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Certificate of Incorporation

I HEREBY CERTIFY that

Y & P INVESTMENT Co. LTD

Is this day incorporated under the Companies
rdinance (Cap. 212) a-nd_ that the Company is Limited.

'ven under my hand at Dar es Salaam this

day
of

rresmsnasennsy TWO Thousand Two.

ll‘!llttl!l:ltnran-ynu--ua-snrai_-'-luu:u;

Registrar of Companies
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The name of the Companyis" v & p INVESTMENT CO. LTD,” "
The registered office of the Company will ba situated in the United Republic of
Tanzania,

The objects for which the Company is established are (and it is expressly det?ared
that the several sub-clauses of ti

his clause and al

I the powers thereof are to be
Cumulative and in no case s the generality of any o

ne sub-clause nor is any general
expression in any sub-clause to be narrowed or restricted by any particularity of
eXpression in the same sub-clause or b

Y application of any rule of construction
ejusdem generis or otherwise) :

(a)

To carry on business of Investment by floatation

of Companies purchase and
sale of Equipment,

faw materials and provision of services,

(b} To deal in shipping Agency,

clearing and forwarding,
Warehousing,

Customs Agents and

(¢}

To act as Manufacturers representatives, agente, distributars and/ar brokers
for various Manufacturers within and without Tanzania
(dy To carry on consultancy business in setting up companies and general

busiress promotion in Tanzania and elsewhere as shall

be considered
desirable. Incl

uding capitatization and equipping such companies.,
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(9)

r's, Managers, Secretaries or
and remunerate any directors, administ
other experts or agents,

any other capacity and to appoint
rators, Managers, Acceu'ntan.

To acquire any such shares, stocks, debentures, debenture stock, bends,
obligations or securities by original subscription, tender,
or otherwise, and tg subscribe for the same, ajth

to guarantee the subscription thereof, and to ex

purchase, exchange
er conditionally or other af“‘:d

ercise and enforce al| rights.
and powers conferred by, or incidental to the ownership thérecf.

£
obligations and gecurities of all
kinds and to frame, constitute and secure the same, transferable by delivery
or by instrument of transfer or otherwise, and either berpetual or terminatle,
and "either redeemable or ctherwise, and to charge or secure the same by

To issue deber}tures, debenture stock, bonds,

trust deed or otherwise on the understanding of the company or upon any

specific property and rights, present and future, of the cornpany (including, if
thought fit, uncalled ca pital) or otherwise. howsoever,

To carry on business of Proprietors and/or hirers
microbuses, buses, seif or chauffeur driven for
and goads within Tanzania and/or in the neighb
business of manufactures of species, ;{eiiow gra
and millers of all types of food products,

of trucks, lorries, cars, -
transportation of passengers
oring countries, carry on the
m, grain and seed merchants

To cultivate, grow, buy, prepare any kind of fruit such as Pineapple, orange,
lime, lemen, grapefruit, passion fruit, guava and all types of fruits and

vegetables and to dispose of, sefl and deal in any such products either in its
raw form or its processed form,

To plant, grow, import, manufacture, sell and deal in fryits and/or vegetables
in the form of juices, concentrates, nectars, Pulps, pieces and/or slices, jams,
marmalades, pickles, chutney, oil, animal and pouttry feeds.




Ta purchase;

properties of any tenure whatsoever, and o car
of planters, gardeners, fryit farmin

ry on all or any to the trades .
9. agriculturists and/or any trade_: OF
business in connection with agriculture or horticulture.

AR

To sink wells, and shafts, and to make, build and construct, lay down, acquire.
and maintain factories, g£Nngines, machinery,
appliance and to execyte and to do ali other
convenient for working, obtaining, storing,
mineralising, bottling, canning

trarmways, docks, plant and
Works and things necessary or
treating, preserving, fining,

and discharging and such fruit products or
otherwise for the purpose of the company.

