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1. MEMORANDUMAND ARTICLES OF ASSOCIATION
1.1 Memorandum of Association

THE COMPANIES ACT (2002 CAP. 212)
APRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

SANKU - PROJECT HEALTHY CHILDREN TANZANIA LIMITED

The name of the Company is SANKU - PROJECT HEALTHY CHILDREN TANZANIA
LIMITED

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

The objects for which the Company is established are:

a)

b)

c)

d)

e)

To carry on in Tanzania and other territories, the wholesale and retail supply of
food fortification nutrients, flour bags, dossiers, micronutrient fortificants, food
fortification machines and related products,

Tocarryin Tanzania orelsewhere the business of processing, improving, refining,
manipulating, preparing, disinfecting, compounding, mixing, clean washing,
concentrating, crush, grind, segregate, packing, repacking, adding, removing,
preserving, freezing, sterilizing, extracting, buying, selling, importing, exporting,
transporting, storing, distributing, or otherwise to deal in all types, descriptions,
tastes, uses and packs of agroproducts,

To carry on business as manufactures, importers, exporters, wholesalers,
retailers and dealers in all types of agri-inputs, like Micronutrients, Food
supplements and the like.

Toimport, export, sell and generally deal inall plant and machinery, implements,
accessories, tools, goods or things and all types of modern agricultural
implements and allied activities,

To participate in industrial, service, commercial and financial enterprises in
Tanzania and abroad, in particular in the food, nutrition, health, wellness and
related industries.

To carry on the business of printing and imaging words, pictures, designs,
drawings and diagrams in any form and upon any object and by any processesand
toactas distributors, agents, wholesalers and retail dealers of the printed objects.

To take part in the formation, management, supervision or control of the business
or operations of any company, firm or other unincorporated body and for that
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k)

y

o)

purpose toact asdirectors, administrators, managers, accountants or other experts
oragents;

To vest any movable or immovable property, rights or interests acquired by or
belonging to the Company in any person or Company on behalf of or for the benefit
of the Company, and with or without any declared trust in favor of the Company;

To borrow or raise money whether or not for the purposes of the Company
(including by way of hire purchase, conditional sale, credir sale or any other such
methods of financing) from banking and financial institutions or other money
lending institutions or by other lawful means including by the issue of debentures,
debenture stock (perpetual or terminable) or bonds and 1o secure or discharge any
debr, liability or obligation of or binding on the Company whether by way of
guarantee orindemnity or otherwise (including, without limitarion, pursuant to the
borrowing or raising of money) by the giving of mortgages, charges or other security
founded, or based upon all or any of the property and rights of the Company,
including its uncalled capital or without any such security and upon such termsas o
priority or otherwise as the Company shall think fit;

To enter into joint venture agreements or an amalgamation with any other
company, firm or person carrying on business within the objects of the Company;

To promote or assist in the promotion of any other company or business for the
purpose of acquiring any of the assets and liabilities of the company or business or
for any other purpose which may seem to the Directors of the Company directly or
indirectly to benefit the Company;

To enter into any arrangements and contracts with Government or authorities
supreme, municipal, local or otherwise or any corporations, companies or
persons having objects that may seems conducive to the Company's object orany
of them and to obtain from any such Government Authority, Corporation,
Company or persons any characters, contracts, decrees, rights, privileges and
concessions;

Todraw, make, accept, endorse, discount, execute and issue cheques, promissory
notes, bills of exchange, bills of lading, warrants, debentures, debentures, and
other negoriable or transferable instruments,

Toinvest and deal with moneys of the Company not immediately required upon
such securities and in such manner, as the Company may from time to time
determine;

Tolend money, and/or guarantee the performance of the contracts orobligations
of any company, firm or person, and the payment and repayment of the capiral
and principal of, and dividends, interest or premium on, any stock, shares and
securities of any company, whether having objects similar to those of the
company or not, and to give all kinds of indemnities, and to make and receive
subvention payments;
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Tolend and advance money and give credit to such persons or companies as may
seem expedient and in particular to members of the Company and Customers
and others having dealing with the Company;

To distribute any part of the property or assets of the company among the
members in specie;

Todraw, make, accept, endorse, discount, execute and issue cheques, promissory
notes, bills of exchange, bills of lading, warrants, debentures, debentures, and
other negotiable or transferable instruments;

Toinvestand deal Mthnmn::,rsufrhe!:nmpan}rnntimmdiatel}rrequired upon
such securities and in such manner, as the Company may from time to time
determine;

To lend money, and/ or guarantee the performance of the contracts or
obligations of any company, firm or person, and the payment and repayment of
the capiral and principal of, and dividends, interest or premium on, any stock,
shares and securities of any company, whether having objects similar to those of
the company or not, and to give all kinds of indemnities, and to make and receive
subvention payments;

Tolend and advance moneyand give credit to such persons or companies as may
seem expedient and in particular to members of the Company and Customers
and others having dealing with the Company;

To distribute any part of the property or assets of the company among the
members in specie;

Torecruit for engagement staffwhether professional or otherwise on tempaorary,
permanent, part time or focum basis for the Company, or on behalf of and for

other companies or persons;

To train and develop staff, Jocum personnel and clerical staff in business
Management, professional matters and patient oriental services in order 1o
maintain smooth running at all times;

Generally, to do all such things as miy appear to be incidental or conducive to the
attainment of the above objects or any of them;

To amalgamate, enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, joint adventure or reciprocal concession
or for limiting competition with any person or company carrying on or engage in,
any business or transaction which the Company is authorized to carry on or
engage in, or which can be carried on in conjunction therewith or whichis capable
of being conducted so as directly or indirectly to benefit the Company;
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belonging to the Company in any person or company on behalf of or for the
benefit of the Company, and with or without any declared trust in favour of the

Company;

bb) Tolend and advance maney or give credit to such persons or companies and on
such terms as may seem expedient, and in particular to customers and others
having dealings with the Company, and to guarantee the performance of any
contract or obligation and the payment of money of or by any such persons or
companies and generally to give guarantees and indemmnities;

o) To apply for, promote and obrain any act of Parliament, charter, privilege,
concession, license or authorization of any government, state or municipality,
provisional order or license of any authority  forenabling the Companyto carry
any of its objects into effect or for extending any of the powers of the Company or
foreffecting any modification of the constirution of the Company or for any other
purpose which may seem expedient and to oppose any proceedings or
applications which may seem calculared directly or indirectly to prejudice the
interests of the Company;

is hereby declared that the intention hereofis that the objects hereinabove specified in

this clause shall be independent main objects of the Company and shall in no wise he limited or
restricted by reference to or inference from the terms of the terms of any other paragraph or
the other clauses hereof,

4.

