire-fighting equipment and components or accessories for thesame,
engineers tools, gauges and measuring devices, handtools, machine tools, power
tools, household tools, hardwaregoods, machinery tools and equipment of all
descriptions for tollmakers and for glaring, cutting and working on metal,

glass tiles, stone, marble and rock substances,

To camry on business as a general commercial company, to carry on irade or
business whatsoever and the company has power to do all such things as are
imcidental or conducive to the carrying on of any trade or business.

To engage in and carry on business in connection with projects for and the
construction, manufacture, import-export, acquisition, repair, installation,
assembly, contracting, sale and supply of all manner of electrical, electronic,
mechanical, civil and gas equipment or appliances for any application and all
ancillary material used in this branch of industry, civil enpineering works

associated with such installations and ancillary material for afl related businesses.

To carry on all or any of the businesses of manufacturers, buvers, sellers,
and distributing agents of and dealers in all kinds of patent,
pharmaceutical, medicinal, and medicated préparations, patent medicines,
drugs, herbs, and of and in pharmaceutical, medicinal, proprietary and
industrial preparations, compounds, and articles of all kinds: and 1o
manufacture, make up, prepare, buy, sell, and deal in all articles,
substances, and things commonly or conveniently used in or for making
up, preparing, or packing any of the products in which the Company is
authorised to deal, or which may be required by customers of or persons
having dealings with the Company.

To invest in phammaceutical and related assets, including, amongst other
items, investments in pharmaceutical companies, products, businesses,
divisions, technologies, devices, sales force and other marketing
capabilities, development projects and related activities, licences,
intellectual and similar property rights, premises and equipment, Toyalty
rights and all other assets needed 1o operate a pharmaceuticals business.
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borrowed, raised or owing by mortgage, charge or lien upon the undertaking and all or
any of the property or assets of the Company (both present and future) including its
uncalled capital and also by a like mortgapge, charge or lien to secure and guarantee the
performance by the Company or any other persom or company or any obligation
undertaken by the Company to any person or company as the case may be.

ec) To purchase or otherwise acquire and underiake all or any of the business, property,
assets, liabilities and transaction of any person, firm or company carrving on any business
which this company is authorised to carry on and to subscribe for, take, purchase or
otherwise acquire and hold shares or other interests in or securities of any such comparny.

dd) To act as agents or brokers and as trustees for any person, partnership, firm or company
and to undertake and perform sub-contracts and also to act in any of the businesses of the
Company through or by means of agenis, brokers, sub-contractors or others.

cc) To camy on any other trade or business whatsoever this can in the opinion of the Board of
Dhrectors be advantageously carried on by this Company in connection with or ancillary
to amy of the above businesses or the general business of this Company.

) To carry on the Tbusiness as  manufactures, importers, exporters,
buyers.sellers,processors, growers.makers,refiners inventors, formulators, analysis.druggist
s.chemists stockist, agent,distributor licensces of pharmaceutical, formulations in usual
dosage form i.e. Vials, injections, orals, syrups, tablets, capsules and in any other form of
human as well as animal use, food products, surgical goods, minerals and ayurvedic,
allopathic, homeopathic and ayurvedic, allopathic, homeopathic and unani products based

" on herbs, vegetables, fruts and chemical compounds,

) To carry on the business of travel agents, tour operators and tourist contractors and to
provide to provide for tourists and travelers facilities and conveniences of all kinds
through tickets, circular tickets and reservation, hotels and other accommodation, tour

guides, safe deposits, enquiry bureau, luggage transportation and others,



hh) To undertake the business of and where necessary to amange for, car hire reservations

ii)

i

and booking for flights, bus, trains and or ships and hoats as it may be convenient for the
effective running of the business of the company,

To establish, develop and run business of residential and leisure centers, health and sports
club, office buildings, restawrants, apartment complexes, condominium and generally
buildings of commercial and residential use.

To carry on within and outside the United Republic of Tanzania all or any of the
business of importers, manufactures, agents, brokers, peneral merchants and dealers, both
wholesale and retail in all articles of commercial, manufacturing, personal and household
use and consumption, omament recreation and amusement necessary for the Company’s

business.

kk) To establish and provade all kinds of facilities and amenities for customers and others,

1)

and in particular club rooms, reading and wnting rooms, games and sporis
accommodation and courts, hilliards and snooker Facilities, changing rooms, lockers and
safe deposits, telephones, stores and shops,

To carry on businesses of providing for the writing, creating, production, publication,
representation and performance in any manner of films, videos, audio and visual
recordings. dramatic entertainments and performances, and of acquiring. selling, hiring,
granting licences or otherwise dealing in copyrights, and all or any performing,
publishing andfor other rights in connection with any such production, representation,

performance or entertainment.

mm) To camy on businesses of proprietors, organisers and managers of motorway and

roadside restaurants and service areas, holiday camps, fair grounds, guest houses, hotels,
motels, lodges, inns, caravans, caravan sites, camps and camping sifes and
manufacturing, leiting on hire and otherwise dealing in every way with every kind of
article, equipment, appliance and product required or used in connection with any such

business and generally providing services and goods to or for travellers.

1y



nn} Toe carry on any other business (whether manufacturing or otherwise) which may seem to
the company capable of being conveniently carried on in connection with the above, or
caleulated directly to enhance the value of or render profitable any of the company a
property on nghts.

00) To acquire by purchase ¢xchange or otherwise, cither in deemed or registered Right of
Occupancy or for any larger or lesser estate or interest, whether in possession or in
reversion and whether vested or contingent, any estates, farms, lands, houses, buildings,
tenements and premises of any tenure, whether subject or not to any charges or
encumbrances, and to hold or sell, let. alienate, mortgage, charge or otherwise deal with
all or any of such lands, tenements, buildings or premises and to grant easements, profits
a prendre or any other rights in, over, or under the said lands and to acquire such rights

In, over, or under any adjoining property.

pp) To advance and lend money on real, personal and mixed securities, on cash, credit, or
other accounts, on policies, bonds, debentures, bills of exchanpge promissory notes, letters
of credit, or other obligations, or on rates or tolls, duly authorised to be made or levied by
any Act of Parliament, or on the deposit of title deeds, wares and merchandise, bills of
sale and lading, delivery orders, warehousemen and wharfingers certificates, notes, dock
warrants, or other mercantile indicia or tokens, bullion, stocks and shares.

qq} To draw, make, accept, endorse, discount, execute, and issue cheques, promissory notes,
bills of exchange, bills of lading, warrants, debentures or other negotiable or transferable

instruments.