&,

To carry on the business or trade and deal in the export of all wilg like birds,

pets for sale and export
tes and other foreign countries and tg

live animals, live game and generally any kind of
within the country, neighboring countr
Improve, prepare for export, import, deal and trade in carvings, paintings,
curios game skins, pottery, leather and leather good, clothes, batiks, wattla
barks, coconuts and coconut by-products, beeswax, meat butter, ghee,

cooking oils, charcoal, a corn flour, cloves, cheese and commodities from by-
products of milk.

To carry on and deal in the business of pharmacey
Preparations, chemicals,  animaj feeds,

ticals, medica) :
Mmanufacturing, making and
assembling of machines equipment, plants, vessels, devices, of alj |
descriptions using modern technology appropriate  ang applicable to
veterinary and agricultural indyustrieg,

To carry on all or any of the business of stationers, printers, lithographers
stereotypes, electrotypes, engravers; photographic
photo!igho‘gfaphers, typesetting machine operatp
makers, book binders,

'
printers,
rs, die sinkers, envelope
account book ma nufacturers, machine rules, numerical
printer, paper maker, paper bags and account book makers, box makers, flat
and box files makers, cardboard manufactures, type founders, photographers,
‘manufacturers of and dealer in Playing, visiting, railways, festival invitation,
business cemplimentary and facy cards and valentine, dealers in parchment,
stamp, agents for payments of stamps and other dutieg, advertising agents,
designers draftsmen, manufacture book sellers, publishers and dealers in

5




(s)

(t)

materials used in the manufacture of Paper, cabinet makers, file rack makers,
and dealers in or manufacture of any other article or things of a character
similar of analogous to the foregoing or any of them or connected therewith
and to deal in the manufactiure of and sell by wholesale or retail of school
chalks, and secretarial services,

To carry on business of customers, robe, dress and mantie makers, tailors,
sitk mareer makers and suppliers of clothing, lingerie and trimmings of every
kind corset makers, furriers, general drapers, haberdashers, milliners,
hosiery, furniture’s, glovers, lace makers and dealers, feather dressers and
merchants, hatters, boot and shoe makers, dealers in fabrics and materials of
all kinds, ribbons, fans, perfumes and flowers (artificiz| and natg,g'ral),

To carry on business on manufacturing, marketing, dealing in or otherwise
handling trousers, pullovers, jerseys, sweaters, children’s wear, including
vests, briefs, swimming trunks, shirts, pants, uniforms; piece gdoﬁs, tie and
dye like other garments, raw materials, accessories and fittings for these
products,

Te purchase or otherwise a‘cdu'i're the who_le {)r'any part of the. undertaking
anc the business of manufacturing and marketing, dealing or otherwise
handling fishnet, fishing gears, spare parts, fishing equipment and all other

items concerned with fishing,

To carry on the business of importers, exporters, manufacturers and dealers
in stores and wareh’ou_se’ of pharmaceuticals and all or any other commodities
and things with may be conveniently used of manufactured in conjunction
with any of the above or similar business of manufactures or which shall he
capable of being used for 'th'e PUrpose of any business herein mentioned or
likely to be required by customers er any business, '

To carry on the businese of importers, €xporters, manufacturers of and
dealers in bread, flour, biscuits, confectionery, juice, squash packing and
farinaceous compounds and materiale of'ev'ery description and construct,
acquire, hire, hold, work, Jet and sell, mifls, factorics bake houses, shops,
buiidings, machinery and appliances suitable for such baking manufacturing
and dealing.




(x)

(v}

(z)

(aa)

To carry on the business of manufacturing and producing starch and its

derivatives, including glucose, dextrin, dextrose, isomerose and both modified
and unmodified starch,

To establich and carry on the business of manufacturing, making and
producing of every description of starch Products ang other derivatives and
ancillary starch products and without iimiting the generality of the foregoing
to engage in the production, fnenufacturing, selling of the aforesald products
including glucose, dextrin, isomerose, modified and _u,n_rﬁodiffed starch.

To establish and carry on the business of manufacturing, making and
producing all types of industrial alcohol, industriaf starch, animal feed from
flour, malt, hops, grains, mea'l, yeast, cassava, Mmaize, rice, corn, gari.