5.

The liability of the members is limited.

The authorized share capital of the company is (TZS 100,000,000/=) One Hundred
Million Tanzanian Shillings divided inro (1,000,000) One Million ordinary shares of
(TZ5100/(=) One Hundred Tanzanian Shillings each and the company shall have power
to increase or reduce such capital and to divide the shares in the capital for the time
being, whether original or increased, in different classes, and to attach therero
respectively any preferential, deferred, qualified or special rights, privileges or
conditions and so that unless the conditions of issue shall otherwise expressly declare
every issue of shares, whether preference or otherwise, or any such rights, privileges or
conditions shall not be altered or modified except in accordance with the Articles of
Association registered herewith,
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WE, the several persons whose names, addresses and descriptions are subscribed, 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.

Names, postal Address and | Numbers of Shares taken | Signature uls'uhcs::rlhu's
Descriptions of Subscribers by each subscriber
PROJECT HEALTHY CHILDREN 990,000
INC "
200 Friberg Parkway, Signalureic:ﬁ...-.i\ ..... A’—j:,
Westborough, MA 01581 UsaA Nmtur:ﬁdlr};tr Chowning

rd

Signature: =....... '
D

PHC INTERNATIONAL 10,000
HOLDING LLC .
251  Little Falls  Drive, SJEI'HH‘WIEM E.-péfl-""—b
Wilmington New  Castle, Director ”’“E)Eu““mﬂ
Delaware 19808, USA 4
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Witness to the above signatures:
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1.2, Articles of Assoclation

THE COMPANIES ACT (2002 CAP, 212)
COMFANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
SANKU - PROJECT HEALTHY CHILDREN TANZANIA LIMITED

PRELIMINARY
L. The Regulation contained in Table A in the First Schedule to the Companies Act (Cap. 212}
shall notapply tothis Company except in sofar as the same are repeated or contained in these
Articles,

INTERFRETATION
2. Inthese regulation:-

. Wordsdenoting the singular number shall include the plural number and vice versa:
b. Waords denoting the masculine gender shall include the feminine gender;
c. Words denoting persons shall include corporations;

d. “The Company” shall mean “SANKU - PROJECT HEALTHY CHILDREN TANZANIA
LIMITED"

€. "Limited” shall mean a company limited by shares
f. "Month" shall mean a calendar month:

g "Dividend” shallinclude bonus;

h. "ADirector” shall include Alternate Director;

L. "The Directors” shall include, the directors for the time being of the Company, and “the
Board” shall mean the Directors or any of them acting as the member of the Board of the

Company;
jo  "Paid-up” shallinclude credited as paid up;
k. “Tanzania® means the Mainland of the United Republic of Tanzania,

I *The Secretary” shall mean the Company Secretary or any person appointed by the Board
to perform the duties of Company Secretary;

m. “The Seal” means the Common Seal of the Company

n. "The Act” shall mean the Companies Act (Cap. 212} or any statutory re-enacrment of
modification thereof for the time being in force, and reference to any section or provision
of the Act shall include a reference of any statutory re-enactment or modification of such
section or provision for the time being in force;



"The Register” shall mean the Register of Members of the Company,

Expressions in these regulations referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography, photography, telex,
telefax, cables and other modes of representing or reproducing words in a visible form,
Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaningasin the Act or any statutory modification thereof
in force at the date at which these regulations become bind; ngon the Company,

"Proxcy” shall include atrorney duly under the power of Attorney,

PRIVATE COMPANY

3) The Company is a private Company and accordingly:

a)
b)

)

d)

The right to transfer shares is restricted in manner hereafter prescribed,

The members of the company {exclusive of persons who are in the employment of the
company while in such employment and have continued after the determination of
such employment to be members of the company) is limited to fifty; PROVIDED THAT
where two or more persons hold one or more shares in the company jointly, they shall
for the purpose of this Articles be treated as a single member.

Any invitation to the public to subscribe for any shares or debentures of the company is
prohibited,

The company shall not have power to issue share warrants to bearer.
SHARE CAPITAL AND VARIATION OF RIGHTS

The initial share capital of the company is (T25 100,000,000/=) One Hundred Million
Tanzanian Shillings divided into (1,000,000) One Million ordinary shares of (TZs
100/=) One Hundred Tanzanian Shillings each.

4. Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares, any share in the Company may be issued with such
preferred, deferred or other special rights or such restrictions, whether in regard to
dividend, voting, return of capital or atherwise as the Company shall not give, directly
or indirectly (and whether by means of a loan, uarantee, the provision of security or
otherwise) any financial assistance for the purpose of orin connection with a purchase
or subscription made or to be made by any person of or for any shares in the company
or inits subsidiary Company, and the Company shall not make a loan for any purpose
whatsoever on the security of its shares or those of its subsidiary Company.