) To borrow or raise and secure the payment of money for the purposes of or in connection
with the Company’s business, and to mortgage and charge the undertaking and all or any
of the real and person property and assets, present or future, and all or any of the
uncalled capital for the time  being of the Company and to issue at premium or discount,
or for such consideration and with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures, mortgage debentures and debenture stock,

11



payahle to bearer or otherwise, and either permanent, or redeemable or repayable and
collaterally or further to secure any securities of the Company by a tust deed or other
assurance, and to issue and deposit any securities of the Company by o trust deed or
other assurance, and to issue and deposit any securities which the Company has power
to issue by way of mortgage to secure any sum less than the nominal amount of such
securities and also by way of security for the performance of any contracts or obligations
af the Company.

55) To receive money on deposit, with or without allowance or interest thereon.

) To carry on the business of rendering financial services in various areas, such as projects
financing, hire purchase financing, deferred payment financing, sale and lease back
financing, working capital financing, credit card financing, lease financing and for that
purpose letting on hire in all forms movable and immovable property such as land and
buildings, furniiure and fixtures, automobile vehicles, air crafl's, ships, elecirical
installations, plant and machinery and industrial equipment.

uw) To arrange beforehand and corganize for tourists, budget and Juxury camping safans,
lodge safaris, mountain climbing, walking safaris photographic safaris, care hire and
cultural tourism and o carry on all any of the businesses of hoteliers, and restaurateurs
and sponsors, managers and licensees of all kinds of sporting, competitive, social and

leisure activities and of clubs associations and social gatherings of all kinds and purposes.

vv) To raise or borrow money or to secure the payment or money and of any interest thereon
in such manner and on such terms as may be deemed expedient, and in particular issue at
par or at a premiom or discount debentures or debentures stock either perpetual or
terminable, or by bonds, mortgages or any other form of security over or upon all or any
of the undertaking, property or rights of the company both present and future including
its uncalled capital, or without any such security,

12



W) To lend and advance money or give credit to such persons and on such terms as
may be deemed expedient and in particular to customers and others having dealings with
the company and to give puarantecs or become surety for any such person.

1) To carry on businesses insurance agents and customs clearing agents, bankers and foreign
exchange dealers; arranging and reserving hotel accommeodation both at home and abroad
and organising and supplying guides and conducting tours, trips and excursions of all
kinds; issuing travellers’ cheques and providing any other accommodation or assistance
to travellers and others.

¥¥)To amalgamate or enter into partnership or any agreement whether perpetual or
termunable, for sharing profits, union of interest joint adventure, reciprocal concessions or
co-operation with any person, firm, society, association or group of persons, carrying on
or engaged in or 1o carry on or engage in or (in the case of a company) formed to cary on
or engage i any business or transaction within the objects of this Company or any
business transaction or course of action which may seem to the Company capable of
being conducted so as directly or indirectly to benefit the Company or to prevent or
minimise apprehended loss, damage or cost to the Company or to such person, firm,
society, association or group of persons, purchase, subseribe for or otherwise acquire and
hold shares (fully or partly paid up) or stock in or sccurities of, or to lend money, to
guarantee the contracts of, subsidise or otherwise assist any such person, firm, society,
association o group of persons, and 1o sell, hold, re-issue with or without guarantee or
otherwise deal with such shares, stock or securities.

zz) To borrow or raise and secure the payment of money for the purposes of or in connection
with the Company's business, and to mortgage and charge the undertaking and all or any
of the real and person property and assets, present or future, and all or any of the
uncalled eapital for the time  being of the Company and to issue at premium or discount,
ot for such consideration and with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures, mortgage debentures and debenture stock,
payable to bearer or otherwise, and either permanent, or redeemable ar repayable and
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collaterally or further to secure any securities of the Company by a trust deed or other
assurance, and to issue and deposit any securities of the Company by a trust  deed or
other assurance, and to issue  and deposit any securities which the Company has power
to issue by way of mortpage to secure any sum less than the nominal amount of such
securities and also by way of security for the performance of any contracts or obligations

of the Company.

aaz) To lend and advance money or give credit to such persons and on such terms as may
be deemed expedient and in particular to customers and others having dealings with the

company and to give puarantess or become surety for any such person.

bbb) To raise or borrow money or to secure the payment or money and of any interest
thereon in such manner and on such terms as may be deemed expedient, and in particular
1s50e al par or at a premium or discount debentures or debentures stock either perpetual
or terminable, or by bonds, mortgages or any other form of security over or upon all or
any of the undertaking, property or rights of the company both present and future
including its uncalled capital, or without any such securnty,

cee)  To join with any other company or companies in the issue of a joint debenture or joint
debentures, to secure the performance of any of the joint or several obligations of this
Company and all or any or such other companies.

ddd) To accept stock or shares in or the debemtures, morigage debentures or other
securities of any other company in payment or part payvment for any services rendered or

for any sale made to or debt owing from any such company.

ees]  To establish agencies and local boards in Tanzania and elsewhere, and to regulate and

discontinue the same.

fify To carry on business of supporting small engineers. engineering firms, institutions,

cooperatives in the area of finance and technical.
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gpg)  To carry on business of importing, exporting, manufacturing and dealing in jewellery,
precious, semi-precious stones, handlooms, hardware, omnibuses, industrial and

agricultural implements.

hhh) To seek for and secure openings for the employment of capital in any part of the
world, and with a view thereto to prospest, inguire, examine, explore and test and 1o
employ and to dispatch expeditions, commissioners, experts and other agents.

iii) To acquire from any sovereign state or authority supreme local or otherwise any
concessions, gramts, decrees, rights or privileges whatsoever which may seem to the
company capable of being turned to account and to work, develop, carry out exercise and

mirn to account the same.

i} To capitalize if and when deemed advisable the whole or part of the undivided profits of
the company and/or moneys standing to the credit of the company’s reserve fund and to
distribute such sum either as bonus or in any other manner and either by way of shares
credited as duly paid up or in such other manner as may seem expedient and whether

amongst holders of shares in the company or others.

kkk) To pay all costs, charges and expenses incumred or sustained in or about the
promotion and establishment of the Company, or which the Company shall consider to be
preliminary, including therein the cost of advertising, commissions for underwriting,
brokerage, printing and stationery.