Te purchase, own or otherwise acquire lands, real property, easements, rights
and other property real or personal for the purpose and conductive to the
objects of the company including farming, cuitivation of cassava, maize,
potato, cereal crops and other agricultural crops which are suitable for the
manufacture, and production of starch and other derivatives aforementioned.

To carry on business of petrol service station and deal in petrol, diesel, oil,

crude oil, lubricating off, grease and/or fuel oil kinds angd ali other kind of
mineral and petroleum products as an importers, dealers or distributors andg
servicing and repairing of vehicle of all types generally,

To render veterinary services and educate or inform or advice or consult on
el aspect of veterinary and agricultural sciences.

To acquire, take-over, promate, establish and Carry on all or any of the
business of seed cryshers and manufacturers and processors of Soya beans,
linseeds, cottonseeds, groundnuts, simsim, sunflowers and any other seeds
and cakes, oil extractors by crushing, chemicals or any other process from the
afore-mentionad plants or other natural and oil substances and tq prepare,
manufacture, mili and render marketable any such oif and to sell, dispose of
and deal in any such oil .eithe.fr in its prepared, manufactured ar raw state,
o

|
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To carry on the business of meal manufacturers, grain, seed, cake, corn, hayQ
straw and fodder merchants, manufacturers of lord and margarine,
hydrogenated oils, glycerin and inks of all kinds,

To carry on the business of manufacturers ang distributors of cattle, podltry
feed and feeding ang fattening preparation of EVery description, makers and
manufactiirers of artificial manufactures and fertilizers of every description,
manufacturers of soaps of all kinds and be wholeszlers and retail dealers
thereaf, flax, cotton oil, cake, corn, merchants and any branch or subsidiary
business commoniy carried in connection therewith and to carry on the
business as agents, consuitants or representatives of overseas or locai
manufacturers,. industrialists or other like organisation in any tf%be of goods,
products or commaodities, '

To transact any and every description of agency, commission, tommercial,
industrial, manufacturing, rmercantile and financial business and io carry on
the business of clearing and forwarding agents, shipping agents, commission
agents, customs agents, provisional mer‘cbants_,_ stockiest, Emporter‘s', retailers
and  wholesalers, transporters of _pas.’sengers and ga'odé, | ‘motorcars,
omnibuses and coach Dmprietors and carriers, ‘boat owrners, ship owners,
amusement carriers and job masters,

To carry on the business of Imports of motor vehicles, spare parts, electrica!
goodé of wvarious kinds, ma::hine'm computers, calculaters, metals,
refrigerators, alr-conditioners, cookers, textiles, building materials, Industrial
ginhery spares, agricultural machinery, etc.

To acquire and undertake the whole or any part of the business, propeity and
liabilities of any person, firm or eompany carrying on any business which the
company is authorised carrying on any business which the company s
authorised to Carry on, or possess property suitable for the puipose of this

company,

i
4)
i
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(hh)

- Concessions which the company may think desirable, and to carryout

To invest and deal With moneys of the company not Immediately required

upen each security and in such manner as may from time tg time pe

determined,

To purchase,_ lease, or otherwise acquire, and to hold, sell, improve, develop,

exchange, mortgage or otherwise dispose of any lands, buildings, machinery
=

or plants, miils, factories, Warehouses gr any hereditaments.

To adopt means of making known the products of the company as may seem
expedient and in particular by advertising in the press, by circulars, by
purchase and exhibition of warks, art or, interest, by publication of books and
periodicals, and by grating prizes, rewards and donations,

To enter into arrangements with any Government or authorities {supreme,

municipal, local op otherwise) or any corporation, companies or persons
having objects that may seem conductive to the company’s objects or any of
them, and to obtain from any such Government, Authority, Corporation,
Cempany or person any charters, contracts, decrees, rights, privileges and

exercise and comply with any such charters, contracts, decrees, rights
privileges and concessions.