b. Subject to the provisions of Section 47 of the Act, any preference shares may, with the
sanction of an Ordinary Resolution, be issued on the terms that they are, or at the
apinion of the Company are liable to be, redeemed on such terms and in such manner
as the Company before the issue of the shares may by Special Resolution determine,

c Thehﬂ]dcmfnny:ilassufshmvesmaj.ratan:.rtimeamlﬁ'crmrjmctntl'.:lieandwhemtmr
not during liquidation, by an extraordinary resolution passed &t a meeting of such
holders, consent on behalf of all the holders of shares of the class to the issue or



creation of any shares ranking equally therewith, or having any priority thereto, or to
the abandonment of any preference or priority or of any accrued divided, or the
reduction for any time or permanently of the dividends payable thereon, or to the
amalgamation into one class of the shares of any two or more classes, or any
alterations in these Articles varying or taking away any rights or privileges attached to
sharesof the class, or toany scheme for the reduction of the Company capital affecting
the class of shares in a manner not otherwise authorised by this Articles, or to any
scheme for the distribution (though not in accordance with legal rights) of assets in
money or in kind in or before liquidation, orto any contract for the sale of the whole or
any part of the Company’s property or business determining the way in which as
between the several classes of sharehalders the purchase consideration shall be
distributed, and generally consent 1o any alteration or abrogation or rights, contract,
compromise or arrangement which the persons voting thereon could if sul juris and
holding all shares of the class consent to or enter into, and such resolution shall be
binding upon all the holders of shares of the class. This Article shall not be read as
implying the necessity for such consent in any case in which but for the Article the
object of the resolution could have been effected withou it under the provision,

d. Subject tothe provisions of these Articles relating to new shares, the shares shall be at
the disposal of the Directors, and they may (subject to the provisions of the Act) allot,
grant option over, or otherwise dispose them to such person or such persons on such
terms and conditions, and at such times as they think fit, but so that no shares shall he
issued at adiscount, except in accordance with the provisions of the Act.

¢.  The Company may exercise the powers of paying commissions conferred by Section
44ofthe Act: Provided that the rare per centum or the amount of the commission paid
oragreed to be paid shall be disclosed in the manner required by the said sanction and
the rate of the commission shall not exceed the rate of 10 per centum of the price at
which the shares, in respect whereof the same is paid, are issued oran amount equal to
10 per centum of the price at which the shares, in respect whereof the same is paid, are
issued or an amount equal to 10 per centum of such price (as the case may be). Such
commission may be satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in one way and partly in the other,

CERTIFICATES

5. Everyperson whose name isentered, asa member in the register shall, without payment,
be entitled to receive within two months after allotment or lodgement of transfer, or
within such other period as the conditions of issue shall provide, a certificate under the
seal specifying the shares allotted or transferred to him and the amount paid thereon,
provided that in the case of joint holders, the company shall not be bound to issue more
than one certificate to each of the joint holders, and delivery of such certificate to any
one of them shall be sufficient delivery to all,

6. Ifanysuch certificate shall be worn our defaced, destroyed or lost, it may be renewed on
such evidence being produced, as the Directors shall require, and in case of wearing out
or defacement on delivery of the old certificate and in case of destruction or loss on
execution of such indemniry. In case of destruction or loss the member to whom such
renewed certificate is given shall also bear and pay to the company all expenses
incidental to the investigation by the company of such destruction or loss and to such
indemniry,
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11.
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PROHIBITION OF DEALING IN COMPANY'S SHARES

The Company shall not give, whether directly or indirectly er whether by means of 3
loan guarantee, the provision of security otherwise financial assistance for the
purpose of or in connection with the purchase or subscription made or to be made by
any person or for any shares in the Company orin its subsidiary company (if any) nor
shall the company made a loan for any purpose whatsoever on the security of its
shares or those of its holding company (if any) but nothing in this Article shall
prohibit transactions mentioned in the provision to Section 46(1) of the Act.

LIEN

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all money (whether presently payable or not) called or payable ar a
fixed time in respect of that share, and the company shall also have a first and
paramount lien on all shares fother than fully paid shares) standing registered in the
name of a single person for all moneys presently payable by him or his estate to the
Company, bur Directors miay at any time declare any share to be wholly or in parry
exempt from the provisions of this Article, The Company’s lien (if any) on a share
shall extend to all dividends payable thereon.

The Directors may sell, in such manner as the Directors think fit, any shares on which
the company has a lien, but no sale shall be made unless a sum in respect of which the
lien exists is presently pavable, nor until the expiration of fourteen days after a notice
in writing, stating a demanding payment of such part of the amount in respect of
which the lien exists as is presently payable, has been given to the registered holder
for the time being of the share, or the person entitled thereto by a reason of his death
or bankruptcy,

To give effect to any such sale the Directors may authorise some person to transfer
the shares sold to the purchaser thereof. The purchaser shall be registered as the
holder of the shares comprised 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 inval idity in the proceedings in reference to the sale,

The 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 exisrs a5 is presently payable, and
the residue (if and shall subject toa like lien for sums not presently payable as existed
upon the shares before the sale) be paid to the person entitled to the shares ar the date
of the sale,

CALL ON SHARES

The Directors may from time to time make calls upon the Members in respect of any
money unpaid on their shares (whether on account of the nominal value of the shares
or by way of premium}) and not by the conditions of allotment thereof made payable
at fixed times provided that no call shall be payable at less than one month from the
date fixed for payment of the past preceding call and each member shall {subject to
receiving at least fourteen day’s notice specifying the time or times and place of
payment) pay to the Company at the time or times and places sospecified the amount
called on his shares. A call may be revoked or postponed as the Directors may
determine,
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15.

16,

17,

18.

19,

21,

22,

A call shall be deemed to have been made ar the time when the resolution of the
Directors autherizing the call was passed and may be required to be paid by
installments.

The joint holders of ashare shall be jointlyand severally liable to pay all calls in respect
thereof.

Ifasum called in respect of a share is not paid before oron the dayappointed for payment
thereof, the person from whom the sumis due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at such rate not exceeding
3 PET Centum per annum as the Directors may determine, but the Directors shall be a
liberty to waive payment of such interest wholly or in part.

