THE COMPANIES ACT 2002

| COMPANY LIMITED BY SHARES
MEMORANDUM
AND
ARTICLES OF ASSOCIATION

OF

BENS AGROSTAR CO. LIMITED

acorporated at..gff. this...... ]




THE UNITED REPUBLIC OF TANZANIA

CERMIFICATE OF THEORPORATION

No.

I HEREBY CERTIFY THAT

BENS AGROSTAR CO. LIMITED

In this day incorporated under the Companies Act 2002
And that the Company is Limited

GIVEN under my hand at Dar es Salaam, the day of
Two Thousand and Fifteen

Registrar of Companies




S

i
25’/!;/(}
;—“-x..______*

‘ THE COMPANIES ACT 2002
o~ COMPANY LIMITED BY SHARES 8 } B
o~ | Y D
RE MEMORANDUM OF ASSOCIATION R i

OF

WTLTREE (R

Redelpr N 6@}?—'

BENS AGROSTAR CO. LIMITED

At

“he nzme of the company s “BENS AGROSTAR CO, LIMITED"

= Ragistered office of the Company will be situated in Tanzania.
= nbjects for which the Company is established are:-

T2 2cquire, take over, promote, establish, engage In profession of farmers. planters, harvesters, sprayers,
===c growers, forest plants, glaziers breeders of and dealers of livestock, market gardeners,
=oonculturarists, agriculturalists, horticulturists, floriculturists, dairymen, fruit, vegeteble oil extractors, daily
=2 poultry farm, bee-keepers and any other businesses in connection with floriculture, arboriculfure
=oreuliure and horticulture,

carmv on the business as general selfers, buyers, processors, packers and exporters of agricuftural
croducts, such as sunflowers, sesame, maize, rice, beans, soyabeans, cereals, cofles, tea, cowpeas, yellow
wzm, green monks, mangoes, cassava, cashewnuts, groundnuts, peanuts, beans, sesame reeping
~ocessing of food grains, such as maize, rice, beans, soyabeans, groundnuts etc. and fo be general
suogliers in local and export markets, to be general harbers and confectioners and generally fo be traders

== manufacturers of the above.

“o camy and promote and trade or business of farm and agricultural inputs, implements, tools, packaging
=t=rials and deal in the livestock and or the veterinary health care products fo farmers and stockists, to
sell, supply, distribute whether in refail or wholesale fertilizer, insecticides, fungicides, growth
nulants, agro seeds, farm implements and tools, animals feeds, veterinary drugs and any related goads
1 Import and export agriculiure and food technology, industries and equipment, manufacture and semi
-~oozzzed products in Tanzania and other parts of the world. To prepare seeds for planting and all agr

avide agricullural consultations, training, research and advisory services 1o farmers and livestock
==c= Hrough seminars, workshops field visits and farm demonstrations, 1o engage in vegetables seed
“ucton and marketing of horticultural products, to carry on the busingss of farming, cultivating, planting

v on the business of aguacullure, agriculture, owners and operators of fish processing plants,
crocsssng, canning, packing and preserving of fish, meat, cereals, fruits, vegetables, horticultural produce
= c=nerally all edible matter whether In natural, processed or manufactured farms,

=2 or places, either in Tanzania or elsewhere, as the Company may think requisite or proper, and
]

senerzly 1o buy, sell grow, cultivate, manipulate. manufacture, import, expart and deal (both wholesale and
== 0 izhacco, coffes, tea, cocoa, sunfiowers, simsim or other products of forms of fobacco, coffee and



also any artcles or things connected with such business or which ars Ikely to ba require in any shape or

o by consumer of coffes;

To mmport. export, buy, sell and deal in all kinds of agricultural machinery. equipments, plants, impiements,

1905 300 2ccessonies. manutes and insecticide use in connection witn quired for animal husbandry or

- &=y on e business of farming in large and small scale marketing of agricultural and
o= small scale farmers, to fight poverty and to educate them on oood f2mm ng practices so that they get
narvest and improve their life standards.

Ty on tne husiness as general ofl extractors, refingrs, deodorizers nackers suppliers and exporters,

=ries of all kinds of cooking oils, fats, margarine, bulter and gee.

o

To camy on the business as buyers, sellers, imporlers, exporters, suppliers ¢ strnoutors, general marchants,

iraders, wholesalers, retailers, dealers in cash crops of gvery

]
f

carry on he business of seed crushers and manufasiurers and procsssors of sunflowers, sesame,

=beans, linseed, cotton sceds, groundnuts, simsim, sunflower and any othar seeds and cakes, oil
“actars by crushing chemicals or any other process from the aforementioned piants or other natural and

-ubstances and to prepars, manulacture, mill and render marketabis any such oil and sell, dispose of
=72 2zalin any such oil eitherin its prepared, manufactured or raw state

carry on the business as dealers, buyers, sellers, importers, exporters manufacturers, storers,

ssors, blenders of agricultural and industrial chemicals, veterinary drugs, vaccings, animal health
“ucts, natural drug extractors, pharmaceutical chemicals, phosphorus chemicals, chemical for water
F=alment, equipment suppliers and storers.

ndertake or atherwise carry on the business of seed oil extraction o produce the oil seeds, prosess

LG

2= 0il 1o produce refined edible oil and other types of oils, wares chemicals and merchandise of every

‘e, staps, detergents and allied products and sundries,
=rect construct, acquire, hire, hold, work, let sell, install and or run oil processing mills, factories,
-=crrouses, shops; building, machinery and appliances suitable for such all kinds of edible oil processing,

Tenuizcluring and dealing,
% 4

"o =rect, construet, reconstruct, acquire, hold. let and maintain tank farms far crude and refined edible ofl

=

4
Ll

"o cuttivete, farm and or otherwise to be planters of oil seeds of all kinds and description,

0 2inoseod cotton delivered to the company by the co-operative unions (or their members) ar any other
S50 Sonon buyer on payment of ginning fee, to market, arrange for better marketing or bulk sale of part of
002l cotton seed, seedeotton and cotton lint and other agncuitural produce should the company decide to
==& 1n such produce, handed over to the company by the unions or their members by the purchase thereof
o= company either outright or by installments ar by eale on generally as agents for the unions or their
i cafry on the business of textile mill proprietors and things of any kind whatever,

10 camy on business of deep-sea fishers, fishers, exparters and importers of, and dealers in and factors.

(= LRI ) #hy

13 agertts for the sale of, fish, fish fillets and fish products of every descriplion; as proprietors and

)



rawlers. and fishing boats, as fish curers fish prepares, fish canners and
ctars,  manufacturing  chemists, provision deaiers and gencral
Pers, carmiers, shipping agents, carting contractors motar vehicle owners, lightermen, iron
i brass founders, and metal and alloy makers, smelters refines and workers, engineers, joiners,
showngs millwnights and woodworkers

preseness

Y b W

=0 e business as general suppliers of all sors and '¥Res of products and services to individuals,
= Teusinis, shops, schools, factories, hospitals, amy, miftary. ministries and all other government
“rversities and all other places where the services of 2 suppher are needed,

L

- 5Ty on the husiness of miners and mining In all their branches and for the said purpose o pey,

< CESE 13Ke on lease, or exchange or otherwise BCqQUire ¢one grants, easements, options,

roperties, casseftes- and effects Supposed to contain minerals diamends, or other precious

S and any interest thergin, and to explore, mine, work, exciss dEveiop and tum fo account mines
=% mining rights and any undertaking connscted therewith

1

n the business and act as managers of investments and invesiment company, regl estate,
managers, real properties markefing, developers, valuers, decorators, commissian agents,
and to generally be able to carry out activities of any description with 'egards to land, property
eslate, investment in any type of property, buildings, lands. s ties, bonds, shares and any
act as a holding company with subsidiaries and invest in any proj as lhe company may think it

i
kLh
“ar

£

"2 cay on the business of real estate consultancy, buying and selling house property and plain land, real

=2z affairs; apartment house management; apartments renting of real estate leasing of real estate
=25 redl estate appraisal; real estate brokers; real estate management; rent coliection; rental of offices
-= =22k renling of apariments; renting of flats.