Iy Upon any issue of shares, debentures or other securities of the Company, to employ
brokers, commission agents and underwriters and to provide for the remuneration of such
persons for their services by payment in cash, or by issue of shares, debentures or other
securities of the Company, or by the granting of options to take the same, or in any other
manner allowed by law.

mmm} To enter into any arrangements with any governments or authorities supreme,

mumeipal, local or otherwise, that may seem conducive to the Company's objects, or any
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of them and to obtain from any such government or authority, any rights, privileges and
concessions which the Company may think desirable to obtain, and to work, develop,
camy out, exercise, turn to account and comply with any such arrangements, rights,

privileges and concessions and to subsidize any such authorities.

nnn)  To promote any company or companies for the purposes of acquinng all or any of the
property, rights and liabilities of the company, or for any other purpose which may seem
directly or indirectly calculated to benefit this company.

oo} To act as agents or brokers and as trustees for any persons, firm, or company, and to
undertake and perform sub-contracts, and also to act m any of the business of the
Company through or by means of agents, brokers sub-contractors or others.

pppd  To sell, dispose of, or transfer the business, property and undertaking of the
Company. or any part thereof, for any consideration which the Company may see fit to
accept, and to sell, improve, manage, develop, exchange, lease, mortgage, enfranchise,
dispose of, turn to account, or otherwise deal with all or any part of the property and
rights of the Company.

qqq) To accept stock or share in, or the debentures, mortgape debentures or other securities
of any other company in payment or part paymeni for any services rendered or for sale
made to or debt owing from any such company.

rrr) To distribute in specie or otherwise as may be resolved any assets of the Company among
its members and particularly the shares. debentures or other securities of any other
company formed to take over the whole or any part of the assets or Liabilities of the

COMpany.

sss)  To promote the establishment, carrving on and development of trades and businesses
of all kinds in any territories in which the Company is interested and to subsidize, grant
special rights to, or otherwise assist. support, protect and encourage all persons and
companies engaged or proposing to engage therein.
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L) Lo fenpinerate any person or company for serviees rendered or to be rendered, in placing
o psisling (o plage or guaranteeing the placing of the shares in the company™s capital or
any debentures, debenture stock or other securities of the company. or in or about the

Anlermation o promdiion of the Company or the conduct of its business.

min)  To obtain @y provisional order, ordinance or Act of Parliament enabling the
company to cany any of its objects into effect or for effecting any modification of the
company’s constitubion, or for any other purpose which may seem cxpediem and 1o
appese any proceedings . or applications which may seem caleulate directly, to prejudice

e compary’s interest.

vyl Todoall or any of the things aforesaid, either alone or in conjunction with athers, and
cither as principal or agent, and either by the Company itself or by sub-contraciors or

agenls or otherwise and either in the United Republic of Tanzania or ¢lsewhere,

www) To do all or any of the above things in any part of the world and as principals,
managing agents. construciors, trustees or otherwise, and by or through trustees,

managing agents, agents, or otherwise, and either alone or in conjunction with others.

xxx} Cenerally 1o do such things as may appear 1o be incidental or conducive 1w the

attainment of any of the above objects of the company,

y¥¥)  The objects set forth in any sub-clause shall not, except when the context expressly so
requires, be in any wise limited or restricted by reference to or interference from the
terms of any other sub-clause or by the name of the company, None of such sub-clauses
or the objects therein specified or the powers thereby conferred shall be desmed
subsidiary or auxiliary merely to the objects mentioned in the first sub-clause or this
clause, but the company shall have full power in any part of the word and not
withstanding that the business, undertaking, property or acts proposed 1o be transacted,
acquired. dealt with or performed 1o not fall within the objects of the first sub-clause of
this elause,
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LIABILITY

4, The liability of the members is Limited.

CAPITAL

5. The nominal capital of the company is Tanzanian Shillings Five Hundred Million (T.Shs
500,000,000/=)civided into Five Hundred Thousand (S00.000.00) shares of Tanzanian
Shillings one Thousand (1,000.080) each, with power for the company to increasc or reduce
the said nominal value of the shares and to convert the shares into stock and to issue any part
or parts of such original or increase capital either at par or at a premium and with such
preferential, deferred, qualified or special rights, privileges or conditions as the company

may determine.

We, the several persons, whose names and addresses are subscribed below, are desirous of being
formed into a Company in pursuance of this Memorandum of Association and we respectively

agree to take the number of shares in the capital of the Company set opposite our respective

names:
Name and Addresses Number of shares Signatures of
Of Suhseribers taken by the Subscriber Subscribers

EDWARD THEOPHEL KALENGO,

P.0. BOX 2406

PLOT NO. ﬂfif.":{lilnck \."F 375,000
MBEYA — TANZANIA.

VICTORIA EDWARD KALENGO,

P.0. BOX 2406,

PLOT NO! ({5, Block .. 123,000
MBEYA — TANZANIA

18



WITNESS to the above 5i

Full Name £

Signature : JJ/Z’/K‘

Postal Address: P.O BOX ., "" L'F ? r_f?‘?

Designation  ADVOCATE

Dated at Dar es Salaam this {J
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In these Regulations:

“The Act” means the Companies Act;
“The articles™ Means the articles of the company;

“clear days”™ in relation to the period of a notice means that period excluding the day

when the notice is given or on which it is to take effect;

“The holder” in relation to shares means the member whose name is entersd in the

register of members as the holder of the shares;
“The seal™ means the common seal of the company;

“Secretary” means the secretary of the company or any person appointed to perform the
duties of the secretary of the company,

Expressions referred to writing shall, unless the contrary intention appears, be construed
as including references to printing, lithography, photography, and other modes of
representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these

vegulations shall bear the same meaning as in the Act or any statutory modification
thereof in force al the date at which these Regulations become binding on the company.
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The regulations contained in Part 1 of Table A shall apply save for regulation 22.

I'he Company is a private company and accordingly:

fa) The right to transfer shares is restricted in the manner hereinafter prescribed,

(6) The number of members of the Company is limited to fifty as further provided for in
the Act.

{(¢) Any imvitation to the public 0 subscribe for any shares or debenture of the Company
is prohibited.

{(d} The Company shall not have power 1o issue share warrants to bearer,

The Share Capital of the Company isTanzanian Shillings Five Hundred Million (T.Shs
500,000,000/=)divided into Five Hundred Thousand (500,000.00) shares of Tanzanian
Shillings one Thousand {1,000.00) each,

The dircctors may, in their absolute discretion and without assigning any reason thereof,
decline 1o register any transferor any share, whether or not it is a fully paid share.

HARE CAPITAL AND 'V GHTS

Subject to the provisions of the Act, and without prejudice to any rights attached to any
existing sharves, any share may be issued with such rights or restrictions, whether in
regard to dividend, voting, return of capital or otherwise as the company may by
Crdinary Resolution determine.
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10.