Any sum which, by the terms of issue of a share, becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these Articles, be deemed to be g call duly made and payable on
the date on which, in case of non-payment, all the relevant provisions of these Articles as
to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

The Director may, on the issue of shares, differentiate between the holders as to the
amount of calls to be paid and the time of payment,

The Directors may, if they think fit, receive from any member willing to advance the
same, all or any part of the money uncalled and unpaid upon any shares held by him, and
upon all or any of the moneys so 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) § per centum per annum, as may be agreed
upon between the Directors and the member paying such sumin advance,

No members shall be entitled to recejve any dividend or to exercise any privilege as a
member, until he shall have paid all the calls for the time being due and payable on every
share held by him. Whether alone orjointly with any other person together with interest
and expenses thereon (ifany),

TRANSFER OF SHARES

. All transfers of shares may be affected by rransfer in writing in usual common form

under hand only,

The instrument of transfer of a share shall be signed by or on behalfof the transferor and
transferee and the transferor shall be deemed 1o remain the halder of the share until the
name of the transferee is entered in the registerin respect thereof,

The Directors may, in their absolute discretion, and without specifying any ground,
refuse to register a transfer of any share ro any person whomin its opinion is undesirable
totheinterestsof the Company toadmit to membership, Notransfer shall be registered
If by reason thereof the number of members would exceed the limit hereinbefore
prescribed. Acceptance or refusal to register a transfer will be by simple majority of the
Directors save for the veto powers hereby being conferred to any of the first directors of
the Company, Provided that the power of veto cannot be exercised in the case of
transmission of shares,



23. The Directors may refusero registerany transferofa share where the company hasa lien

24.

on the share.

If the Directors refuse o register a transfer they shall within two months after the
date onwhich the transfer was lodged with the company send tothe transferee notice
of the refusal. Where such refusal has been exercised, the shares will be valued bya
competent auditor chosen by the Directors and the shares bought by the first
directors ‘pari passu’,

- The Directors may decline to recognize any instrument of transfer unless the

instrument of the transfer is deposited at the office or such other place as the
Directors may appoint, accompanied by the certificate of the shares to which it
relates, and such other evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer,

TRANSMISSION OF SHARES

26. Save as in otherwise herein provided no share shall be transferred to any person who is

27.

not a founder member of the company solong as any founder member of the company is
willing to purchase the same at a fair value which shall be determined by the Auditors of
the Company and when an occasion for such a transfer arises the determination of the
Auditors shall be accepted by all parties as a fair value.

In case of the death or bankruptey of a shareholder the survivors or survivor where the
deceased was a joint holder or the liquidator in case of bankruptcy, and the executors or
administrarors of the deceased where he was a sole oronly surviving holder, shall be the
only persons recognised by the company as having any title to his shares, but nothing
herein contained shall release the estate of a deceased holder (whether sole or joint)
from any liability in respect of any share solely or jointly held by him,

28. Subject to any provision of the Articles, amy person becoming entitled to a share in

consequence of the death or bankruptcy of a member may, upon such evidence asto this
title being produced as may from time to time be required by the Directors, and subject
as hereinafter provided, be registered himself as a holder of the share or elect to have
same person nominated by him registered as the transferee thereof

+ Subject to any other provisions of the Articles, if the person so becoming entitled shall

elect to register him, he shall deliver or send to the company a notice in writing signed by
him stating that he so elects. 1f he shall elect to have his nominee registered he shall
testify his election by executing to his nominee g transfer of such share. All the
limitations, restrictions and provisions of these Articles, relating to the right to transfer
and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or bankruptcy of the member had not occurred and
the notice or transfer executed by such member,

30. A person becoming entitled to a share in consequence of the death or bankruptey of a

memiber shall be entitled to receive and may give a good discharge for all dividends and
other moneys payable in respect thereof, but shall not be entitled to receive notice of or
to attend or vote at meetings of the company, or, save aforesaid, to any of the rights or
privileges of a member until he shall have become a member in respect of the share,
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FORFEITURE OF SHARES

Ifany member fails to pay the whole or any part ofany call on or before the day appointed
for the payment thereof the Directors may forfeit at any time thereafter during such rime
asthe call, or any part thereof, remains unpaid, serve a norice on him requiring him to
pay such call, or such part thereof as remains unpaid together with any accrued interest,
and any expenses incurred by the company by reason of such non-payment.

- The notice shall name a further day (nor being less than fourteen days from the date of

the notice) on or before which such call, or any part thereof as aforesaid, and all such
interest and expenses as aforesaid, are to be paid. It shall also name the place where
payment is to be made, and shall state that in the event of non-payment, at or before the
time and at the place appointed, the shares in respect of which such call was made will be
liable ro be forfeited.

. If the requirements of any such notice as aforesaid are not complied with, any share in

respect of which such notice has been given may at any time thereafter, before payment
of all calls, interest and expenses due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effect,

A forfeiture of shares under the preceding Article shall include all dividends declared in
respect of the forfeited shares and not actually paid before the forfeiture.

- Where any share has been forfeited in accordance with these Articles, notice of the

forfeiture shall forthwith be given tothe holder of the shares, orthe person entitled to be
holder of the shares, by transmission, as the case maybe, and an entry of such notice
having been given, and of the forfeiture with the date thereof, shall forthwith be made in
the register opposite to the entry of the share; bur na forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to make such entry as
aforesaid.

- Notwithstanding any such forfeiture as aforesaid, the Directors may, at any time before

the forfeited share has been otherwise disposed of, permit the share so forfeited to be
redeemed upon the term of payment of all calls and interest due upon and expenses
incurred in respect of the share, and upon any further or other terms they may think fit.

- Every share which shall be forfeited shall thereupon become the property of the

company, and may be either cancelled or sold, or reallocared or otherwise disposed of
either to the person who was before forfeiture the holder thereof, or entitled thereto, to
any other person, upon such terms and in such manner as the Board shall think fit, and
whether with or without all or any part of the amaount previously paid on the share being
credited as paid. The Directors may, if necessary, authorise some person to transfer g
forfeited share vo any such other person as aforesaid,

38. A person whose share have been forfeited shall cease to be a member in respect of the

forfeited shares, bur shall, notwithstanding, remain liable to pay to the Company all
moneys which, at the date of forfeiture, were presently payable by him to the company
In respect of the shares, with interest thereon at such rate as the Directors may
determine, but his liability shall cease if and when the company receives payment in full
of the nominal amount of the shares,

. ﬂsrammrg.rdccimrinninwri[ingthatﬂ'tedectaranriaaDire-:-mrufmtmmpanyandmat

a share in the company has been duly forfeited on adate stated in the declaration shall be
conclusive evidence of the facts therein stared as against all persons claiming to be



entitled to the share, The company may receive the consideration, if any, given for the
above onany sale or disposition thereof and may executeatransfer ofthe share in favour
of the person to whom the share is sold or disposed of and he shall thereupon be
registered as the holder of the share, and shall not be bound to see to the application of
the purchase money, if any, nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the forfeiture, sale or disposal of the
share.