- “=Ty on the business of property managers, real estate agents and realty administrators of buildings,
==rvces of lefting or valuation, consultations for real estate, builders, contractors for construction works,
=ovaion, decoration and demoliion and to purchase otherwise scquire land for houses, offices,

—ksnogs and building premises.

=2y on all or any business of printing advertising product such as offset printing; graphics, business -
s, letter heads, invoices, delivery notes, hooks, magazine publication, screen printing;- T-shirl, caps,

wheel cover, umbrella, pen, large format printing - billboards, banners, stickers ele,  publishing,
=nzatng and seling of business, management, industrial, scientific dcademic, communicalions, financial,
Teuiural social and environmental infarmation technology periodicals, brochures and books and any
=1 rezding materials,

- 227y on the business as general food and fruit processors, packess, lo be general suppliers of foods
7= and sgriculturs! crops, grain millers, food mixers, general exporters of fresh frults, vegetables and
=5, cereal and spices, 1o ant as agents of buying and selling all kinds of fod stufls, agricultural

=wuoments of every description, and generglly to deal in any other business connected therewith,

on the business of food stuffs, importers, exporters, distibulors, sellers, buyers whole sellers,
of agricultural products. such as cereal, spices, lea, cereals, coffee, sugar, rice, flour, cashew nuls,
beans, cowpeas, yeliow gram green monks and to be general suppliers in local and export

: 5,
=2l and gererally to be traders and dealers of the above.

- =ngage and or carry on the business of general civil works, engineering, constructions, consultants,
i reriovatisns, office partitioners, decorataries, maintaners of diiapidated buildings, plumbing,

Laa



(dd)

(ff)

fumniture manufactures, suppliers and exporters, residentzl and office furmishers and general o be
=rs and fabricators of all kinds of gadgets whatsoever, 10 be timber processors, sawmiliers and
-7 2| kinds of timber, to be hardware and building matenass suppliers, manufactures of electrical

cuomenis 2nd suppliers of same.

th
I
i

o carry on the business of imporers, exporters, buying sslling. cezlers in hardware, building materials
sanitary-ware, wall papers, roofing tiles, flooring ties, supplying indusingl equipment's agncuttural
mpiements and equipment's spares of every deseription. plumbers. desorzlors, stes! fabiication, machine

~po

shoo, nickel plating, electric plating, making steel windows. doc

ames and roof fresses
To carry en the business of interior and exterior finishings, designers, cameling, conbraclors, and
decorators, curtain and sofa set makers, woodwork and fumiture ce rs, exporiers and makers,
woodwork and furniture repairs and dealers in household, hotel, hospitzls, public residentially and office

ensils zad timmings,
gl all types of journals

camping and gardening furniture, fixtures and fitings and fumiture regu
vehicles, carriage, boat ship, aireraft and rocket furniture fixtures and fo publi
in relation to furniture and woodwerk in the United Republic of Tanzania

To carry on the business of manufacturing, import and export, of Ceramic Hems, Ceramic designing,
Ceramics decorations, Paintings, decorative lamps, flowers and flower verses, Ename! wares, Sanitary
wares, Aluminium designing ard decorators, Hardware, Building Materials, Roof and Wall Tiies, Glass
Wares, Household, Domeslic Appliance, Electranics, Electrical Materials, Electrical Fittings.

To carry on the business of importers, exporters, sellers, buyers. manufacturers of textiles guods, leather
goods, motor vehicles, spares, motor cycles, computers, stationeries, printers, ICT accessories, electrical
goods and electronic goods, cash and food crops, pesticides and other some inputs.

To camy on all or any of the business of transport, carriage and haulage contractors, owners and charter of
road vehicles, aircraft and ships and boats of every description and carriers of goods and passenger by
road, rail, water or air and to establish, acquire, maintain and operale transport service of every description
both public and private and all senvices ancillary thereto and for such purposes or & indspendent
undertakings fo purchase, take in exchange, charter, hire, build, contract or otherwise acquire and fo own,
operate, work, manage, maintain, repair, service and deal with and in road vehicles, aircralt and vessels of
every supplies therefore and to conduct any such business within the country or any other stale in Africa or
Europe or Asla and or any other foreian country.

To carry on the business of supplying of stationery, office equipment, writing materials, teaching aids and
other educational establishment and as agents, school uniforms and stationers in all their business and fo
buy and sell stationery, office requirements and equipment, all types of books, sundry goods and to act as
general merchants and commission agents of print and bind and manufaciure stationers and other
requiremants.

Te camry on the business of wholesalers, retaliers, general traders, suppliers, merchants, imporers,
exparters, stockists and deaters in all types of shoes, belt, clothes, texlile materials, tie and dye, boutique,
baas, flowers, selling second hand clothing, dresses of types and description whatsogver,

To carry on the business of household, domestic applance and electrical goods, audic visual goods,
= zctronic items, building material, hardwares, foodstufi, agricuitural products and merchandise of every
~zturz kind and description whatscever as a dealer, wholesaler, retailer, distributor, imporier, exporter and

sales service and repairing.
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To carry on the business of dealing in importing, expomng markstng, manuiac ng. buying,
szlling whether by wholesale or retall of various ca s of goods and memhs to act as
nsurance agents, commission agents brokers and manuss s recresontalives in all nelgs. 10 D2 agent
of foreign company and to establish business enterprises whather smiall scale, Industn rzlly deal
in all kinds of general merchanis and to Import, expot &0t = =iner Dy merchandi of al

description.

To earry on the business of establishing and running supsrmaniets depariment stores, shopping malls,
provision stores, groceries and shops of all kinds and description and Zensrally o deal with such activities.

To carry on the business as manufaclurers, principals or 2375 =2 =zentatives of importing, exporting,

buying, selling, distributing of new and used molor vehcies, cars. Tuois lorries or other vehicles, motor
vehicles spares and parts of all descriptions, raiftway, fusf ans ofer cis, patroleum of all kinds, tyres and
lubes, batteries, battery solution and ofher spares, accessories. moior cycles, bicycles, fractars. mining

y &nd =2 sioments, new and second hand

equipments, fishing gears. agricultural and industrial mach
motor spare parts and industrial and

spare paris and accessories and generally to deal in &l

To carry on the Business of woodworks, furniture, supply of guatly woods bricks makers, plumbers,
building materials, transponiers.

To carry on the business of processing, selling, packing, exporting and distributing  fruils, vegetable and
livestock product.

To frain and Inifiate disadvantaged youth people into vegetable and fruit growing and selected aspects of

food processing.

To host on farm educalion tours.
To construct education and hosta! facilities for agribusiness vocational training

To import, export, buy, sell and deal in all kinds of agricultural machinery, eguipments, planis, implements,
loots and accessories, manures and insecticide use in connection with or required for animal husbandry or
agriculture,

To carmy on the business of horticulture consultancy services and to supply horticultural inputs, horticulture
production and marketing rairing

To carry on the business of farming in large and small scale, contract farming. To promote markeling of
agricultural and improve small scale farmers, to fight povery and fo educate them on good farming practices
s0 that they get good harvest and improve their life standards.

To carry on the industry and business of milling cassava, maize, rice; producing, packing, repackaging,
importing, exporting, marketing of all kinds cf edible oils, cooking fats margarine and bye-products theresf,
{0 carry on the busiriess of Flour mills, milling, packing of all kinds of species, salt, chemicals including
industrial chemicals and all products.

To cary out the business of milling, extracting and/or processing cassava, miliet, sorghum rice, maize,
«heat. gram, groundnuts, beans, oll-seeds or other cereal or seeds or rocts ta get flour, cooking-oll, animal
‘==ds andlor other consumable products therefrom,



{ww)

(X%

(bbb)

(cee)

ne business of making and printing, processing  packing matenats and fo carry out the

wring various produce and/or products

0 c2rmy on the business of manutacturing and exporting of &l «nds of forestry and agricultural machinery,
orest paants, implements, lools and acgessories, manue 200 mEsciodes wsed in connection with or
required for animal husbandry and agriculture.

To carry on the business of importers, exporers, buying selling, dez=s 0 hardware, bulding materials,
sanitary-ware, wall papers, roofing tiles, flooring tiles, supolying ndustrizl equipment's agricultural
implements and equipment's spares of every description, plumbers. cecorzlors, steel fablication, machine
shap, nickel plating, electric plating, making steel windows, doors, framss 204 roof tresses.