To enter into (partnership or into) any iarra_ngements for sharing profits, union
or interests, co-operation, joint venture, reciprocal, concession, or otherwise
with any person, firm or company carrying on or engaged in or about to carry
On or engage in any business Cr transaction which this company is authorised
to carry on, or engage in or any business or transaction tapable of being
conducted so ac directly or indirectly to benefit this company, And to lend
maney to, guarantee the contracte of, or otherwise assist, any such person,
firm or company, and to take or otherwise acquire shares and securitios of
any such company, and to seil, hold, reissues with or without guarantee, or
otherwise deal with the same.

To promote any other company for the purpose of acquiring all or any of the

property, and undertaking, or any of the liabilities of this company, or of

undertaking any business or operation which may appear likely to assist or
B




(00)

{pp)

benefit this tompany, or to enhance the valye of the property or business of
this company, and to place guarantee the placing of, underwrite, subscribe for
or otherwise acquire all or any part of the shares or securities of each
company as aforesaid. .

To lend and advance money or give credit to such persons, firm or companies
and on such terms as may seem expedient, and in particular to customers
and others having deaiings with the cempany, firms or companies Fdr the'due
payment of money for the performance of any obligations or liabilities,

To receive money or deposit or loan ang borrow or raise money in such
manner as the <ompany shall think fit, and in particular by&ythe issue of
debentures, or 'debenture stock (perpetual or otherwise) and to secure the
repayment of money borrowed, raised or owing by merlgage, charge or lien
upon &l or a'ny of the property or assets of the compeny (both present and
future) including its uncalled capital and also by a simifar mortgage, charge or
Hen to secure and guarantee the performance by the company or any other
Person or company of any obligation undertaken by the company or any other
person or company as the case may be,

To draw, make, accept, endorse, discount, execute apd issue promissory
notes, bills of exchanges, bill of lading, warrant, debentures and other
negetiable or transferable instruments,

To estabiish and support or aid in the establishment and support. of
association, institutions, funds, trusts, and clubs Cafculated to benefit the
employees or ex-employees of the company , or any of its predecessors in
business, or of any company which is a subsidiary company of the company
or is allied there to on associated therewith, or dependents or cennections of

" such persons and to grant or provide pensions and aliowances to make or

enter inte arrangements for the provisions of policies of life insurance,
pension or other benefite to or for any directors or emplayees'of the company
Or any such predecessor or such company as aforesaid, or the relations,
connections or dependents of any such person, to Pay or contribute towards
the payment of premiums in respect of any such policies, pensions or
benefits, to establish or support funds, trusts and scheme(including funds,

il
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trusts, and scheme Providing for Payment towards imurance) which may be
Considered calculated to Promote such Persons or benefits,

(9q)  To seal or otherwise dispose of the whole or any part of the business or
 property of the company, either together or in portiens for such consideration
as the tompany thinks fit, and in Particular for shares, debenture‘s, or
securities, of any company purchasing the same.

(rr}  To purchase or otherwise acquire letters, batents breyets d'invention,
toncessions, licenses, rights and pl’i‘gﬂEQES subject to rovalty or otherwise,
and whether exclusive or on - exclusive or !Im!téd-, or any part interest in
such fetters, patents, brevete invention, concess_ions,_'. licenses, rights and
privileges, Whether In East Africa or in any other part of the w‘orgl}:l, |

(ss)  To take all Necessary and Proper steps with the authorities, hational, local, s

cutside Tanzania,

To purchase, sell, subscribe, form, Underwrite, or otherwise acquire and hold
shares, stocke or other interest in an obligations of any other Company or
Corporation,

To distribyte among the MEMYers of the company in king any property of the
company, and in Particular any shares o securities or dther Companies

belonging to this company.
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contractors or otherwise, and either alone or jointly with others and either by
of through agents, subcontractors, trustees or otherwise,

{(xx})  To do ajl such things as are incidentat or conclusive to the attainment of the
above objects or any of them,

The liability of members i limited,

The authorised share capital of the company is shillings 100,000,000/= (say
Shillings One Hundred Mittions) divided into 1,000 Shares of shillings 100,0007=
each,