Subject to the provisions of section 61 of the Act, any shares may, with the sanction of an
Ordinary Resolution, be issued on the terms that they are, or at the option of the company
are liable, to be redeemed on such terms and in such manner as the company before the
1ssue of the shares may by Special Resolution determine,

If at any time the share capital is divided into different classes of shares, the rights
attached 1o any class (unless otherwise provided by the terms of issue of the shares of that
class) may, whether or not the company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shares of that class, or with the
sanction of a special resolution passed at a separated general meeting of the holders of the
shares of the class. To every such separate general meeting the provisions of these
Regulations relating to general meetings shall apply, but so that the Necessary quorum
shall be two persons at least holding or representing by proxy one-third of the izsued
sharcs of the class present in person or by proxy may demand a poil.

The rights conferred upon the holders of the shares of any class shall not. unless
otherwise expressly provided by the terms of issue of the shares of that class, be deemed
to be varied by the creation or issue of further shares ranking paripassu therewith,

The company may exercise the powers of paying commissions conferred by section 56 of
the Act, Subject to the provisions of the Act, such commission may be satistied by the
payment of cash or the allotment of fully or partly paid shares or partly in one way and

partly in the other,

Except as required by law, no person shall be recognized by the company as holding any
share upon any trust, and the company shall not be bound by or be compelled in any way
te recognize (even when having notice thereof) any equitahble, contingent, future or partial
interest in any share or any interest in any fractional part of a share of {except as
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12

13.

14.

otherwise provided by the articles or by law) any other rights or intérests in respect of any
share except an absolute right to the entirety thereof in the registered holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without
pavment to receive within two months after allotment or lodgement of transfer {or within
such other period as the conditions of issue shall provide) one certificate for all the shares
of cach class held by him {and, upon transferring a part of his holding of shares of any
class, to a certificate for the balance of such holding) or several certificates each for one
or mone of his shares upon payment for every certificate after the first such reasonable
sum as the directors may determine. Every Certificate shall be sealed with the seal and
shall specify the number, class and distinguishing numbers (if any) of the shares to which
it relates and the amount or respective amounts paid thereon. [n respect of a share of
shares held jointly by several persons, the company shall not be bound to 1ssue more than
one certificate, and delivery of a certificate for a share to one joint holder shall be
sufficient delivery to all joint holders,

IT a share certificate is defaced, worn out, lost or destroyed, it may be renewed on such
terms (if any) as o evidence and indemnity and payvment of expenses reasonably incurred
by the company in investigating evidence as the directors may determine but otherwise
frea of charge, and (in the case of defacement or wearing out) on delivery up of the old
certificate.

LIEN

The company shall have a first and paramount lien on every share (not being a fully paid
share) for all money (whether presenily payable or not) called or payable at a fixed time
in respect of that share; but the directors may at any time declare any share to be wholly
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17.

or in part exempt from the provisions of this regulation. The company’s len, if any, on a

share shall extend to any amounts payable in respect of it.

The company may sell, in such manner as the directors determine, any shares on which
the company has a lien if a sum in respect of which the lien exists is presently payable
and is not paid within fourteen clear days afler a notice in writing has been given to the
helder of the share, or the person entitled thereto by reason of the death or bankrupicy of
the holder, demanding payment and stating that if the notice is not complied with the
shares may be sold.

To give effect to any such sale the directors may authorize some person to transfer the
shares sold to, or in accordance with the directions of, the purchaser thereof The
purchaser shall be registered as the holder of the shares compnsed in any such transfer,
and he shall not be bound to see to the application of the purchase money, nor shall his
title to the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale,

The net proceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable, and the
residue, if any, shall {upon surrender to the company for cancellation of the certificate for
the shares sold and subject to a like lien for sums not presently payable as existed upon
the shares before the sale) be paid to the person entitled 1o the shares, at the date of the
sale.

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any money unpaid on their shares (whether in respect of nominal values of
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19,

20,

Zl.

12

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

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

The joint halders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

If & call remains vunpaid afier it has become due and payable, the person from whom the
sum is due shall pay interest on the amount unpaid from the day it become due and
payable to the time of actual payment at the rate fixed by the term of allotment of the
share or, if no rate is fixed, at a rate not exceeding five percent per annum as the directors
may determine, but the directors may waive payment of such interest wholly or in part.

An amount pavable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to be a
call, and if it is not paid the provisions of the articles shall apply as if that amount has
become due and payable by virtue of a call.

I
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23;

24,

25.

26,

27.

Subject to the terms of allotment, the directors may, on the 1ssue of shares, differentiate
between the holders as to the amount of calls to be paid and the times of pa]r'ment.f

The directors may IT they think fit, receive from any member willing to advance the
same, all or any part of the money un-called and unpaid upon any shares held by him, and
upon all or any of the money s0 advanced may (until the same would , but for such
advance, become [payable] pay interest at such rate not exceeding (unless the company in
general meeting shall otherwise direct) six per cent per annum, as may be agreed upon

between the directors and the members paying such sum in advance.

TRANSFER OF SHARES

The insirument of transfer of any share shall be in any wsual form or any other form
which the directors may approve and shall be executed by or on behalf of the transferor
and, unless the share is fully paid up, by or on behalf of the transferee, and the transferor
shall be deemed to remain a holder of the share until the name of the transferee is entered

in the register of members in respect thercof.

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

The registration of transfers of shares or any transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any year) as
the direclors may determineg.
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28,

28,

KIUR

31.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or atfecting title to any share,

TRANSMISSION OF SHARES

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

A person becoming entitled to a share in consequence of the death or bankruptey of a
member may, upon such evidence being produced as may properly be required by the
directors and subject as hereinafter provided, either elect by notice to the company to he
registered as holder of the share, or elect to have some person nominated by him
registered as the transferce in which case he shall execute the appropriate instrument of
transfer. All the articles relating to the right to transfer of shares shall apply to any such
notice or transfer as if it were an instrument of transfer executed by the member and the
death or bankruptey of the member had not cecurred.

A person becoming entitled to a share by reason of the death or bankrupicy of the holder
shall have the rights to which he would be entitled if he were the registered holder of the
share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to exercise any right conferred by member ship in relation to

meetings of the company.
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£ 3.3

335,

FORFEITURE OF SHARES
If a call remains unpaid atter it has become due and payable, the directors may give 1o the
person from whom 1t 13 due not less than fourteen clear day’s notice requiring payment of
the amount unpaid, together with any interest which may have accrued. The notice shall
name the place where payment is to be made and shall state that it the notice is not
complied with, the shares in respect of which the call was made will be liable to be
forfeited.