To carry on the business of spare parts for different types of machings and instrumenis including moter

vehicles, cars, trucks, lorries or other vehicles, agnc; u"' ments, mining implements and any other
machinery, tool maker, metal workers, boil makers and any other kind of machine whatsoever.
To promote tourism in Tanzanie and elsewhere in Africa, 1o carry on business of ravel and tounst agents

and tour operators, tour guide, car rentalthire, hole! bookings, ficketing, promote facilitate travelling to
arganise hunting, tented-camps, fishing and diving expaditions, safar promaters and undertakers generally
and in parlicular to arrange and manager hunting safaris, ohoto safar 5 adveniure tours, fishing trips,
handling of game trophies and animal skins, catehing, harbouring, transporting, wildlife and maring products
of all kind.

To cany on the business as gold, jewelers and silver smiths, dealers in curiositics, articles of virtue, coins,
medals, bullion and stones and as manufacturers of and dealers in gold and silver plale, plated articles,
walchas, clocks chronometers, and optical and ssientific instruments of any deserintion.

To cary on the business and act as managers of investments and investment company, commission
agents, real estale, property managers, developers, valuers, decorators, engineers and to generally be sble
10 carry out activities of any description with regards ta land, property and real estate, invesiment in any type
af property, buildings, lands, securities, bonds, shares and any property act as a holding company with
subsidiaries and fnvest in any projects as the company may think fit,

To export dried fruits and vegetablas and other related products.
To condust and host company aclivities related to rasearch.
To write and preduce and publish reading materials relzted to company activifies.

To grow man made forests and fo be manufacturers, imporiers, and exporters of timber, forast producls,
composites and plastics and to buy and sell by wholesa's or retall, and generally to deal in all such
materials.

ngege in and carry out the business of propristors and managers of hotels, restaurants, cafes, road
s, melels, safard and holiday camps, caravan sltes, guest houses, apariment housekeepers,
ime nr and tea rooms, miik and snacks bars, tavern, beer house and lodging housekeepers and to
ood and catering services to Individuals, private and public institutions and to industrial and
ness Concermns,

G
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(2]

To carry on the business of marketing, consullants, agenls or representatives of foreign or local
manufaciurers, Industries or other like organizations in any type of goods, products, commodities ang
SENIGES

To purchase or acquire freehold, leasehold or other immavable property and movable property generally

and =lso rights, prm!eges and easements over or in respect of any property movable or immovable, ang o
pay for the same in cash or in any other manner agreed upon, and to take over and assume liabilities for
nayments of all moneys owing whatsoever under and by vidue of any morlgages, charges or other existing
and charged upon any and all such property as may be purchased at any time by the Company from any
Government, person, firm or company and to do all things and execute such documents and deeds as may
be necessary to that end.

To advance money to any person or persons or corarations, either with or withoul inlerest upon the
security of freehold or leasehold property by way of marigage, or upon marketahle security and in particutar
to advance money to shareholders in the company, and others, upm the security of or for the purpose of
enabling the person borrowing the same to effect or purchass, or enlarge or repair any house of building or
to purchase the free simple or any term or terms of years of any property in Tanzania, or elsewhere upon
such terms, and conditions as the Company may think fit

To purchase, take on lease and otherwise acquire for investment or resale any estate, land, buildings,
easemerts and other rights and interests in immavat'= property or any tenure in Tanzania and elsewhere
and to sell let or lease exchange or otherwise dispose of or grant rights over any immovable proparty,
belong to the company.

To purchase, take or lease or in exchange, hire or ctherwise acquire and hold any state or interest in any
lands buildings, casements, rights, licenses secret processes, machinery, plants, stock, in trade and real or
personal property of any kind.

To accept payment for any property or rights sold or ctherwise disposed or dealt with by the company either
in cash, by installment or otherwiss or in fully or oartly paid up shares of the company or corporation, with or
without deferred or preferred or guaranteed rights.

To carry any other trade or business whatever which can in the opinion of the Board of Directors be
advantageously carried on by the Company in connection with the above business or the general business
of the company.

To act as agents for the sale and purchase of any stocks shares or securities or for any other monetary or
mercantile transactions.

To act as executors and trustees of wills and settlements made by customers and others and underlake and
execule trusts of all kinds.

To do all or any of the above things in any part of the world and either as principals, agents, lrustees,
contractors or otherwise, and either alone or in conjunction with others and either or though agents, sub-
contractors, trustees and otherwise.

To renumerate any person, firm or company rendering services to this company, whether by cash payments
r by el ctment to him or them of shares or securities of the Company credited and paid in full or in part,

E
otharuis
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i T4 aceant for safe custody and keep for customers of the company = onds of secunlies valuables and
things.
w0 Ta lend money on any terms that may thought fit, and pafticuary = ~ustomets or other persoan or

corporations having dealing with societies and to give any guarantees that may o Sxoea

1]

Av) To advance money to shareholders in the company, and other 1o the purpess ~f enabling the person
borrowing the same erect or purchase, or enlarge or repair any house or buicing = 2 surchase the fee
simple or any less estate or interest in, of to take a demise for any term or terms of years of any freehold or

leasehold property upon such terms and conditions as the company may think fit.

(wwws) To invesl and deal with the monays of the Company not immediately required, upon such securiies 2nd in
such manner as may from time to time be determined.

(xxx)  To distribute among tne members in pleces any property of the company, or any pfoceeds of sae of
disposal of any property of the company.

{yyy) To draw, make, accept, endorss, discount execute and issue promissory notes, hills of lading, warrznts,
debentures and negotiable or transferable instruments. i p

(zzz)  To act as agents of brokers, and as trustees for any person firm or company, and to undertake and perform
sub-contracts and also to act in any other business of the company through or by means of agents, brokers,
sub-contractors or others,

{aaaa) Toobtainany provisional order, ordinance or &ct of Parliament for enabling the Company ta carry ary ofitis
abjects into effect, or for affecting any modification of the Company's constitution, or any other purpose
which may seem expedient, and 10 Oppose any proceedings or applications which may seem calculated,
directly or indirectly to prejudice the company's inferest.

(bbbb) To take or otherwise and hold shares in any other company having ohjects altogether or in part similar {0
{his company, or camying on any business capable of being conducted so &s directly or indirectly to benefil
the company.

(ccoe)  To transact of carry on all kinds of Agenc'w,.r business and in particular in relation to the investment of money,
the sale of property, and the cellection and receipt of money.
That the meaning of any general word or words in any paragraph of this clause shall not be restricted by

being construed ejusdem generis with any particular word or words in the same paragraph.

2 The Liability of the Members is Limited.

The capital of the Company is Shillings 1,000,000,000/= divided into 10,000 shares of Shillings 100,000/=

sach,

The Company shall have powers fo increase its capital and {o divide the shares in its capital for the time
being info several classes of stack or shares and o attach thereto respectively such preferential, deferred or

special rights, privileges, or conditions as may be determined by or in accordance with the Adicies of
Associgtion of the Company.

T



We, the several persons whose names and addresses 2= subscribed, are desirous of being formed info a
company, in pursuance of this Memorandum of Assocaton, and we respectively agree 1o take the number
-znital of the Company set opposite our respective names.

of shares in the

" Names, Addresses, and Descriptionof | Number of shares | " Signature
| Subscribers. | taken by each
[ ) | Subscriver ~
RICHARD MODEST BENSON \
P O BOXRTBZZ 5000 4&'\ o
DAR ES SALAAM <A
PATRICK ADKIN MWALUNENGE | L g
| P. O, BOX 7822 2000 A
DAR ES SALAAM
|
DAMIAN MODEST BENSON |
P. 0. BOX 7822 | 2000 o
| DAR ES SALAAM | | T
) |
Dated atr.}" B Lo 1;;;} ..... day of. NS %.)..2
Witness to the above signatures: }) ( Q/w
Name : Uy o K

Signalure

Postal Address

Qualification




THE COMPANIES ACT NO. 12 OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BENS AGROSTAR CO. LIMITED

TABLE A EXCLUDE

The regulations in Table A in the First Schedule to the Company Act 2002 shall not apply to the Compary,
except so far as the same are repeated or contained in these Articlss.