“WE, THE SEVERAL PERSONS whose names addresses_ and deseriptions are subscribed,
are desirous of being formed into a company In pursuance of this Memerandum of
Association, and We respectively agree to taie the number of shares in the capital of the
company opposite OUT respective,

Eair




NAMES, ADDRESSES AND | NUMBER OF SIGNATURE =~ =
DESCRIPTION OF SHARES TAKEN
SUBSCRIBERS -
1. YUSUF BEYAMAGWE] I
P.C. BOX 77456 ; 100
Dar es Salaam

Signed for and on B&ha!f

of Yusuf Beyamaowei by

Ademba Gomba as duily
. constituted Attorne

Z. ADEMBA GOMBA

P.O. BOX 77456
Dar es Salaam,

i

T e o o i

ertified True Cq 1;3}* of the {mgm :
§ Signs a0

E FLORA AV

Al ke
[ Public & Con rfor Oaths




COMPANIES ORDINANCE (CAP.212)

COMPANY LIMITED BY SHARES

1A

TANZANIA

ARTICLES OF ASSQCIATION

: OF

Stamp Duty Shs

Y & P INVESTMENT CO.LTD

PREITMINARY

In these regulations:

“The Ordinance” means of

the companies ordinance chapter 212 of the Laws of
Tanganyika,

When any provision of the ordinance is referred to th

€ reference in that provision as
modified by any law for the time being in force.

Unless the context otherwise requires ,the expressions defined in the ordinance or
any statutory modification thereof in

force alt the date at which these regulations
become binding on the company, shall have the meaning s defined,

Any words importing the singular shall include

the plural and vice versa, and words
Importing the masculine gender shali include

females, and the words importing
persons shall include bodies, corporate, partnership,

firms, co-operative societies,
ete.

The regulation of Tahle ‘A’ in the first schedule to the companies ordinance

(hereinafter called Tahle 'A") shall apply to the company,

sava in co far as they are
varied or excluded hereby,

but in case of any conflict betwae
and the provisions unger Table ‘A’ the former shall prey
substitution for or modification of the provisions of Tab
regulations of the company

n the provisions herein,
ail, and in addition to
le A" the following shall be the

-14.
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The company is a Privats company and accordingly:

The right to transfer shares in restricted in manner hereinafter prescribed,

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 reguiation be
treated as a single member.

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

The company shall not have power to issue shares, warrants to bearer,

TRANSFER OF SHARES

The directors may in their discretion and without a;.ssignﬁng any reason thereof refyse
to register the transfer of any share to any person whom it shall in their opinion be
undesirable for any person whatsoever to admit to membership,

Subject to clauses 2 and 3 hereof the right to members to transfer their shares shat
be restricted as follows:-

{a)

(b)

No share shall be transferred to a person whe is not a member So long as
there is a member or any person selected by the directors as one who it is
desirable in buying the shares. All share transfers shall be confirmed by the
Board of Directors. '

Every shareholder or trustee in bankruptcy, or any persen who may desire to
sell or transfer |8ny such share and every peresnal representative of a
deceasead shéreho!‘der shall give notice in writing to the Directors that he
desires to miake such sale or transfer. Su::h notice shall constitute the board

-1 3



(a3

(b

()

i A R I ey s s ey,

of directors of any member or members of the company at a pric
agreed upon between the party giving such notice and the board, or incase
difference to be determined by the auditor of the Company. '

Upon price of such shares being agreed on or determined as per clause (b
apove, the board shall forthwith give notice to such of the shareholders sthe _
that the share holders desiring to sell or transfer the said shares starting the
number and the price of such shares inviting the person to whom notice g
sent to state within 21 days from the date of such notice whether he is willing
to purchase any, if so, what maximurn number of such shares. At such
sha;es amongst the shareholders (if more than one} who shall have
éxpressed their desire to purchase the same and as far as may be pro-rata
according to the number of shares already held by them ré%pectiveiy, or if
there be only one such shareholder, the whole of such shares shall be cbliged
to take more than the maximum of such shares stated in his answer to the
said notice.