40. The provisions of these regulations as to forfeiture shall apply in the case of non-
payment of any share which, by the time of issue of a share, becomes payable at a fixed
time, whether on account of the amount of the shares, or by way of premium, as if the
same had been payable by virtue of a call duly made and notified.

INCREASE OF CAPITAL

41. The company may from time to time by ordinary resolution increase the share capital by
such sums, to be divided into shares of such amount, as the resolution shall prescribe,
The existing members shall have the first option to subscribe into any increase in the
capital of the company.

42. The company, by the resolution increasing the capital may direct that the new shares or
any of them be offered in the instance either at par or at a premium or (subject to the
provisions of section 38 of the Act) at a discount to all the holders for the time being of
shares of any class or classes in proportion to the number of such shares held by them
respectively or may make any other provisions as to the issue of the new shares. In
default of any such direction or o far as the same shall not extend the new shares shall
be at the disposal of the Board, which may offer, allot, grant options over or otherwise
dispose of them to such persons and on such terms as shall think fir.

43 Unless otherwise stated the terms of the issue of the new shares shall be subject to the
same provisions with reference to the payment of calls, lien transfer, transmission,
forfeiture, and otherwise asthe original capital,

ALTERATION OF CAPITAL

44. The Company may by Ordinary Resolution:

(a) Consclidate and divide all or any of its share capiral into shares of larger amount
than its existing shares; or

by Sub-divide its existing shares orany ofthem, into shares of smaller amount than is
fixed by the Memorandum of Association subject, nevertheless, to the provisions
of Section 51(1)(d) of the Act.

{c) Cancelany 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 capital
by the amount of shares so cancelled,

(d) Issueany preference, cumulative or redeemable shares,

45. The Company may by special Resolution reduce its share capital and any capital
redemption fund in any manner and subject to any incident authorized and consent
required by law,
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47.

50.

5L

52.
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BORROWING POWERS

The Directors may exercise all the powers of the company to borrow money and tomorgage
or charge its undertaking, property and uncalled capital or any part thereof and ro issue
debentures, debenture stock and other securities whether outright or as security for any
debe, liability, or obligation of the company or of any third party.

GENERAL MEETINGS

Subject tothe provision of Section nzofthe Act, General Meetings shall be held once ar least
in every calendar year at such time not being more than fifteen months after the holding of
the last preceding General Meeting, and at such lace as maybe determined by the Board.
Such General Meetings shall be called “Ordinary General Meetings”, and all other meetings
of the Company shall be called “Extraordinary General Meetings”,

 Ifatany time there are not within Tanzania sufficient Directors capable of acting to form a

quorum any Director or any two members of the Company may convene an Extraordinary
General Meeting,

NOTICE OF GENERAL MEETINGS

Subject to the provisions of Section 13and 17 ofthe Act twenty one days'notice at the least
exclusive of the day on which the notice is served ordeemed to be served, but inclusive of the
day for which notice is given, specifying the place, the day and the hour of meeting and, in
case of special business, the general nature of the business shall be given in manner
hereinafter mentioned, or in such other manner, if any, as may be prescribed, by the
company in general meeting, to such persons, as are, under the regulations of the company,
entitled to receive notice from the company, but with the consent of all the members
entitled to receive notice of some particular meeting obtained in writi ng that such meeting
may be convened by such shorter notice and in such manneras those members may think fit.

The accidental omission to give notice of 4 meeting or the non-receipt of a notice of a
meeting by any member shall not invalidate the proceedings at any meeting,

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary General Meeti ng,
and also all business thar is transacted at an ordinary general meeting, with the exception of

the declaration and sanctioning of a dividend, the consideration of the accounts, balance

provided two third of the members personally present shall be a quorum. For the purpose
of this Article a corporation, being a member shall be deemed to be personally present if
represented by proxy,



54. Declaration or result of the show of hands, demanded by 2 member present in person or by

i1,

&3,

proxy and entitled to vote, and, unless a pollis so demand adeclaration by the Chairman

majority or not carried by a particular majority, or lost, and an entry to that effect in the
proceedings of the company, shall be conclusive evidence of the fact without proof of the
number of proportion of the votes recorded in favour of or against such resolution.

Ifa poll is duly demanded it shall be taken in such manner as the Chairman directs, and the
result of the poll shall be deemed to be the resolution of the meeting at which the poll is
demanded. A demand for a poll may be withdrawn at any time before the next business is
proceeded with,

- In the case of an equality of votes, whether on a show of hands orona poll, the Chairman of

the meeting at which the show of hands takes place or at which the poll is demanded shall be
entitled toa second or casting vote.

- A poll demanded on the election of a Chairman or on & question of adjournment shall be

taken forthwith. A poll demanded on any ather question shall be taken at such time as the
Chairman of meeting directs, not being more than fourteen days from the date of the
meeting.

- Ademand for a poll shall not prevent the continuance of 1 meeting for the transaction of any

business other than the question on which a poll has been demanded.
VOTES OF MEMBERS

- Onashow ofhands every member present in person shall have onevote and for this purpose

a person who is present as the representative of a corporation shall be treated as if he was a
member present in person, Ona poll every member present in person or by proxy shall have
onevote for each share of which he is the holder,

- No member shall be entitled to be present or to vote ar any General Meeting, either

personally or by proxy, or as proxy for another member, or to exercise any privilege as a
member unless all calls or other sums presently payable by him in respect of shares in the
company have been paid, whether such shares are held by himalone or jointly with any other
person or persons.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting ar which the vore objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection made in due
time shall be referred to the Chairman of the meeting, whose decision shall be final and
conclusive,

- Ona poll votes may be given either personally or by proxy.