INTERPRETATION

In these Articles, unless the subject or context otherwise requires, the words standing in the first column of the table
next hereinafter contained shall bear the meanings set opposite to them respectively in the second column thereof:

i

WORDS AND MEANINGS

"Articles”; these Articles of Association as originally framed or as altered from time 1o time by Special Resolution;
“A Shareholder": any holder from time io time of the Shares:

“The Directors”: the directors for the time being of the Company present al a duly convenad meeting of the
directors at which a quorum is present;

“The Office”: the registered office for the tima being of the Company,

“The Act™: the Companies Act 2002 and every statutory modification and re-enactment thereof for the time being in
force;

Z2. The Company is a Private Company and accordingly; no invitation or offer shall be made fo the public
(whether for cash or otherwise) to subseribe for any shares in or debentures of the Company, nor shall the
Company allot or agree to allot (whether far cash or otherwise) any shares in or debentures of the Company
with a view to all or any of those shares or debentures being offered for sale to the public,

The Company may pay to any person a commission in consideration of his subscribing or agreeing o
subscribe, whether ahsolute or conditional, for any shares in the Company: provided that such commission
shall not exceed 10 per cent of the price at which such shares are issuad, or an amount equivalent to such
percentage; and the requirements of Section 56 of the Act shall be observed. f £

a. The Directors may subject to Aricle 48 hereof allot, grant options over, or otherwize deal with or
dispose of any relevant securities of the Company In accordance with the provisions of these
Articles and the Act to such persons and generally on such terms and conditions as the Direstors
think proper,

Ll
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b. The general authority conferred by paragraph {a) of this articiz shall be conditional upon due
compliance with Article 42 ner=af and shall extend to the amount of the authorized share canital of
the Company upon 1S INCorDoration.

c. The Directors shall be entitied under the general authority conferred by paragraph (a) of this Article
to make at any time befors the expiry of such authority any offer or agreement which will or might

-

require relevant securities of the Company to be allotizd after the expiry of such authority

=

4, If two or more persons are regstered as joint holders of any share, any one of such persons may give

effectual receipts for any dividends or other moneys payable in respect of such share.

the registered holder, excent as by hese Articles otherwise expressly provide or as required by law.

CAPITAL

6. The capital of the Comgany s SHlngs 1.000 000,000/= divided into 10,000 shares of Shillings 100,000¢=

each.
SHARES

T Without prejudica to any special nafits previously conferred on the holders of any existing shares or class of

y sf ps * the Campany may be issued with such preferred, deferred or other

“ioms whether in regard to dividend, voting, retum of capital or otherwise as the
me by ordinary resolution determine.

shares.

5. No person shall be recognized &y e Company as holding any share upon any trust, and the Company
_ shall not be bound by or reqursd 1o retognized and equilable, contingent, future or partial interes in any
share or any right whaisoever 1 respect of any share other than an absolute right to the entirety thereof in

B. Subject to the provisions of Companies Act 2002, any preference shares may, with the section of an
ordinary resolution, be issusd on the terms that they are, or al the option of the Company are lizble to be
redeemad an such t=rms and in such manner as the Company before the issue of the shares may by

Special Resolution determine

9. The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall
unless otherwise expressly cravided by the terms of issue of the shares of that class, be deemed not 1o be
varied by the creation or issusd of further shares ranking par-passu therewith.

10. If at any time the share capital Is divided info different classes of shares, the rights attached to any class
{unless otherwise providzd by the terms of issue of the shares of that class) may be varied with the consent
in writing of the holders of the three fourths of the issued shares of that class, or with the sanction of an
extraordinary resolution passed at & separate general meeling of the holdars of the shares of that class. To
every such separate meeting the provisions of this articles relating to general meetings shall mutants apply,
but so that the necessary cuorum shall be two persons al least helding or representing by proxy on-third of
ihe issue shares of the class and that any holder of shares of the class present in person or by proxy may
demand a poll,

11, Every person whose name is entered as member in ‘he regisier of members shall, without payment, be
cntitled to one certificate under the common seal of the Company specifying the share or shares held by

L1
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20,

him and the amount paid up thereon, provided that in respect of 2 share or shares held jointly by several
persens the Company shall be bound '.; issue more than one cerfificate. and delivery of certificate of a
share to one of several Jointly holders shall se sufficient delivery to al

if a share cerlificate is defaced, lost. or destroyed, It may be renewed on payment of such lee, if any, not
eaceedlng one hundred shillings, 272 o7 such terms, If any, as to evidence and indemnity as the direclors
think fit.
LIEN

The Company shall have a lien on 2vary share for all moneys {whether present payable or not) called or
payable at a fixed time in respect of that share, and the Company shall alsa have a lien on all shares
standing registered in L|1+3 name of 2 single person for all moneys presently payabip by him or his esiate o
(he Company; but the directors may 2t any time declare any share to be wholly or In parl exempt from the
provisions of this arficle. The Z'*‘:zws lien, if any an a share shall extend to all dividends payable

thergon,

The Company may sell, in such manner as the directors thin fit, any shares on which the Company has a
lien, but no sale shal be made uniess some sum in respect of which the lien exists is presently payable, nor
until the expiration of fourtssn cays aft
the amount in respact of whch s
holder for the time being of e share
share.

ra nn&r:,e in wriling, stating and demanding payment of such part of
n exists as is presently payable, has been given to the registered
or the person entitied by reason of his death or bankruptey to the

'b lIJ

Lo

=='= tne directors may authorise some person to transfer the share sold to the
~haser shall be registered as the holder of the shares comprised in any such
found o see to the application of the purchaser money, nor shail his title to the
or Invalidity in the proceedings in reference to the sale.

= .'.::' =d in payment of such part of the amount in respect of which the lien
e residue shall be held (subject to a like lien for sums not presently

exists as is pfener iy d {h
zres prior 1o the sale) by the Company on behalf of the person enfitled to the

payabla as existed upon 1
shares at the date of the EEE‘E

CALLS ON SHARES

The directors may from time to ime make calls upon the members in respect of any moneys unpaid on their
shares, and each member shall (subject to receiving at least fourteen days notice specifying the time or
times of payment) pay to the Comzany at the time or times of specified the amoun! called in his shares. A
call shall be deemed to have been made at the time when the resolution of the directors authorising the call
was passed.

The joint holders of a share shall bz jaintly and severally liable to pay &li calls in respect hereof.

If sum called in respect of a share is not paid before or on the dale appointed for payment thereof, the
person from whom the sum is due shall pay interest upon the sum at bank rate prevailing from time to time
from the day appolnted for payment thereof to the time of actual payment, but the directors shall be at liberty
walve payment of the interest wholly or in part.

The provisions of these articles as to the liability of joint holders and as to payment of interest shall apply in
the case of non-payment of any sum which, by the terms of issue of share, becomes payable at a fixed Ume,

12



23.

24,

25,

26,

27,

28,

 share, or by way of premium, as if the same has become payable

The directors may make amrangemenis on e issue of shares for a difference between the holders in the
amount of calls to be paid and in the tmas of payment.

The directors may, if they think ft. reczive from any member willing to advance the same all or nay part of
the moneys uncalled and unpaid uzon any shares held by him; and upon all or any of the moneys 50
advanoced may {until the same woud, but for such advance, become presently payable) pay interest at such

rated (not exceeding, without the s=nchion of any Company in general meeting, the bank rale existing from
fima as may be agreed upon between 2 member paying the sum in advance and lhe directors.

TRANSFER AND TRANSMISSION

Subjec! to the provisions hesenaer continued shares in the Company shall be lransferable by written
instrument in the comman f2rm s2n=d by both the transfer and lransteree, and the transferor shall be
deemed to remain the holdser of = s~are until the name of the transierce Is entered in the register of
members in respect therso®

-=tion and without assigning any reason therefore decline 1o register
whom they do not approve not being already a member of the

nay transter of shares ¢

Company and may aiso decine o register any lransfer of shares on which the Company has alien. The
directors may alsc suspend e rezsvation of transfers during the fourteen days immediately preceding the
ordinary general mesfing m =20 yezr. The directors may decline fo recognize any instrument of transfer
unless;-
(a) A fee not excesdng £7F os two hundred and fifty is paid to the Company In respect therecf; and
(b) The instrument of sansizr = zocompanied by the cerfificate of the shares to which it relates, and
=< the dirsctors may reasonably require to show the right of the fransfer to
f the directors refuse to register 2 transfer of any shares, they shall within two months after the date on
which tha transier was ndass wih the Company send to the transferee notice of the refusal.

