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THE COMPANIES ACT, No.12 OF 2002

COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTCLES OF ASSOCIATION

OF

KUHANZIBWA INVESTMENT COMPANY LIMITED

1. The name of the company is KUHANZIBWA INVESTMENT
COMPANY LIMITED

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

3. The objects of the company shall be;

a)

b)

‘)
d)

J)

To call on business of manufacturing of grain mill products, rice
processing and maize flour processing

To engage in manufacture of other food products, sunflower
processing and oil making ,any other food products preparation
To carry on business of agriculture in post harvest crop activities
To carry on business of non specialized whole sale trade and
other retail sale not in stores,stalls or markets

To engage in other transportation support activities

To carry on business of warehousing and storage

To carry on business of other business support service activities
and other personal service activities

To carry on business of other food service activities, restaurants
and other food activities as the company deem fit and appropriate
to engage.

To enter into any arrangements and contracts with government or
authorities (supreme, municipal, local or otherwise) or any
corporation, ceremonies or persons, having objects that may seem
conducive to the company’s object or any of them and to obtain
from any such government

To carry on any other business whether manufacturing or
otherwise which may seem to the Company capable of being
conveniently carried on in connection with the above objects or
calculated directly or indirectly to enhance the value of or render
profitable any of the Company’s property or rights
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k) To invest money in such manner as may from time to time be

thought proper.

1) To carry on business of supply of stationary materials, designing

the invitation card, wedding card, identity card and so forth

m) To establish and to maintain braches and agencies for the purpose

of the company in any part of Tanzania or elsewhere and from
time to time discontinue and regulate the same.

. % n) To carry on, develop, extend and turn to account any trade,
business or operation whatsoever, which can in the opinion of the
company by the way of extension of or in connection with all or
any of the trade, business and operations which the company is

— authorized to develop and any branch of the company’s assets
property and rights.

It is hereby declared that: The word “Company” in this clause,

except where used in reference to this Company, shall be deemed

to include any partnership or body of persons, whether corporate
or incorporate, and whether domiciled in the United Republic of

Tanzania or elsewhere.

- o) To raise or borrow money or to secure the payment of money
and any interest thereon is such term as may be deemed
expedient, and in particular by the issue of debentures of
debenture stock either perpetual of terminable, or any bonds,
mortgages or any other form of security over upon all or any of
the undertaking. Property of right of the company both present
and future including its uncalled or without any such security.

4. The liability of the members is limited

5. The share Capital of the Company is Tanzania Shillings Twenty
Millions (20,000,000/=) divided into 1000 ordinary shares of Tanzania
shillings 20,000/ = each with the power of the company to increase its
capital and to divide the shares and to attach thereto respectively such

- preferential, differed or in accordance with the Articles of Association

of the Company.

We, the several persons whose names and addresses are subscribed, are desirous
= of being formed into a company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the capital
of the Company set opposite our respective names.
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Names, Address and Number of shares Class of Signature
Description of Subscribers. taken by each Shares
Subscriber
RASHIDI SADIKI Ordinary
KUHANZIBWA 600 Shares
P.0.BOX 1006 1 % o ;t'EE;'
KATORO-GEITA
SADICK RASHID 400 Ordinary J
SADICK Shares \f Rash’
P.O.BOX 108
KATAVI

28 TH -
Dated at geita this 5 day of _fEp727 s R 2019

Witness to the above si
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THE COMPANIES ACT, No.12 OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

o OF
KUHANZIBWA INVESTMENT COMPANY LIMITED

The regulation of the Table “A” in the first schedule to the Companies Act

(herein after called Table A, A shall apply to this Company as its Articles of
Association.

PRELIMINARY

1. In the regulations:

“The first act’ means the Companies Act, No.12 OF 2002 of the law of
Tanzania. i

When any provision of the Act is referred to the reference is that provision as
modified by any law for time being in force. Unless the content otherwise
requires, the expression define in the Act or any statutory modification

thereof in force at the date of which these regulation became binding on the
Company.

o AT

Any words importing the singular shall include plural and vice verse and
words importing the masculine gender shall include females and words
importing persons shall include bodies, corporate, partnership, terms,
cooperatives societies etc. |

The regulation of Table “A” in the first schedule to the Companies ( here in
after called Table “A”) shall apply to the Company save in so far they are
varied or excluded hereby, but in case of any conflict between the provisions
here in and the provisions under Table “A” the former shall prevent and
addition to substitution shall be the regulation of the Company.

INTERPRETATION

In these Articles, unless the subject or context otherwise required, 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:
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b Ve VYMEANINGS:

“Articles”; these Articles of 7w~ * as originally framed or as altered from
time to time by Special Resolutic.'

“A Shareholder”: any holder from i = to time of the Shares;

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

“The Office": the registered office for the time being of the Company;

“The Act”: the Companies Act No. 12 of 2002 and every statutory modification
and re-enactment thereof for the time being in force;

2. PRIVATE COMPANY
The Company is a private Company and accordingly:
(a) The right to transfer shares in restricted in the manner here in after
prescribed
(b) The number of members of the Company ( exclusive of persons
who are in employment of the Company and of person who have
been formerly in the employment to be members of the Company
limited to fifty provided that where to or more person hold one or
more shares in the Company jointly they shall for the purpose of
this regulation be treated as a single member
(c) Any invitation to the public to subscriber for any shares or
debentures of the Company is prohibited.
(d) The Company shall not have power to issues share warrants to
bearer
3. TRANSFER OF SHARES
The Direction may in their discretion and without assigning to any whom it
shall in their opinions be undesirable for any reasons whatsoever to admit
membership.