Theinstrument appointing a proxy shall be inwriting under the hand of the appointer or his
attormey duly authorised in writing, or, if the appointer is a corporation, either under seal or
under the hand of an officer or artorney duly authorised, A proxy need not be a member of
the company,

64. Any corporation which is a member of the company may by resolution of its Directors or

other governing body authorise such person as it thinks fit to act as its representative at any
meeting of the company, or at any meeting of any class of members of the company, and the



person 5o authorised shall be entitled to exercise the same power on behalf of the
corporation which he represents as the corporation could exercise if it were an individual
member of the company.

65. The instrument appointing a proxy and the power of attorney or other authoriry, if any,
under which it is signed, or a notarial certified copy of that power or authority shall be
deposited at the registered office of the company not less than forty-eight hours before the
time for holding the meeting or adjourned meeting ar which the person named in the
instrument purposes to vote, and in default, the instrument of proxy shall not be treated as
valid.

66. The instrument appointing a proxy shall be deemed to confer authority todemand or join in
demanding a poll and generally to act at the meeting for the person giving the power.

67. A vote given in accordance with the terms of an instrument of proxy shall be valid,
norwithstanding the previous death or insanity of the principal or revocation of the proxy,
oroftheauthority under which the proxywasexecuted, or the transfer of the sharein respect
of which the proxy was given, provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the company at its registered office before
the commencement of the meeting or adjourned meeting at which the proxy is intended to
be used,

DIRECTORS

68. Until otherwise determined by the Company in General Meeting the number of the
Direcrors shall not be less than two or more than five, The first Directors of the Company

shall be
1. FELIX BROOKS-CHURCH
2. DAVID DODSON
3. MARY CHOWNING

69. There shall be no share qualification for a Director,

70. The remuneration of the Directors shall from time to time be determined by the company in
a General Meeting,

7. The Directors shall be entitled to be repaid all travelling, hotel and other expenses incurred
by them in and abour the business of the company, including Board sitting allowances and
also their expenses of travelling to and from Board and Commitree meetings or General
Meetings.

72. Ifany Director, being willing, shall be called upon to perform extra services for the purposes
of the company, the company shall remunerate such Director by a fixed sum of percentage
of profits, or otherwise, as may be determined by the Board, and such remuneration may be
either in addition to, or in substitution for, his remuneration above provided.

POWERS OF DIRECTORS

73- The business of the company shall be managed by the Directors, who may pay all expenses
incurred in getting up and registering the company, and may exercise all such powers of the
company as are not by the Statutes or by these Articles required to be exercised by the
Company in General Meeting, subject nevertheless to any regulations of these Articles, to
the provisions of the Statutes, and to such regulations, as may be prescribed by



Extraordinary Resolution of the Companyin General Meeting but no regulation made bythe
Company in General Meeting shall invalidate any prior act of the Directors which would
have been valid if such regulations had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority or power given to the Board
by any other Article.

74. The Directors may arrange that any branch of the business carried on by the Company or any
other business in which the Company may be interested shall be carried on by or through
one or more subsidiary companies, and they may on behalf of the company make such
arrangements as they think advisable for taking the profits or bearing the loss of any branch
or business so carried on or for financing, assisting or subsidising any such subsidiary
company or guaranteeing its contract, ebligation or liabilities, and it may appoint, remove
and re-appoint any persons (whether members of its own body or not) to act as directors or
managing directors or managers of any such company or any other company in which the
company may be interested and may determine the remuneration (whether by way of salary,
commussion or profits or otherwise) of any person so appointed and any Directors of the
COmpany may retain any remuneération so payvable to them.

75 The Directors may from time to time and at any time by power of attorney under the seal
appoint any company, firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Board, to be the artorney or attorneys of the company
for such purposes and with such powers, authorities and discretion {not exceeding those
vested in or exercisable by the Board under these Articles) and for such period and subject
to such conditions as they may think fit, and any such power of attormey may contain such
provisions for the protection and convenience of persons dealing with any such attorney as
the Board may think fit and may also authorise any such attorney to sub-delegate all orany
of the powers, authorities and discretion vested in him.

76. The Directors shall cause minutes to be made in books provided for the purpose of: -
(a) all appointments of officers made by the Directors;

(b all the names of the Directors present at each meeting of the Directors and of any
committee of Directors; and

(c) All resolutions and proceedings of General Meetings and of meetings of the
Directors and Committees.

77. The Director on behalf of the company may pay a gratuity or pension or allowance on
retirement to any director who has held any other salaries office or place of profit with the
company or to his widow or dependants and may make contributions to any fund and pay
premiums for the purchase of provisions of any such gratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS

78. The office ofa Director shall ipso-facto be vacared: -

fa) Ifhe be found lunatic or becomes of unsound mind;

(b} If he becomes bankrupt or compounds with his creditors;



(€} Ifhe absents himself from the meetings of the Directors fora continuous period of
six months without special leave of absence from the Directors and the Directors
resolve that his office be vacated;

() If, by Extraordinary Resolution, he be removed from office;
{e) Ifhe shall pursuant to the Statutes be prohibited from actingasa Director;

(f) becomes prohibited from being a Director by reasons of any order made under
Section 213 or 265(4) of the Act or

(&) shall for more than six months have been absent without permission of the
Directors, from meeting of the Directors held during thar period.

(h) If, by notice in writing to the Company, he resigns his office,
ALTERNATE DIRECTORS

79. Any Director who isunable for any reason whatsoever tocarry out hisdutiesasa Director may
with the approval of the Directors, appoint any person as his alternare to act for him. Such
alternate shall in all respects be bound by the rules and regulations affecting the Directors in
the same manneras the Director for whom he acts isbound. The appointment of analternate
director shall not be considered an assignment of the office subject to the provisions of

Section 152 of the Act.
PROCEEDINGS OF DIRECTORS

8o. The Directors may meet together for the dispatch of business, adjourn and otherwise regulare
their meetings, as they think fit. Questions arisingat any meeting shall be decided by a simple
majority of votes. In case of an equality of votes, the Chairman shall have a second or casting
vote. The Secretary may at any time summon a meeting of the Board.