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

Subject to the provisions of this Aet, a forfeited share may be sold, re-allotied or
otherwise disposed of on such terms and in such manner as the directors determine either
to the person who was before the forferture the holder or to any other person, and at any
time before a sale, re-allotment or other disposition the forfeiture may be cancelled on
such terms as the directors think fit, Where for the purposes of 118 disposal a forfeted
share 15 to be transferred to any person, the directors may authorise some peérson o

execute an instrument of transfer of the share in question.

A person any of whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares and shall surrender to the company for cancellation the certificate
for the shares forfeiture, were payable by him to the company in respect of the shares,
but shall remain liable to the company for all money which, at the date of forfeiture,
were payable by him to the company in the respect of the shares, but his Lability shall
cease il and when the company shall have received payment in full of all such money in
respect of the shares, but the directors may waive payment wholly or in part or enforce
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3.

payment without any allowance for the value of the shares at the time of forfeiture for
any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on a
date stated in the declaration shall be conclusive evidence of the facts stated thersin as
apaingt all persons claiming to be entitled to the share, and the declaration shall (subject
o the exccution of an instrument of transifer if necessary) constitute a good title to the
share, and the person o whom the share is disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his title to the share be affected by any
irregulanty or invalidity of the proceedings mn reference to the forfeiture or disposal of the
share,

ALTERATION OF CAPITAL

The company may bv Ordinary Resolution:-

(&) increase its share capital by new shares of such amount, as the resolution
prescribes;

(k) consolidate and divide all or any of its share capital inte shares of larger amount
than its existing shares;

icl subject to the provisions of section 65(1)djof the Act, sub-divide its existing
shares, or any of them, into shares of smaller amount than iz fixed by the

memorandum of association;

{d)  Cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.
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33,

39,

40,

41.

42.

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person
{including subject to the provisions of this Act, the company) and distribute the net
proceeds of sale in due proportion among those members, and the directors may authorize
aome person to execute an instrument of transfer of the shares to or in accordance with
the directions of the purchaser, The transferee shall not be bound to see to the application
of the purchase money nor shall his title to the share be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

Subject w the provisions of the Act, the company may by special resolution reduce its
share capital, any capital redemption reserve fund or any share premivm account in any

way.

The company shall in cach year hold a genecral mecting as ifs annual general meeting in
addition to any other meetings in that year, and shall apecify the meeting as such in the
notices calling it; and not more than fifieen months shall elapse between the date of one
annual general meeting of the company and that of the next.

All general meetings other than annual general meetings shall be called extracrdinary

general meetings,

The directors may, whenever they think fit, call an extraordinary general meeting and
extraordinary general meetings shall also be convened on such reguistionists, or, in
default, may be convened by such requistionists, as provided by section 134 of the Act. If
at any time there are not within the Territory sufficient directors to call the meeting, any
director or any two members of the company may call the meeting in the same manner as

nearly as possible as that in which meetings may be convened by the directors,
30



43.

45,

46.

OF G MEETINGS

Ewvery general meeting shall be called by twenty-one clear days notice in writing. The
notice shall specify the time and place of the meeting and the general nature of the

business and, in the case of an annual general meeting, shall specify the meeting as such;

Provided that a meeting of the company may be called by shorter notice if it is so agreed.

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

(b)  inthe case of any other meeting by a majority in number of the members having a
right to attend and vote at the meeting, being a majority together holding not less
than 93 per cent in nominal value of the shares giving that right.

Subject to the provisions of the articles and to any restrictions imposed on any shares, the
notice shall be given to all the members, to all persons entitled to a share in consequence
of the death or bankruptey of a member and to the directors and auditors. The accidental
omissions to givie notice of a meeting to, or the non-receipt of notice of a meeting by, any
person entitled 10 receive notice shall not invalidate the proceedings at the meeting.

FROCEFEDINGS AT GENERAL MEETING:S

All business shall be deemed special that is transacted at an extra ordinary general

meeting, and also all that is transacted at an annual general meeting, with the exception of
declaring a dividend, the consideration of the accounts, and the reports of the directors
and awditors, the election of directors in the place of those retiring and the appointment of
and the fixing of the remuneration of, the auditors.

Mo Business shall be transacted at any peneral meeting unless a quorum of members i3
present at the time when the meeting proceeds to business; two persons entitled to vote
on the business to be transacted, cach being a member or a proxy for a member or a duly

authorized representative of a corporation shall be a guorum.
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49,

31.

If within half an hour from the time appointed for the meeting a quorum is not present, or
if during the course of a meeting a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week, at the same time and place or to such other
day at such other time and place as the direction may determine.

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

It at any meeting no director is willing 10 act as ¢hairman or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be chairman of the meeting.

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

the company.

The chairman may, with the consent of any meeting at which a quorum is present and
shall if so directed by the meeting, adjourn the meeting from time to time and from place
o place, but no business shall be transacted at any adjoumed meeting other than the
business which might properly have been transacted at the meeting had the adjournment
not taken place, when a meeting is adjourned for fourteen davs or more, at least seven
clear days and the general nature of the business to be transacted at an adjourned meeting.
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32,

54,

35.

56,

=7

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

(a) by the chairman or,

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

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

(d} by a member or members holding shares conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less than
one-tenth of the tota]l sum paid up on all the shares conferring that right; and a
demand by & person as proxy for a member shall be the same as a demand by the
member,

Unless a poll be so demanded, a declaration by the chairman that a resolution has on show
of hands been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that effect in the minutes of the meeting
shall be evidence of that fact.

The demand for a poll may, before the taken, be withdraw.

Except as provided in article 54, if a poll is duly demanded it shall be taken in such manner
as the chaimman directs, and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

In the casc of an eqquality of votes, whether on a show of hands or on a poll, the chainman
of the meeiing shall be entitled to a casting vote in addition to any other note he may

have,
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A Poll demanded on the election of a chairman or on a guestion of adjournment shall be
taken immediately. A poll demanded on any other guestion shall be taken either
immediately or at such time not being or more than thirty days after the poll 15 demanded
as the chairman of the meeting directs, and any business other than that upon which a poll
has been demanded may be proceeded with pending the taking of the poll.

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

YVOTES OF MEMBERS

Subject to any rights or restrictions attached 1o any share or class or classes of shares, on
a show of hands every member (being an individual) present in person or (being a
corporation) present by a duly authorized representative, not being himself a member
entitled to vote, and on a poll every member shall have one vote for each share of which
he 15 the holder,

In the case of joint holders the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other join holders; and for
this purpose sendority shall be determined by the order in which the names stand in the
register of members.