The personal representatives of 2 deczased sole holder of share shall be the only persons recognized by
the Company as having any 1= 10 the share, In the case of share registers in the names of two or more
holders, the survivors o e personal representatives of the deceased survivor, shall be the only
persons recognized b s having any tifle to the share.

i B -

Y e

Any person becoming entited to 2 shars in consequence of the death or bankruptcy of & member shall,
upon stch evidence being produced as may from time to time be required by the directors, have the right,
either 1o be registered as @ member in respect of the share or, instead of being registered himself, to make
such transfer of share as 2 ased or bankrupt persan could have made; but the directors shall, in
eifhier case, have the same right 1o decline or suspend registration as they would have had in the case of
transfer of the share by the deceased or bankrupt person before the death or bankrupicy.

Except as hereinafier provided no share in the Company shall be transferred unless and untll the rights of
pre-emption hereinafter conferred shall have been exhausted.

Every member or ather person referred to in article 26 hereof who intends 1o lransfer shares (hereinafter
called the vendor) shall give natice in writing to the board of his intention. The notice shall constitute the
board his agent for the sale of the szid shares in ene or more lots at the discretion of the board to members
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32

33

34,

35.

~f the Company at a price to be agreed upon by the vendor anc the board, and in default of agreement, at a
nries wihich the auditor of the Company for the time being shai cen by writing under his hand. to be his

b Bl

apinion, the fair selling value thereof as between a willing vancor ant 2 wiling purchaser

Joon the price being fixed as aforesaid the hoard shal fornwith give notice to all the members of the
“ompany other than holders of employees' shares of T2 number and price of the shares 10 he sold and
~vie each of them to state In writing within twenty-one 225 7o ‘e date of the said notice whether he s

wiling to purchase any, and if so, what maximum numbsr, of the 5310 shares.

4 the explration of the said twenty-one days the boar shat slocate the said shares to or among the
member or members wha shall have expressed his or ther wilingness to purchase s aforesaid, and (if
more than one) so far as may be pro rata acCorCie i e pumber of shares already held by them
respectively, provided that no member shall be obliged &= 1=k mor2 Man the said maximum number of
shares so nolified by him as aforesaid. Upon sich zioczton being made the vendor shal bound on

nayment of the said price 1o transfer the shares to the purchaser or purchasers, If ne make default in 0
doing the chairman for the time being of the directors of the Comaoany or failing him one of the direstors duly
rominated by resolution of the board for that purpess == it be deemed to be duly appeinted
attorney of the vendor with full power to execute complets and dzliver in the name and on behalf of the
vendor a transfer of the shares fo the purchasing memoer 272 = board may receive and give a good

e P

discharge for the purchase-money on behalf of the vendr
register of members as holder by transfer of the shares purchass
In the event of the whole of the said shares nol being purch ~Aar aricle 28 the vendor may, at any
iime within six calendar months after the expiration of the S&2 Twenly-0ne days, transfer the shares nof sold
o any person (subject to article 17) and at any price.

[w )

Articles 25, 26, 27, 28 and 29 hereof shall not apply 10 2 traneior i @ person who is already a member of
the Company, nor to a transfer merely for the purpose cf efiecting e zppointment of new trustees, narto a
transfer by persanal representatives to a legatee under the will of or o 1 hushand, wife or next of kin of, 2

deceased member, nor to @ fransfer by trustee to a ber ficiary, provided that it is proved to the satisfaction
of the board that the transfer bona fide falls within one of these exceptions.

FORFEITURE OF SHARES AND EXPROPRIATION OF

SMALL HOLDINGS
If & member falls to pay any call or installment of a call on the day appointed for payment thereof, the
directors may at any time thereafter during such time as any part of such call or installment remains unpaid,
cerve a natice on him requiring payment of so much of the ¢2ll o7 ~stallment as Is unpaid, together with any

interest which may have accrued.

The notice shall name a further day (not earier than e exgiration of fourteen days from the date of the
notice) on or before which the payment required by the notice 1S 10 be made, and shall state that in the event
of non-payment at or before the time appointed the shares in respect of which the call was made will be
liable to be forfeited.

It the requirements of any such natice as sforesaid are not complied with, any share in respect 0 which the
ratice has been given may at any time thereafier, before the payment required by the notice has been
mede, be forfeited by a resclution of the direstors to that effect and such forfeiture shall extend to any

dividends in respect of any share so forfeited not actually pzid at the date of the said notice.



W

LAl
Xy

éd

42.

3

nae may be sold or otherwise disposed of on such terms and in such manner as the directors
o any time before a sale or disposition the forf=iture may be cancelied on such terms s the

4 person whose shares have been forfeited shall ceased 1o be 2 member In respect of the forfeited shares,

bu I notwithstanding, remain liable to pay lo the Company 2l moneys which, at the dale of the
wre, were presently payable by him to the Company in respect of the shares, but his liabllity shall

cezse if and when the Company receive payment in the full of the nominal amount of the shares,

The nolders for the time being of four-fifths of the issued shares in the | "ﬂpany shall be entitled at any time

to curchase ex dividend all orany of the shares held by any memoer of the Company al a price equal 1o the

=um paid up thereon and upon the tender of that price by the noders of four-fifths of the issued shares to
any other member for the shares held by him that membsr shall sxecute transfer of the shares to the
members by whom the tender is made or their nominges in Such =7 d proportions as they shall direct.

= member to whom the tender is made neglects or refuses 1o the sum tendered or to execute

[0}

transfers of the shares the Company may on proof of his neglect or refusal accept and give a good
discharge for the moneys tendered on behalf of the men 1:3' 10 whom the =ame shall have been tendered,
znd the provisions of article 23 shall apply to the execution of transfer of the shares and the registration of
= members by whom the tender was made or their nominsss as owners of ihe said shares.

- s:atutory declaration in writing that declarant is a director of the Company, and that a share In the

~ompany has been duly forfeiled or expropriated on a date <ated in the declaration, shall be conclusive
svidence of the facts therein slated as against all persons ciaming fo be entited to the share. The
—ompany may recelve the consideration, if any, given for the share on any szle or disposition thereof and
may ﬂxe'*uie a transfer of the share in favor of the person i whom the share is sold or disposed of and he
shal thereupon be registered as the halder of the share, and shall ot be bound to see to the applicalion of
‘.'f& a:rchasn -maney, if any nor shall hIS title to the sr*a re b E‘fezte-., by any irregularity or invalidity in the
F e ordisposal of the share.

The provisions of these articles as to forfeiture shall apply in the case of non-payment of any sum which, by
t=rms of issue of share, becomes payable &t a fixed time, whether on account of the amount of the share, or
vay of premium, as if the same had been payable by virtue of a call duly made and notified.

ALTERATION OF CAPITAL

Tne Company may, from time to time by ordinary resolution increzse the share capital by such sum, o be
divided inlo shares of such amount, as the resolution shall prescribe

Subiectto any direction to the contrary that may be given by the resolution sanclioning the increase of share
|, 2!l new shares shall, before issue, be offered to such persons as at the date of the offer are enfitled
ve notizes from the Company of general meetings in proportion, as nearly as the circumstances
admit, to the amounl of the exisling shares to which they are entitled. The offer shall be made by notice
speciying the number of shares offered, and limiting a time within which the offer, if not accepted, will be
desmead 1o be declined, and after the expiration to that time, or on receipt of an intimation from the person to
whom the offer Is made that he declines to accept the shares offered, the directors may dispose of the same
in such manner as they think most beneficial to the Company. The directors may likewise so dispose of any
new shares which (by reason of the ratio which the new shares bear ta shares held by persons entiied to an
offer of new shares cannot, in the opinion of the director, be conveniently offered under this article.

The new shares shall be subject fo the same provisions with reference to payment of calls, lien, transfer,
transmission, forfeiture, expropriation, and otherwise as the shares in the original share capital.