B1. The quorum necessary for the transaction of the business of the Board may be fixed by the
Board, and unless so fixed be not less than two third of the members, The Board will have its
meeting four times annually, but they have full mandate to hold an extra-ordinary meeting at
any time.

82. Corporation member having more than 50% of all shares shall have three representations in
the Board of Directors i.e. Chief Executive, Director of Finance and Corporation Secretary. A
natural person with more than 25% of shares will have one vacancy. The majority shareholder
will hold the Chairmanship of the Board and in event of no majority shareholder the
Chairmanship will be alternating as directed by the directors. Director will be a member tothe
Board.

83, The Board will be supreme body as far as day-to-day transaction of the company is concerned,
supervising the Managers.

84. The Board will appoint the General Manager and such number of persons as it may think fit ro
assist such person in the efficient, effective and economic administration and management of
theday to day affairs of the Company,



8.

A General Manager shall receive such remuneration {whether by way of salary, commission or
participation in profits, or partly in one way and partly in another) as the Directors may
determine,

86. The Board may entrust to and confer upon a General Manager any of the powers exercisable

8g,

al.

by them upon such terms and condition and with such restrictions as they may think fit and
whether collaterally with or ro the exclusion of their own powers and may from time to time
revoke, withdraw, alter or varyall orany of such powers.

» The Board may from time to time appoint a General Manager or Managers of the business of

the company for such terms and on such remuneration (whether by way of salary or
commission of participation in profits or partlyin oneand partlyinanother) as they may think
fit, and may remove and discharge any such person and appoint a substitute. The Board shall
take such security, if any, for the conduct and satisfactory discharge of the duties of any such
General Manager as they shall, in their discretion, think sufficient.

- The continuing Directorsmayact notwithstanding anyvacancyin their body, butifand solong

as their number is reduced below the number fixed by or pursuant to the regulations of the
Company as the necessary quorum of Directors, the continuing Directors may act for the
purpose of increasing the number of Directors to that number, or summoning a General
Meeting of the Company, but for no other purpose.

The Board may delegate any of its powers, other than its power to borrow and make calls, to
committees, consisting of such member or members of its body as it thinks fit, and
committees so formed shall in the exercise of the powers so delegated conform to any
regulations that may be imposed on it by the Directors, The Board subject to the approval of
the general meeting may make regulations for smooth running of the company.

- The meetings and proceedings of any such commirtee consisting of two or more members

shall be governed by the provisions of these Articles regulating the meetings and proceedings
of the Directors, so far as the same are applicable and are not superseded by any regulations
made by the Directors under the last preceding Article.

Allacts done by any meeting of the Board or a commirree of Directors, or by any person acting
s @ Director, shall as regards all persons dealing in good faith with the Company,
notwithstanding that it be afterwards discovered that there was some defect in the
appointment of any such Director or person acting as aforesaid, in that they or any of them
were disqualified, be as valid as if every such person had been dulyappointed and was qualified
to be a Director.

92. A resolution in writing, signed by all the Directors for the time being shall be so effective as a

23

resolution passed at a meeting of the Directors duly convened and held, and muay consist of
several documents in the like form each signed by ane or more of the Directors. The Directors
shallin the like manner have powers to pass circular resolutions,

A meeting of the Directors at which a quorum is present shall be competent to exercise all

powers and discretion for the time being exercisable by the Directors, witha simple majoriry.
All regulations guiding a general meeting will apply to the Board muratis mutandis.

DIVIDENDS
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The profits of the company available for dividend and resolved to be distributed shall be
applied in the payment of dividends to the members in accordance with their respective
rights and priorities. The company in general meeting may declare dividends accordingly.

No dividend shall be payable except out of the profits of the company or in excess of the
amount recommended by the Board, The Board will evolve a dividend policytoensure thata
dividend is paid once a year.

Where any asset, busi ness or propertyis bought by the company as froma past date (whether
such date be before or after the incorporation of the company) upon the terms and the
company, shall as from that date take the profits and bear the losses thereof, such profits or
losses as the case may be shall, at the discretion ofthe Board, be credited or debited wholly or
In part to revenue account, and in that case the amount so credited or debited shall, for the
purpose of ascertaining the funds available for dividend, be treated as a profit or loss arising
from the business of the company and available for dividend accordingly. If any shares or
securities are purchased cum-dividend or interest, such dividend or interest when paid may
at the discretion of the Directors be rreated, as revenue and it shall not be obligatory to
capitalise the same or any part thereof

SUmS representing appreciations over cost prices or written down book values, realised on
the sale or disposal by the company of any of its capital assets, fully paid bonus shares received
by the company in respect of shares inother companies held by it, and any other aceretions to
capital assets of the company may be distributed by the Board, either in cash or (as regards
shares in other companies or other assets capable of being distributed in specie) in specie
amongst the shareholders by way of special capital bonus or accretion to the capital of the
ordinary shares in the company held by them, and in proportion to the amounts paid up on
those shares. Provided that no such distribution shall be made unless:

(a) It shall have been sanctioned by resolution of the company in General Meeting;

(b} The Directors are satisfied that the assets of the company exclusive of the sum or
assets proposed to be distributed, are of a value ar least equal to the aggregate
amount of the company’s debts and liabilities and its paid-up shares capital.

All dividends shall be declared and paid according to the amounts paid on the shares during
any portion or portions of the period in respect of which the dividend is paid but if any share
Isissued on terms providing that it shall rank for dividend as froma particular date, such share
shall rank for dividend accordingly,

The Directors may if they think fit from rime to time pay to the members in respect of those
shares in the capital of the company which confer on the holders thereof deferred rights as
well as in respect of those shares which confer on the holders thereto preferential rights with
regard to dividend such interim dividends as appear to the Directors to be justified by the
profits of the company, and provided that the Directors act bona fide they shall not incurany
responsibility to the holders of shares conferring a preference for any damage that they may
suffer by reason of the payment of an interim dividend on any shares giving deferred righrs.