A member in respect of whose ¢state a manager has been appointed under section 26 of

the Mental Disease Act, may vote, whether on a show of hands or on a poll, by his
manager, and any such manager may, on a poll, vote by proxy.
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No member shall be entitled to vote at a general meeting or at a separate meeting of the
holders of any class of shares in the company unless all calls or other sums presently
payable by him in respect of shares in the company have been paid.

No objection shall be raised to the qualification of any voter except at the mesting or
adjourned meeting at which the vote objected to is tendered, and every vote mot
disallowed at such meeting shall be valid for all purposes. Any objection made in due
time shall be referred to the chairman of the meeting, whose decision shall be final and

conciusive.

On a poll votes may be given either personally or by proxy, A Member may appoint

more than one proxy to attend on the same occasion.

The instrument appointing proxy shall be in writing executed by or on behalf of the
appeointor of his atterney duly authorized in writing, or, if the appointor is 2 corporation,
either under seal, or under the hand of an officer or attorney duly authorised. A proxy
need not be a member of the company.

The instrument appointing a proxy and any authority under which it is executed a copy
of that authonty certified notanally or in such other manner as approved by the directors
shall be deposited at the registered office of the company or at such other place within
Tanzania as is specified for that purpose in the notice convening the meeting, not less
than 48 hours before the time for helding the meeting or adjourned meeting at which the
persen named in the instrument proposed 1o vote, or, in the case of a poll, not less than 24
hours before the time appointed for the taking of the poll, and the default the instrument
of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the following form or a form is near thereto

as circumstances admit.
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MNEKUSU THEO SUGAR LIMITED
U . | RO . . -
s Member/members of the above named company, hereby appoint

I . . or failing him ..o ieineienan o 0f 88 my/our proxy to
vole for me/us on my/your behalf at the (annual or extraordinary as the case may be)
general meeting of the company to be held om the ..................day of

S 12 al any adjournment thereof, Signed this
CRERSERE TR, |1, 1 e R g Lol af e | LA
Where it is desired to afford members an opportunity of voting for or against a resolution
the instrument appointing & proxy shall be in the following form or a form as thereto as
circumstances admit,
NKUSU THEO SUGAR LIMITED
B R e e e R e el L
cereeeneansd Member'members of the above named company herehy
ppenl Lt L frbing B L v L

cememesaiieese.a. 88 Myfour proxy to vote for mfus on my/yvour behalf at the (annual
or extraordinary as the case may be) general meeting of the company to be held on the
vensirineeeB8YOL i een8nd 8t any adjournment thereof,
S R o sisvocs b I T i e S 0 .1 1 — ’

Thiz form is o be used * in favour of against resolution; 1/2/3 ete; unless otherwise
instructed, the proxy will vote as he thinks it or abstain from voting.
This form is to be used * in favour of against resolution; 1/2/3 ete; unless otherwise
instructed, the proxy will vote as he thinks fit or abstain from voting.

The Instrument appointing a proxy shall be deemed to confer authority to demand or join
in demanding a poll.
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A vote given in accordance with the terms of an instrument of proxy. or poll demanded
by proxy, or by the duly authorized representative of a corporation shall be walid
notwithstanding the previous determination was received by the company at its registered
office (or at such other place at which the instrament or proxy was duly deposited) before
the commencement of the meeting or adjoumed meeting at which the proxy is used,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is member of the company may by a resolution of its directors or
other governing body authorize such person as it thinks it to acts as its representative at
any mecting of the Company or any class of members of the company, and the person so
authorized shall be entitled 10 exercise the same powers on behalf of the corpaoration
which he represents as that corporation could exercise if it were an individual member of
the company.

IRECT()Y

The number of the directors and the names of the first director shall be determined in
writing by the subscribers of the memorandum of association or a majority of them and
until such determination the signatories to the Memorandum of Association shall be the
first directors. Unless otherwise determined by ordinary resolution, the number of
director shall not be subject 1o any maximum but shall be not less than two. The firet
Dhrectors of the company shall be ;

1. EDWARD THEOPHIL KALENGO
2. VICTORIA EDWARD KALENGO
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The shareholding qualification for directors may be fixed by the company in general
meeting and unless and until so fixed no qualification shall be required,

W IRECTORS

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the company shall be managed by
the directors, who may exercise all the powers of the company. No alteration of the
memorandum or articles and no such directions shall invalidate any prior act of the
directors which would otherwise have been valid. The powers given by this article shall
not be limited by any special power given to the directors by the articles and a meeting of
directots at which a quorum is present may exercise all powers exercisable by the
directors,

The directors may by power of Attorney appeint any person to be the attorney or agent of
the company for such purposes and on such conditions as they determine, including
authority for the attomey or agent to delegate all or any of his power.,

The directors may exercise all the power of the company to bommow money, and o
mortgage or charge its undertaking property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock and other securities whether outright or as security
for any debt, liability or obligation of the company or of any third party.

The company may exercise the powers conferred wpon the company by sections 124 to
127 of the Act with regard to the keeping of a branch register, and the directors may
(subject to the provisions of those sections) make and vary such regulations as they may

think fit respecting the keeping of any such register
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MRECT INTERESTS

The directors may appoint one or more of their member to the office of managing
director or to any other executive office under the company and may enter into an
agreement or arrangement with any director for his employment by the company or for
the provision by him of any services outside the scope of the ordinary duties of a director.
Any such appointment, agreement may be made on such terms as the directors determine
and they may remunerate any such director for his services as they think fit. Any
appointment of a direclor to an executive office shall terminate if the ceases to be a
director, but without prejudice to any claim to damage for breach of the contract of
service belween the diector and the company. A managing director and a director
holding any other executive office shall not be subject to retirement by rotation.

A director who is in any way, whether directly or indirectly, interested in contract or
proposed contract with the company shall declare the nature of his interest at a meeting of
the directors in accordance with section 209 of the Act.

Subject to the provision for the Act, and provided that he has disclose to the directors the

nature and extent of any material interest of his, a director notwithstanding his office:-

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

(k) may be a director or other officer of, or employed by, or a party to any transaction
or arrangament with or otherwise interasted in any body corporate promoted by
the company or in which the company may be interested,

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

other company unless the company otherwise directs.



Provided that nothing herein contained shall authonse a direetor or hig firm to act
as auditor to the company.

81. Forthe purpose of articles 76 and 77 ~

(a) & general notice given to the directors that a director is to be regarded as having an
interest of the nature and extent as specified n the notice in any transaction or
arrangement in which a specified person or class of persons 15 interested shall
be deemed to be a disclosure that the director has an inferest in such transaction
of the nature and extent specified; and

(B}  An interest of which a director has no knowledge and of which it is unreasonable to
expect him to have knowledge shall not be treated an interest of his.