13
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44, The Company may by ordinary resolution -

{a) Consoligale and divide all or any of its snare capltal Into shares of farger amount that its exsting sharas;
{b) Sub-divide its existing shares, or any of them, into shares of smaller amount than is fixed by the
emerandum of association, subject, nevartheless, to the Companies Act.

(c) Cancl any shares which, at the date of ihe passing of the resolution. have not been taken or agread to be
taken by any person,
and may by special resolution:-

(d) Reduce its share capital and any capitz' regemption reserve fund in any manner and with, and subject to,
any incident authorized, and consent. reguired, by law.

GENERAL MEETINGS
45. The Company shall in each year hoid 2 general meeting as its annual general meeting in addition to any
ather meetings in that year, and shat specify the meeting as such in the notices calling it, and not more than
fifteen months shall glapse betwasn e date of on annual general meeting and that of the nexl Provided
~2s s firsl annual general meeting within eighteen months of its
incorparation, it need not hoid & = e v2zr of ifs incorporation or In the following year. The annual general

meeling shall be held at such ime and 2t such place as the directors shall appoint,
46, All general meeting other than e 2nnuzl gereral meefing shall be called extraordinary gencral meetings.

47, The directors may, whenever they tink fit, convene an extraordinary general meeting. If at any item there

are nat within the united repuic of Tanzania sufficient directors capable of acting to form a quorum, any
director or any one member of the Comaoany may convene an extraordinary general meeting in the same
manner as nearly as possible 25 that in which meetings any be convened by the directors,

[ #

PROCEEDINGS AT GENERAL MEETINGS

46. An .mal general m
twenty-one days not
. ‘Such F.,.ue
2y for which
businsss, tﬁug ne
oth -'I"1EIH‘TE'I' Err:e

\esting called for the passing of special resolution shall be called by
wing = e least, and all other meetings by fourtesn days’ notice in writing at

sive of the day on which it is served or deemed to be served and of the
=ify the place, the day, and the hour of meeting and, in case of special
=iness shall be given in the manner hereinafter mentioned, or in such
y ried by Company in general meeting to such persons as are, under
receive such notices from the Company; but with the consent of all the members

I
l that so long as the Company

'.EI

| articles, er‘ru

. En ;:: fo receive same oarticular meeting, that meeting may be convened by such shorter notice

' and in such manner as those members may think fil.

. 48, The ascidental omission to give notize to, or the non-receipt of notice of a meeting by, any member shall not
. invalidate the promeu.ugs at any r‘:setiﬂ.gs.

50. All business shall
transacted &l an ann
the accounis and bal eet and the ardinary report of the directors and auditors, the election of
direclors in the nlace of those retifing by rotation, and the appointment and fixing of the remuneration of the
direclors.
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52,

53

54,

28,

6.

57.

58.

89,

61.

No business shall be transacted at any general meeting urless a quorum of members is present at the ime
when the meeting proceeds 1o business; same as herein atherwise provided two members personaly
present shall be a quorum,

If within half an hour from the time sppointed for the meeting a quorum is not present, the meeting. if
convened upon the requisition of members, shall be dissclved, an any other case it shall stand adjpurned Lo
the same day in the next week, at the same time and place, and, if al the adjourned meeting 2 quorum s nol
present within half an hour from the time appainted for the meeting the meeting shall be dissolved

The chalrman, if any, of the board of directors shall preside as chairman al every general meeting of the
Company

If there is no such chairman, or if at any meting he is nol present within fifteen minutes after the time
appointed for holding the mesting or is unwilling to act as chairman, the members present shall choose
some one of their number to be chairman

The chalrman may, with the consant of any meeting at which a cuorum is present (and shall if so directed by
the meeting), adjourn the ting from time to time and from place 10 place, but no business shall be
transacted at any adjourned meeting other than the business left unfinished at the meeting from which the
adjoumnment took pt.-:s;' v 2 mzeting Is adjourned for thity days or more, notice of the adjourned
meeting shall be given as in the case cf an original meeting. Save as sforesaid it shall not be necessary 1o
give any notice of an adjournment or of the business to be transacted at an adjourned meeting.

T -
L e

At any general meeting 2 resolution put to the vote of the meeting shall be decided on a show of hands,
unless a poll is {hefc:f-s or on the declaration of the result of the show of hands) demanded by al least one
member enfitled to vote present n parsarn or by proxy; and unless a poll is so demanded, a declaration by
the chairman that the resolution has, on a show of hands, been carred, or carricd unanimously, or by
particular majority, or lost, and an
fact, without proof of the number o

proportion of the votes recorded in favor of, or against the resolution,

If a poll is duly demanded it shall be taken in sum manner as the chairman directs, and the result of the poll
shall be deemed to be 2 resclution of the meeting at which the poll was demanded.

In the case of an equalﬁy of votes, whether on a show of hands or on a poll, the chairman of the meeting at
which the show of hands takes place, or at which the poll is demanded, sha!l be eniitied 1o & second or
casting vote.

A poll demanded on the election of a chairman, or in a question of adjournment, shall be taken forthwath. A
noll demanded on any other question shall be taken at such time as the chairman of the meeling directs.

Any ordinary resolution of the Company determined on without any general meeting and evidenced by
writing under the hands of all the directors or & sole director and of members of the Company holding three-
fourths of the issued shares of the Company shall be as valid and effectual as an ordinary resolution duly
passed at a general meeting of the Company duly convened and held.

VOTES OF MEMBERS

On a show of hands every member present in person shall have one vote. On a poll every member shall
have one vole for each share of which he is the holder.

aniry fo that effect in the minute book shall be conclusive evidence of the
:
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62, Jote, whether in person or by proxy, shall be
s and for this pumpose senion t
ed by the order in Whif‘h the names stand in the re ; star of member,
63. A mambar of ungound mind, or in respect of whom an order Hias been made by any courd having junsdiction
f ¥, may vote, whemer on a show of hands or on 2 pol. oy his commitiee, a curator bonus, of other
D in the nature of a committee or curator boons appe -‘ by that court, and any such commitles,
curator boons, or other person may, on a poll, vote by proxy

B4, No member shall be entitied to vote al any general meeting uniess &l calls or other sums presenty payable
oy mim in respest of shares in the Company have been pa-f

85. o ohjection shall be raised to the qualification of any voter excent althe ie meeting or adjournad meeting at
which the vote objected to Is given or tendered, and every voie not disallowed at such meeting shall be valid
for 2l purposes. Any such objection made in due time sha' be refered to the chairman of the mesting
whose decision shall be final and conclusive.

68, On a poll votes may be given either personally or by proxy

67 The instrument appeinting & proxy shall be in writing undsr the hand of the appointer or his altorney duly
autnorized in writing, or if the appointer is a corporation, eiffer under the commion seal, or under the hand of
zn officer or attorney so authorized. A member shall not b d fo appoint more than one proxy fo
=ttznd on the same occasion nor may a proxy vote except on 2 poll.

68. The instrument appointing a proxy and the power of attomey or other authority, if any, under which it is
sianed or a naturally certified copy of that power or authonty shall be deposited at the registered office of the
Company not less than forty-sight hours before the time for halding the meeting, or adioumed mesting, or
t2ang of the poll at which the person named in the instrument proposes to vote, and in default the
mstrumen: of proxy shall not be treated as valid,

69 An instrument appointing a proxy may be in the following form, or in any othar form which the directors shall
SO .\__.-_FE -

...Limited
Il - .01, act, being a member of the . ... Limited, hereby appoint
. of dacl. as m:.f proxy ta vote for me and on my behalf at the ordinary {or extraordinary, as the
case may be} general memimg ¢f the Company fobe held onithe ..o 88Y OFcciciiinninimsnmiinssinin and
atany adiour med meefi ng thereof”

Signed thiz. oo, day of 20

Signature of Member

70. Any corporation which is a member of the Company may by resolution of its directors or other goverming

body authorize such parson &s It thinks fit to act as its representative at any meeting of the Company &nd
the person so authonzed shall be entitied to exercise the same powers on behaif of the corperation which
he represents as that corporation could exercise if it were an Individual member of the Company.

DIRECTORS
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71

72,

73

74,

7.

78.

The first directors shall be not less than two in number and &
Memorandum of Assaciation. Unless and untl otherwise determ
the number of directors shall mot be less than two.