Upen such apportionment being made or such one shareholder notifying his
Intention to purchase, as the case may be, the party desiring to sell or
transfer such shares shall be bound tzpoh payment of the said price to
transfer the shares to the respective shareholders or to the single shareholder
who shall have agreed to purchase the same.

GENERAL MEETING

NOTICE OF GENERAL MEETING AND PROCEEDINGS AT GENERAL MEETING

Articles 39 to 53 of Table ‘A’ shall apply subject to the following variations:-

A general meeting, ordinary or extracrdinary may with the consent in writing
of all members, be convinced on a shorter notice than seven days or without
notice,

Two members, pregent either personally or by proxy shall form a quorum.

Any ordinary resolution of the company determined without any general
meeting and evidenced by writing under the hands of majorily of the directors
and of the members of the cempany holding three-fourths of the issued

~Fi-



shares of the company shall be valid and effectuai as an ordinary re
duly passed at a general meeting of the company.

DIRECTOR

Untit otherwise determined by the company in general meeting the directorg:
shall not be Jess than tow and not more than ten in number,

The following persans shali be the first directors in the company: -
: 8 Yusuf Beyamaowej _
Za Ademba Gomba !

.;;'.,_
The share helding glalitications for directors may be fixed by the coriwpany in general
meeting and uniess and until so fixed no gualification shall be required.

The quorum of Directors for tra:nsacting business shall unless otherwisa fixed by the
directors be two.

A resolution in writing signed by all the Directors then in Tanzania sha be valid and
effectual as if it had been passed at meeting of directors duly called and constituted,

The directors may from time to time borrow or raise moneys for the purpose of the
company which may exceed the issued share capital of the company.

BORROWING POWERS

the property and assets of the tempany, present and future, including its uncalled or
unissued capital or by the issue; al such price as they may think fit of bonds or
debentures, eithar charged upon the whole or any part of the proparty and assets for

expedient,




ALTERNATE DIRECTO RS

Each director may nominate a person, who shall be approved of in writing by the
other directors, to act as Alternate in his place during his absence from Tanzania or
inability td act as such director. Such Alternate Director shall be subject in alf other
respects to the terms and conditions existing with reference to the directors of the
company, and such Alternate Directors when acting shall exercise and d'!scharge_ ali
the duties and functions of the Director whom he represents and in the case of an

such members and the Hquidation of the Company may be closed and the company
dissolved but so that no member shail be compelled to accept any shares whereupon
there is in any Hability,

INDEMNITY

Every Director, Managing Birector, agent, auditor, secretary and other office for the
time being of the company against any liability incurred by him in defending any
proceeding, whether civil or criminal, in which Judgment js given in his favour or in

the ordinance) in which relief is granted to him by the court,

ALTERATION OR ADDITIONS

18




Subject to the Frovision of the

ordinance and o those contained
Memorandum of Association,

the fompany may by special
cles of Association ane any su
alid and effectual ag if originally
in like manner to aiteration by special Resol

alteratidns o additions to artj
additions so made shail be as v Contained in thesé_
articles and be subject -

ution,

ARBITRATION

If and whenever any dispute or diffe

rence shall arise between the company and any
of the members_ or their respective

representatives touching upon the construction or

forthwith be refereed to the arpi
by each party and the third to be
to agree within thirty (30) days t
(cap. 15) or any then existing s
apply,

tration of three(3) arbitrators,
appointed by the first two or, |
he procedurel latd down In the
Latutory modifications or re-en

one to be appointed
n the event of fallure
Arbitration ordinance

actment thereof shalj

NAMES, ADDRESSES AND

DESCRIPTION OF SUBSCRIBERS

NUMBER OF T SIGNATURE
SHARES g

’ | _ & - /7
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POSTAL ADDRESS + .
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| TAKEN e G
1. Yusuf Beyamaowe: i Signed for and on Behalf | \oaA)
P.O. BOX 77456 100 of Yusuf Beyamaowei by <A
Dar es Salaam - Ademba Gomba as duily | 0
: ST i : g Constifuted_Atton_

2. Ademba Gomba ;
P.O. Box 77456 10 e
Dar es Salaam - — [ 4!‘ .
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