82.  All chegues, promissory notes, drafts, bills of exchange and other negotiable instruments,
and all receipts for moneys paid to the company, shall be signed, drawn accepted,

endorsed, or otherwise executed in such manner as the directors shall from time to time

by resolution determine

MINUTES
£3. The directors shall cause minutes to be made in books for the purpose:-

a) of all appointments of officers made by the directors:

b of the names of the dirgctors present at each meeting of the directors and
of any committee of the directors;

) Of all resolutions and procesdings at all meetings of the company, of the
holders of any class of shares in the company, and of the directors, and of

comimiltes of directors.
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REMUNERATION AND EXPENSES: GRATUITIES AND PENSIONS

Theremunerationol the directors shall be determined by Ordinary Resolution of the
company and, unless the resolution otherwise provides, such remuneration shall be
deemed to acerue from day to day. The directors may also be paid all travelling, hotel and
other expenses properly incurred by them in attending and returning from meetings of the
directors or any committee of the directors or general meetings or separate meetings of
the holders of any class of shares or of debentures of the company or otherwise in

connection with the business of the company.

The directors on behalf of the company may pay a gramity or pension or allowance on
retirement to any director who had held any other salanes office or place of profit with
the company or te his widow or dependants and may make contributions to any fund and

pay premium for the purchase or provisions of any such gratuity, pension or allowance

DISQUALIFICATION AND REMOVAL OF IMRECTORS

The office of director shall be vacated if the director-

{8} ceases to be director by virtue of any provisions of the Act or he becomes
prohibited by law from being a director, or

(B}  becomes hankrupt or makes any arrangement or composition with his creditors
genetally; or

(G} becomes of unsound mind jor

() resigns his oftice by notice in writing to the company; or

(E} Shall for more than six consecutive months have been absent without permission
of the director from meetings of the directors held during that period and the

directors resolve that his office be vacated.
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APPOINTMENT AND RETIREMENT OF DIRECTORS

The company may by Ordinary Resolution appoint a person who 15 willing to act to be a
director either to £ill a vacancy or to be an additional director,

The directors may appoint a person who is willing to act to be a director either to fill a
vacancy or as an additional director, provided that the total number of directors does not
exceed the number fixed by or in accordance with these articles. A director so appointed
shall hold office only until the next following annual general meeting, and shall then be

eligible for re-election.

The company may by ordinary resolution, or of which special notice has been given in
accordance with section 144 of the Act, remove any director before the expiration of his
period of office notwithstanding anything in these articles or in any agreement bebween
the company and the director. Such removal shall be without prejudice to any claim the

director may have for damage for breach of any service contract with the company.

The company may by Ordinary Resolution appoint another person in place of a director
removed from office under the immediately preceding regulation, and without prejudice
to the power of the directors under article 85 the company may by Ordinary Resolution
appoint any person to be director either to fill a vacancy or as an additional director.

PROCEEDINGS OF DIRECTORS

Subjects to the provisions of the articles, the directors may regulate their meetings as they
think fit. Questions arising at a meeting shall be decided by a majority of votes. In case
of an equality of votes, the chairman shall have a second or casting cote. A director may,
and the seeretary al the request of a director shall, call a meeting of the director, If shall
not be necessary to give notice of a meeting directors to any director who is absent from
Tanzania.
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The quorum necessary for the transaction of the business of the directors may be fixed by
the directors and unless so fixed shall be two.

The continuing directors may act notwithstanding any vacancy in their number but, if
their number 18 reduced below the number fixed as the necessary quorum, the continuing
directors or director may act only for the purpose of filling vacancy or of calling a general
meeting.

The directors may appoint one of their members to be the chairman of the board of
directors and determine the period of which he is to hold office. Unless he is unwilling to
do so, the director so appointed shall preside at every meeting of directors as which he 15
present. But if no such chairman is appointed, or if he is unwilling to preside or if a1 any
meeting the chairman 15 not present within five minutes after the time appointed for
holding the same; the directors present may choose one of their members to be chairman
of the mesting,

The directors may delegate any of their powers to any committee consisting of one or
more directors; any committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the directors. Subjects to any
such regulations, the proceedings of a committee with two or more members shall be
governed by the articles regulating the proceedings of directors 50 far as they are

capable of applying.

All acts done by a mesting of the directors or of a committes of directors or by a person
acting as a director shall, notwithstanding that 1t be afterwards diseovered there was some
defect in the appointment of any such director, or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote, be as if every such
person had been duly appointed and was qualified and had continued to be a director and

was entitied to vote.
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A resolution in writing, signed by all the directors entitled to receive notice of a meeting
of the director or of committee of directors: shall be as valid and effectual as if it had
been passed at a meeting of the directors or (as the case may be) a committee of directors
duly convened and held and may consist of several documents in the like form and signed

by one or more directors.

Save as otherwise provided in the articles, a director shall not vote at a meeting of
directors or of a committee of directors on any resolution conceming a matter in which he
has, directly or indirectly, an interest or duty which is material and which confhict or may
conflict with the intcrest of the company. Subject to and in accordance with the
provisions of the Act. an interest of a person who is connected with a director shall be
treated as interest of the director.

The company may by Ordinary Resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the articles prohibiting

director from voting at a meeting of directors or of comimittee directors,

Where proposals are under consideration concerning the appointment of two or more
directors to office or employment with the company or anybody corporate in which the
cormpany is interested, the proposals may be divided and considered in relation to each
director separately and {provided he is not for another reason precluded from voting)
each of the directors concerned shall be entitled to vote and be counted in the quorum n

respect of each resolution except than concerning his own appointment.

If & question arises at a meeting of directors or of a committee of directors as to the right
of directors to vote, the question may, before the conclusion of the meeting, be referred to
the chairman of the meeting and his ruling in relation to any director other than himself
shall be final and conclusive,
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SECRETARY

The secretary shall be appointed by the directors for such term. at such remuneration and
upon such conditions as they may think fit, and any secretary so appoimted may be
removed by them.

A provision of the Act or these Regulations requiring or authorizing a thing to be done
by or to a director and the secretary shall not be satishied by its being done by or to the
samé person acting both as director and as, or in place of the secretary,

THE SEAL

The seal shall only be used by the authority of the directors or of a committee of the
directors authorized by the directors, The directors may determine who shall sign any
mnstrument to which the seal i3 affixed and unless otherwise so determined it shall be
signed by a director and by the secretary or by a second director.