The names of the first directors of the Campany are as follows
.. RICHARD MODEST BENSON

PATRICK ADKIN MWALUNENGE

DAMIAN MODEST BENSON

E

w

k2l be appointed by the subscribers to the

ned by the Company by ordinary resolution

(1) The renumeration of the direciors =hall from time to ime b determined by the Company in general

meeting.

(2)  In addition to their usual remuneraiion the directors shall 2's0 be pad such traveling, hotel and other

expenses as may reasonably be incurred by them in fne
expenses incurred in connection with their allendance 2t m

Any director any in writing appoint any berson, who is approved by the 1
alternate o act In his place at any meeting of the directors 1o wric!

alternate shall be entitled to notice of meetings of the directors 2

when the person appeinting him is not personally present. anc W

vote on behalf of the director he is representing in addition 1o |
writing revoke the appointment of an altemate appointed by him

the Company and shall not be deemed to be the agent of the direc

such alternate shall be payable out of the remuneration b2,
proportion thersof shall be agreed between then, An
qualification.

A director 2nd alternate director shall not require & share Gus
attend and speak at any general meeting of the Company an
class of shares in the Gompany,

i duties, including any such

=tings of director.

jarity of the directors, 1o be his
= is unable to be present. Every such
d and vote there al as a directar
ners he 12 3 director, 1o have a separale
< own vole. A director may at any time in

Every such alternate shall be an officer of

G inting him. The remuneration of

= to the director appointing him, and the
t tor need not hold nay share

The Company may by extraordinary resolution remove any director before the expiration of his periad of

office. and may by an ordinary resclution appoint another person in h
board of direstors may be filled up by the Company by an ordinzry ¢

ad An vacancy oceurring in the

i ]
=

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be menaged by the dircclors, who may pay all expenses incurred in

forming and registering the Company, and may exercise 2! 5UC
Compznies Act 2002 or any statutory modification therec, for
required 1o be exercised by the Company in general meeting, su

articles and of the said Act, and the exercise of such po

sowers of the Company as are nol, by the
12 being in force. or by these articles,
-t nevaringless to the provisions of these
hall be subject to contral of any genaral

mesting of the Company specially convened for the purpose but no reselution of the Company in general
meeting shall invalidate any prior act of the directors which would have been veild if that resalution had not

been passed

The directors may from time to time appeint one cr more of their bady to the office of managing director or
manager for such term and at sueh remuneration (whether by way of salary, or commiseion, or participation

in profits, or parlly in ane way &nd partially in @noiher) &s ey may think fit. The office of managing director

L9




8,

80

4.

shall be subisct to determination ipso facto if he ceases from any cause o be & director, o7 if the Company
in general mesting resolves that his tenure of tha office of managing director or manager be datarmined.

i
L
0,

The directors may exercise all the powers of the Company to borrow mongy, and to mongage of charge its
undertzking, propefty, uncalled capital, or any parl thereof, and o issue debentures, debenture stock, and
ther securities whether outright or as security for any debt fiability or obligation of the C

Company or of any

The directors shall duly comply with the provisions of the Companies Act 2002 or any statutery modification
thereof for the time being in force, and particular with the provisions in regard to regisiration of the
narticulars of mortgages and charges affecting the property of the Company, or created by it, anc to keeping
a register of the directors and secretaries, and to sending to the Registrar of Companies an annual list of
nembers, and a summary of particulars relating thereto, and notice of any consolidation or increase cf
share capital, or conversion of shares into stock, and copies of special and extraordinary resolutions, and &

copy of the register of directors and notification of any changes therein.

]

The directors shall cause minutes to be made in the books provided for the purpose:-

Cf all apoointments of officers made by the directors;

Of the names of the directors present at each meeling of the directors and of any committee of the directors;
Of 2l resolutions and proceedings at all meetings of the Company, and of the directors, and of committees
of directors and every direclor present at any meeting of directors of committee of directors shall sign his
name In a book to be kept for that purpose.

DISQUALIFICATION OF DIRECTORS
The Office of any director shall be vacated, if the director.

Resigns his office by notice in writing to the Company; or

Becomes bankrupt in this Territory or in any other territory which is declared to be & reciprocating territory
under section 147 of the bankruptey Ordinance; or

Is faund lunatic or becomes unsound mind; or

s punished with imprisonment for a term exceeding six months without the option of fine; or

s requested in writing by all his co-directors to resign.

Any director or any Company of firm of which a director is @ member, may enter inte contracts with the
Company and any director may vote as a director or shareholder in respect of such contract and retain for
his own use profits made by him under any such coniract; provided always that unless he be &t the time
scle director he must disclose his interest to his co-directors before the contract Is entered into by the
directors, and if he be at the time sole direstors be Interestad contract the confract must be entared into by
the Campany in general meeting, and befors the contract is entered Into, the director or directors must
disclose his or ther interest to the meating.

PROCEEDINGS OF DIRECTORS

The directors may mest together for the dispaich of, adjourn and otherwise regulate their meetings, as they
think fit, question arising at any meeting shall be decided by a majority of votes. In case of any equality of
voles the chairman shall have a second or casting vote. A director may, and the secretary on the requisition
of a director shall, at any time summaon a meeting of the directors,
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The quorum necessary for the transacton of the business of the direclors may be fixed by the directors, and
unless s¢ fixad shall be two.

The continuing directors may act notwithstanding any vacancy in the hody, but, if and so tong as their
umber is reduced below the number fixed by or pursuant to these arlicles as the quOTM of directors, the
continuing director may act for tne purpose of increasing the number of directors o that number, of
summoning a general meeting of the Company, but for no other purpose.

The Directors may elect a chaiman of their general mesting 2nd determine the period for which he is 1o
hold office; but if no such chairman is elected, or if at any mesting the chaiman is not present within five
minutes after the time appointed for holding the same, 0z diractors present may choose one of their
number to be chairman of their mesting

The directors may delegate any of their powers to commitiees consisting of such members of their body as
they think fit; any committee so farmed chall in the exercise of the powers so delegale conform lo any
requlation thal may be imposed on them by the directors.

A committee may elect a chairman of their meeting; if no such chairman Is elected, or if at any mesting the
chairman is not present within five minutes after the tims appointad for holding the same, the members
present may chanse any of their number to be chairman of the meeting

A committee may meet and adjoum as they think proper. Questicns arising at any meeting shall determingd
by a majority of votes of the members prasent, and in the cass if an equality of votes the chairman shall
have a second or casting vote.

All acts done by any meeting of the direciors or of a commitiee of directars, or any person acting as a
direstor, shal, notwithstanding that it afterwards discovered that there was some effect in the appointment of
any such directors or persons acting as aforesaid, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed to be a director

A resolution determined on without any meeting of directors anc evidenced by writing under the hands of all
directors, or sole director, or of all members of a committes, or of sole member of a committee, shall be a5
valld and effectual as a resolution duly passed at meeting of the cireciors of of such committee.

SECRETARY

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

No person shall be appointed or hold office as & Secretary who is:-

(a) the sole director of the Company; or
a corparation the sole director of which is the sole director of the Company; or

ihe sole director of a corparation which is the sole director of e Company

A provision of the Companies Act 2002 or these requlations requiring or authorizing a thing o be done by or
o a director and the secretary shall not be satisfied by its being daone by or to the same person acting baoth
as director and as, or in place of the secretary.

o
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THE SEAL

The Director shall provide for the safe custody of the seal, which shall only be used by the authority of the
directors or of a committee of the directors or of a commitiee of the directors authorized by the directors in
that behalf, and every instrument to which the Seal Sscretary or by a second director or by some other
person appointed by the directors for the purpose but so that the directors may be resolution detemine,
either generally or in any particular case, that the signature of any director may be afixed by some
mechanical means to be specified in such resolution, provided that the use of such means is by such
resolution reslricted to certificates which have first been approved for sealing by the Auditors, Transfer
Auditors, Transfer Agents or Bankers of the Company in writing.

DIVIDENDS AND RESERVE

The Company in general meeting may declare dividends. but no dividend shall exceed the amount
recommended by the directors,

The directors may from time to time pay to the members such interim dividends as appear to the directors to
be Justified by the profits of the Company,

No gividends shall be paid otherwise than out of profits.