The Directors may also pay yearly or at other suitable intervals to be settled by them any
dividend, which may be, payable at a fixed rate if theyare of the opinion that profits justify the

payment.

100 The Directors may deduct from any dividend or bonus payable to any member all sums of

money, if any presently payable by him to the company onaccount of calls or otherwise,



100

The Directors may retain any dividends and bonuses payable on shares on which the
Company has a lien and may apply the same in or rowards satisfaction of the liability in
respect of which the lien exists,

102, Nounpaid dividend bonus or interest shall bear interest as against the company.

RESERVES

103. The Directors may before recommending any dividends whether preferential or otherwise,

carrytoreserve out of the profits of the company such sums as they think proper and may also
CArTy Lo reserve any premiums received upon the issue of shares, securities or obligation of
the company. All sums standing to reserve may be applied from time to time at the discretion
of the Directors for meeting depreciation or contingencies or for special dividends or
bonuses, or for equalising dividends or for repairing, improving or maintaining any of the
property of the company, or for such or other purposes as the Directors may think conductive
to the ohjects of the company or any of them, and pending such application may at the like
discretion either be emploved in the business of the company or be invested in such
investments as the Directors think fit, The Directors may divide the reserve into such special
funds as they think fit, and may consolidare intoone fund any special funds or any parts of any
special funds into which the reserve may have been divided as they think fit. The Directors
may alsowithout placing the same to reserve carry over any profits, which they may think not
prudent todivide,

CAPITALIZATION OF PROFITS AND RESERVES

1a4. Subject to all necessary sanctions and consents, if any, being obtained, the company in

General Meeting may, upon the recommendation of the Directors, resolve that it is desirable
tocapitalise anyundivided profits of the company not required for paying the fixed dividends
on any preference shares (including profits carried and standing to the credit or any reserve
or reserves or other special account), and accordingly that the Directors be authorised and
directed toappropriate the profits resolved to be capitalised to the members whowould have
been entitled to receive the same such sums been distributed in cash inaccordance with their
rights,and to apply such profits on their behalf, sitherin ortowards paying up the amounts, if
any, for the time being unpaid on any shares held by such members respectively, or in paying
up in full un issued shares, debentures or securities of the company of a nominal amount
equal to such profits, such shares, debentures or securities to he allotred and distributed,
credited as fully paid up, toand amongst such membersin the proportion aforesaid, or partly
onc way or partly in the other; provided that a share premium account and a capital
redemption reserve fund may, for the purposes of this Article, only be applied in the paying
up of un issued shares to be issued to members of the company as fully paid bonus shares.

- Whenever such resolution as aforesaid shall have been passed, the Directors shall make all

dppropriations and applications of the undivided profits resolved to be capitalised thereby,
and all allotments and issued of fully paid shares, debentures or securities, if any, and
generally shall do all acts and things required to give effect therero, wirh full power to the
Directors to make such provision by the issue of fractional certificates or by payments in cash
or otherwise as they think fit for the case of shares. debentures or securities becoming
distributable in fractions, and also where necessary o deliver a proper contract for
registration as required by the Act to authorise any person to enter on behalf of all members
interested into an agreement with the company providing for the allotment to them
respectively, credited as fully paid up, of any further shares to which they may be entitled
upon such capitalization, and any agreement made under such authority shall be effective
and binding on all such members.



106. A General Meeting may resolve that any surplus money arising from the accretion of any
capital assets of the company, or any investment representing the same, or any ather
undistributed profits of the company not subject to charge for income tax, be distributed
among the members upon the footing of the value so fixed in order to adjust the rights of the
members so that they receive the same as capiral.

ACCOUNTS
107. The Directors shall cause proper books of accounts 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 lizbilities of the Company.

108. The books of account shall, be kept at the registered office or (subject to the provisions of the
Starures) at such other place or places as the Directors think fit, and shall always be open to
the inspection of the Directors.

129. The Directors shall from time to time, in accordance with Sections 123 and 124 of the Act,
cause to be prepared and to be laid before the company in General Meeting such profit and
loss accounts, balance sheets and reports as are referred to in that Section.

110. A copy of every balance sheet including every document required by law to be annexed there
to which is to be laid before the Company in General Meeting together with a copy of the
Auditor’s report shall in not less than fourteen days before the date of the meeting be sent to
all persons entitled to receive notices of General Meetings of the Company.

THE SEAL

nt. The seal shall not be affixed to any instrument except by the authoriry of a resolution of the
Directors and shall be so affixed in the presence of ar least one Director and the Secretary or
some other person approved by the Directors, both of whom shall sign every instrument to
which the seal is so affixed in their presence.

AUDIT
12. Auditors shall be appointed and their duties regulated in accordance with Sections 132-4 of
the Act.

WINDING UP

113. Ifthe company shall be wound up, the liquidator may, with the sanction of an extraordinary
resolution of the company and any other sanction required by the Act, if any, and having due
regard to the respective rights of the holders of different classes of shares to which special
rights are attached, divided amongst the members in specie or kind the whole or any part of
the assets of the company and may for such purposes set such value ashe deems fair Lpon any
property to be divided as aforesaid and may determine how such division shall be carried out
as between the members or different classes of members.



INDEMNITY

114. Save and except so far as the provisions of this Article shall be avoided by any provisions of
the Statutes, the Directors, Auditorsand Secretaryand other officers for the time beingacting
for the company and the trustees, if any, for the time being acting in relation to any of the
officers of the company shall be indemnified out of its assers against all costs, charges,
expenses, losses and liabilities sustained or incurred by him in the conduct of the company’s
business or in the discharge of his duties.

ALTERATIONS ORADDITIONS

115. Subject tothe provisions of the Actand tothose contained in the Memorandum of Association
of the Company may by special Resolution make alteration or addition so made shall be as
valid and effectual asif originally contained in those Articles and be subject in like manner o
alteration by special Resolution.
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WE, the several persons whose names, addresses and descriptions are subscribed, are desirous
of being formed into a company, in pursuance of this Articles of Association, and we respectively
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