DIVIDEND AND RESERVE

Subject o section 180 of the Act, the company may by Ordinary Resolution declare
dividends in accordance with the respective rights of the members, but no dividend shall

excead the amount recommended by the directors,

Subject to the provisions of the Act, the directors may from lime to time pay 1o the
members such interim dividends as appear to the directors to be justified by the profits of
the company available for distribution.

The directors may before recommending any dividend, set aside out of the profits of the
company such sums as they think proper as reserve or reserves which shall, at the
dizeretion of directors, be applicable for any purpose to which the profits of the company
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may be properly applied . andpending such application may, at the like discretion, either
be employed in the business of the company or be invested in such investments, (other
than shares of the company) as the directors may from time to time think fit. The
directors may alse without placing the same 1o reserve carry forward and any profits
which they may think prudent not to divide.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid on the shares in respect of which
dividend is paid. All dividends shall be apportioned and paid proportionately 1o the
amount paid on the shares during any portion or portions of the period in respect of which
the dividend is paid; but if any share is issued on terms providing that it shall rank for
dividend as from a particular date that shall rank for dividend accordingly.

Any general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment of such dividend wholly or partly by the distribution of assets
and, where any difficult arises in regard to the distribution, the directors may settle the
same, and in parficular may issuc fractional cerfificates and hix the value for distnibution
of any assets and may determune that cash payvment shall be made 1o any members upon
the footing of the value so fixed in order to adjust the rights of members, and vest any
assels in lrustees.

Any dividend, interest or other money payable in cash in respect of shares may be paid
by cheque sent through the post 1o the registered address of the holder or in the case of
joint holders, to the registered address of that one of the joimt holders who is the first
named in the register of members or to such person and such address as the helder or
Joint holder may in writing direct. Every such cheque or warrant shall be made payable to
the erder of the person to whom 1t is sent, and payment of the cheque shall be a good
discharge to the company, Any one of two or more holders may give effectual respects
for any dividends or other moneys payable in respect of the held by them as joint holders.
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Mo dividend ot other money payable in respect of a share shall bear interest against the
company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it
become due for payvment shall, if the directors so resolve, be forfeited and cease to remain

owing by the company

ACCOUNTS

The dirgctors shall cause proper books of account to be kept with respect to:-

{A) all sums of money received and expended by the company and the matters in
respect of which the receipt and expenditure takes place;

{B) all sales and purchases of goods by the company; and

{C}  The assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of account

as are necessary (o give a true and fair view of the state of company’s affairs and ¢xplain

ils transactions,

The books of account shall be kept at the repistered office of the company, or, subject 1o
section 151 (4) of the Act, at such other place or places as the directors think fit, and shatl
always be open to the inspection of the directors.

No member shall {as such) have any right of inspecting any accounting records or other
baok or document of the company except as conferred by statute or authorized by the

directors or by Ordinary Resolution of the company.,

The directors shall, in accordance with sections 153, 155 and 159 of Act, cause to be
prepared and to be laid before the company in general meeting such profit and loss
accounts, balance sheets, cash flow statements, group accounts (if any) and reports as are
referred to in those sections,
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In accordance with section 163 of the Act, the company's annual accounts to be laid
before the company in general meeting together with a copy of the director’s report and
the auditor's report shall not less than twenty one days before the date of the meeting be
sent to every member of, and every helder of debentures of the company. Provided that
this regulation shall not require a copy of those documents 10 be senl Lo any peérson of
whose address the company is not aware or to more than one of the joint holders of any
shares or debenture.

AUTIT
Auditors shall be appointed and their duties regulated in accordance with sections 170 1o
179 of the Act.

NOTICES

Any notice to be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of directors need not be in writing. The company
may give any notice to a member wither personally or by sending 1t by post in a prepaid
envelop addressed to the member at his registered address, or by leaving it at that
address. Where a notice is sent by post, service of the notice shall be deemed 1o be
effected by properly addressing, preparing, and pesting a letter containing the notice, and
to have been effected at the expiration of (seventy-two) hours after the letter containing
the same was posted. A member whose registered address 15 not withain Tanzania and
who gives to the company and address within Tanzania at which notices may be given

him shall be entitled to receive any notice from the company,

A notice may be given by the company to the joint holders of a share by giving the notice
to the joint holder first named in the register of members in respect of the share.
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A nolice may be given by the company to the persons entitled to a share in consequence
of the death or bankruptcy of a member by sending or delivering it, in any manner
anthorized by the articles, addressed to them by name, or by the title of representatives of
the deceased, or trustee of the bankrupt, or by any like deseription, at the address, if any,
within Tanzania supplied for the purpose by the persons claiming to be so entitled. Until
such an address has been supplied, a notice may be given in any manner in which it might
have heen given if the death or bankruptcy had not occurred.

A member present. either in person or by proxy, at any meeting of the company or of the
holders of any class of shares in the company shall be deemed to have received purpose
for which it was called.

WINDING UP
If the company 13 wound up, the liquidator may, with sanction of a special resolution of

the company and any other sanction required by the Act divide amongst the members in
specie the whole or any part of the assets of the company and may, for that purpose, set
such value as he deems fair upon any property to be divided and may determined how
such division shall be carried out as between the members or any part of the of members.
The hiquidator may, with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members as the liquidator, with the like
sanction, shall determine, but no member shall be compelled to accept any shares or other
securities upon which there is a liability.
INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to which a
director may otherwize be entitled, every director or other officer or auditor of the
company shall be indemnified out of the asscts of the company against any liability
mewrred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in connection with any
application under section 481 of the Act in which relief is granted to him by the court
from liability for negligence default, breach of duty or breach of trust in relation to the
alfairs of the company.
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Name and Addresses Number of shares Signatures of

Of Subscribers taken by the Subseriber Subscribers

EDWARD THEOPHEL KALENGO,

P.0O. BOX 2406 - /_"q/'

PLOT NO.LLLY Block 375,000 - L_
MBEYA - TANZANIA.

VICTORIA EDWARD KALENGO,

P.0. BOX 2406

PLOT NO. LY Block 125,000
MBEYA —TANTANIA

WITNESS to the above si%pugi
Full Name : / § "Cﬁ Z" )

Postal Address: P.O BOX ...... KE“EE qe 2

Desipnation : ADVOCATE.

s ¢
Dated at Dar es salaam this .I(’jdaj.r c-fM‘é{ 2013
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TANZANIA

Certificate of Incorporation

Section 15
No 98718

I HEREBY CERTIFY THAT

NKUSU THEO SUGAR LIMITED

is this day incorporated under the Companies
Act, 2002 and that the Company is Limited.
Given under my hand at Dar es salaam

thlS 18TH

~ day of APRIL

TWO THOUSAND AND THIRTEEN

Asst. Registrar of Companies