Subject to the rights of persans, if any, entitled to shares with specal rights as to dividends, all dividends
shall be declared and paid according to the amounts paid on the shares, but if and so long as nothing is
paid up on any of shares in the Company dividends may be declarad and paid according to the amount of
the shares. No amount paid on a share in advance of cal shall, while carrying interest, be ireated for
eurpese of this article as pald on the share.

The directors may, before recommending and dividend, set aside out of the profits of the Company such
sums as they think proper as a reserve or reserves which shall, at the discretion of the directors, be
applicable for meeting contingencies, or for equalizing dividends, or for any ather purpose to which the
profits of the Company may be properly applied, and pending such application may, at the like discretian,
either be employed in the business of the Company or be invested in such investments (other than shares
of the Company) as the directors may from time to time think fit,

|F
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sEVeral persons are registered as joint holders of any share any cne of them may give effectual receipts
for any dividends payable or the share.

No divicend shall bear interest against the Company.
ACCOUNTS
The diractors shall cause proper books of accounts to be kept with respect fo:-

All sums of money received and expended by the Company, and the matters in respect of which the receipt
and expenditure ‘akes place,

All sales and purchases of goods by the Company; and The Assets and liabilities of the Company. Proper
books of account means such books as are necessary o give a frue and fair view of the state of the
Compeny's affairs and o explain its transactions.
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The books of accounts shall be kept at the registered coffice of the Cumpany. or at such ather place or
places as the directors think fil, and shall always be open to the inspection of the directors,

The directors shall from time to time datermine whether and to what extend and at what time and places and
unaer what condilions or regulations the accounls and books of the Company or any of them shall be open
10 the inspection of members not being directors, and no member (rot being a director) shall have any right
of inspecting any account or book or document of the Compzny excent as conferred by statue or authorized
by the directors or by the Company in general mesting.

The directors shall from time to time in accordance with saction 123 of the Companies Act 2002 or any
siztutory modification thereof for the time being in force, cause 0 be prepared and to be laid before the
~ompany in general meeting such profit an loss ascounts balzacs sheel, group accounts (if any) and
recons as are referred to in those sections.

A copy of every balance sheet (including every document reauired Cy the law to be annexed thereto) which

%10 b2 laid before the Company in General meeting before the date of the meeting together either a capy of

ihe auditors report, shall not fess than twenty one days be sent o every member of, and every holder of

ntures of, the Company and to every person registsred under regulation 19. Provided that the

ion shall not require a copy of those documents ic be s=nt to any member of whose address The
Y

'pany is not aware or to more than one of the joint holders of 2ny shares ar debentures,

CAPITALISATION OF PROFITS

'ne Company s general meeting may upon the recommendstion of the directors resolve that the desirable
czoitalize any part of the amount for the time being standing to the credit of any of the Company's reserve
nts or 1o the credit of the profit and loss account or atherwise availabie for distribution, and accordingly

izt such sum be set free for distribution amongst the members who would have been erititled there to
distributed by faw of dividend and in the samie proportions on condition that the same be not paid in cash but
t& 2oplied either in or towards paying up any amounts for the time being unpaid on any shares held by such

moers respectively or paying up in full unused shares or debentures of the Company to be allotted and
stributed, credited as fully paid up to and amongst such members in the proporiion aforesaid |, or parly in
"2 one way and partly in the other, and the directors shall give effect to such resalution.

i
)

Frovided that a share premium account and capital redemption reserve fund my, for the purpose of thig
"eguiation, anly be applied in the paying up of unused shares o be issued to members of the Campany as
fully pzic bonus shares.

Whenever such resolution as aforesaid shall have been passed the directors shall make all appropriations
and a ors of the undivided profits resolved to be capitalized thereby, and all allotments and issue of
fully paid up shares or debentures, if any, and generally shall do all acis and things to give effect thereta,
vath full power to the directors to make such provision by the issue of fractional certificates or by payment in
cash or ctherwise as they as they think fit for the case of share of debentures becoming distribulable in
fractions, and also to authorize any person to enter on behalf of all members enfitled thereto into an
agreement with the Company providing for the allotment to them respectively, credited as fully paid up, of
any other shares or debentures to which they may be entitled up on such capitalization, or (as the case may
require) for the payment up by the Company or their behalf, by the application thereto of their respectivi
proportions of the profits of the resclved to be capitalized of the amounts or any part of the amounts
remaining unpaid on their existing shares, and may agreement made under such authority shall be
effectively and binding cn all such members,

id
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AUDIT

Auditors shall be appointsd and their duties regulated in accordance with the law for the time being
governing Ihe business of audilors. specifically of a company like this:

I a member has no registered address in Tanzania and has not supplied to the Company an address within
The Republic of Tanzania for the giving of notices fo him, 2 notice addressed lo him, and displaged in the
regisiered office of the company, shall be deemed to do dully given on the day on which it is so displayed.

The company shall have powers lo make rules, circulars, and regulations ele. specifically for purposes of
govemning any matter or activity of the company,

NOTICES

A ntice may be given by the Company to any member either personally or by sending it by post ta him or to
niz registerad address, or (if has registered address in Tanzania. 1o the address, if any, within Tanzania
supplied by him to the Company for the giving of notices to him Mhere a notice is sent by post, service of
the notice shall be deemed affected by properly addressing, prepaying and posting a lettar containing the
notce and, unless the contrary i proved, to have been efiscted at the fime at which the fatter would be
delivered in the ordinary course of post,

if 2 member has no registered address in Tanzania and has not supplied to the Company an address within
The Republic of Tanzania for the giving of notices to him, a notice addressed to him, and displaced in the
regrsiered office of the company, shall be deemed to do dully given on the day on which it is o displayed,

A notice may he given by the Company o the join holders of 2 share by giving the notice 1o the join holder
named first in the register in respect of the share,

A notice may be given by the Company to the persons entitled to a share in consequence of thﬁe dealff'or
Eankruptey of a member by sending it through the post in a prepald letter addressed ta them by name, or by
iz title of representatives of the deceased, or trustees of tha bankrupt, or by any like description, at the
address, if any, Inthe United Republic of Tanzania supplied for the purpose by the persons claiming lo be
S0 entitied, or (until such an address has been so supplied) by giving the notice an any manner I which the
same might have been given if the death or bankruptcy had not oceurred,

Netice of any general meeting shall be given in the same manner hereinbefore authorized o {a) every
member of tha Company except those members who (having no registered address within the United
Republic of Tanzania) have not supplied to the Company an address within The United Republic of
Tanzania for the giving of natices to them, (b) every person entitled to shara inconsequence of death or
bankruptcy of 2 member, who, but for his death or bankrupicy, would be enfitled to receive notice of the
meeting and (c) the auditors for the time being of the company. No othier person shall be entilled {o receive
notices of genera| meetings.

WINDING UP
If the Company shall be wound up the liguidator may, with the sanstion of an extracrdinary resolution of the
Company and any other sanction required by the Companies Act 2002 divide amongst the members in

specie or kind the whole or any part of the assets of the Company {whether they shall consist of propery of
the same kind or not) and may, for such purpose set such valye as he deems fair upon any property to be
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divided as aforesaid and may determine how such decision shall be carried out
different classes of members, The Liquidator may, with sanction, vest the whol
trustess up on such trusts for the benefit of the contributors

think fit, but so that no member shall be compelled to accep
any lizbility.

as between the members or
€ or any part of the assels in
as the liquidator, with the like sanetion shall
tany shares or other securities whereon there is

INDEMNITY

120.  Subject to the provisions of the Companies Act 2002 every director, menaging director, agent, autlitor,

secretary and other officer for the tims being of the Company shall be indemnified any procesdings, whether
civil or criminal, in which Judgment is given in his favor or in yhick he s acquittad.

—

Names, Addresses, and Description of Number of shares | Signature
Subscribers, taken by each
L__ o Subscriber <L_ -
RICHARD MODEST BENSON | -
P. 0. BOX 7827 5000 s
DAR ES SALAAM N -

PATRICK ADKIN MWALUNENGE
P. 0. BOX 7822

DAR ES SALAAM

/ DAMIAN MODEST BENSON
P. 0. BOX 7827
DAR ES SALAAN

.....................

Witness 1o ths zhove slgnatures:
Name
Signaiure

Postal Address

Quelification
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