4. Subject to change 2 and 3 here of the right to members to transfer their
shares shall be restricted as follows:-

(a) No share shall be transferred to a person who is not a member so
long as any member or any person selected by the Directors as one
who it is desirable in the interest of the Company to admit
membership.

(b) Every shareholder or trustee in bankruptcy, or any person who
may desire to sell or transfer any such shares and every personal
representative of deceased shareholder shall give notice in writing
to the directors that he desires to make such sale or transfer. Such
notice shall constitute the Board of the Board of the Company and
his agent for the sale of such shares to any member or members of
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the Company at a price tg be agreed upon between the party giving
such notice and the Board, gy in case of difference to be determined
by the auditor of the Company.

(c) Upon price of shares being agreed an or determined as per clause
(b) above, the board forthwith give notice of such to the
shareholders other than the shareholders desiring to sell or transfer
the said shares stating the number and price of such shares,
inviting the person to whom notice is sent to state within 21 days
from the date of such notice whether is willing to purchase any, if
so what maximum number of such shares. At the expiration of such
21 days notice, the Board shall apportion such shares amongst the
shareholders (if more than one) who shall have expressed their
desire to purchase the same as far as may be prorate, if there will be
only one such shareholder, the whole of such shares shall be sold to
him, provided that no shareholder shall be obliged to take more
than the maximum number of such shares stated in his answer to
the said notice. Upon 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 born upon
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.

5. GENERAL MEETINGS

NOTICE OF GENERAL MEETINGS AND PROCEEDINGS AT GENERAL
MEETING

Articles 39 to 53 of Table “A” shall apply to the following variations;

(a) A general meeting ordinary or extraordinary may with the consent of all
members be convened on a shorter notice than seven (7) days without
notice.

(b) Four members present either personally or by proxy shall form a quorum.

(c) Any ordinary resolution of the Company determined without any general

meeting and evidenced by writing under the hands of the majority of the
Directors and of the members of the Company shall be valid and effectual
as an ordinary resolution duly passed at a General meeting.

DIRECTORS

6. The first directors shall be not less than two in number and shall be
appointed by the subscribers to the Memorandum of Association. Unless
and until otherwise determined by the Company by ordinary resolution
the number of directors shall not be less than two.
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11.
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The names of the first dumtmf the Company are-as follows:

1. RASHIDI SADIKI KUHANZIBWA
2. SADICK RASHIDI SADICK

(1) The remuneration of the directors shall from time to time be
determined by the Company in general meeting.

(2) In addition to their usual remuneration the directors shall also be paid
such traveling, hotel and other expenses as may reasonably be incurred
by them in the exercise of their duties including any such expenses
incurred in connection with their attendance at meetings of directors

BORROWING POWERS

The Directors may raise or borrow money for the purpose of the
company’s business such sum or sums of the money as they think may fit
and secure the repayment of or raise any such sum or sums as aforesaid
by mortgage or charge upon the or any part of the property and property
and assets of the Company, or not charged, or in such other way as the
Directors may think expedient.

The directors shall duly comply with the provisions of the Companies
Act, 2002 or any statutory modification thereof for the time being in force,
and particular with the provisions in regard to registration of the
particulars of mortgages and charges affecting the property of the
Company, or created by it, and to keeping a register of the directors and
secretaries, and to send to the Registrar of Companies an annual list of
members, and a summary of particulars relating thereto, and notice of any
consolidation or increase of share capital, or conversion of shares into
stock, and copies of special and extraordinary resolutions, and a copy of
the register of directors and notification of any changes therein.

OTHER POWER OF DIRECTORS
The directors shall cause minutes to be made in the books provided for

the purpose:

(a)  Of all appointments of officers made by the directors;
(b)  Of the names of the directors present at each meeting of the directors
and of any committee of the directors.

(c)  Of all resolutions and proceedings at all meetings of the Company,
and of the directors, and of committees of directors and every
director present at any meeting of directors of committee of directors
shall sign his name in a book to be kept for that purpose.
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12, PISQUALIFICATION OF DIRECTORS
The Office of any director shall be yacated, if the dizector:

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

(b)  Becomes bankrupt in this Territory or in any other territory which
is declared to be a reciprocating territory under section 147 of the
Bankruptcy Ordinance; or

(¢)  Isfound lunatic or becomes unsound mind; or

(d) Is punished with imprisonment for a term exceeding six months
without the option of fine; or

(e)  Isrequested in writing by all his co-directors.

13. ALTERNATE DIRECTORS

14.

15.

16.

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 in Tanzania or inability to act as such Director such alternate
Director shall be subject in all other respects to the terms and conditions
existing with reference to the Director and discharge all duties and
function of the other Director and when he represents he may subject to
the like approval of the other Director appoint a duly qualified person to
act in his place.

THE SEAL

The director shall provide for the safe custody of the seal, which shall
only be used by the authorities of the directors or of the committee of the
directors or of the committee of the directors authorized by the directors
in that behalf, and every instrument to which the Seal Secretary or by the
second director or any other person appointed by the directors for the
purpose but so that the directors may be resolution determined, either
generally or in any particular case, that the signature of any director may
be affixed by some mechanical means to be specified in such resolution,
provided the use of such means is by such resolution restricted to
certificates which has first been approved for sealing by the Auditors,
Transfer auditors, Transfer Agents or Bankers of the Company in writing.

DIVIDENDS AND RESERVES
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 the members such interim
dividends as appear to the directors to be justified by the profits of the
Company.

17. No dividends shall be paid otherwise than out of profits.
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18. ‘Subject to the rights of persons, Lfany, entitled ta share with special righs:. v weald
ecla - and paid ac tothe - wuh i

b amounts paid on the shares, -f.'.'.. g as nothing is paid up on

e any of the shares in the Com vidends may be declared and paid

¥ ¥ according to the amount of shares, No amount paid on a share in advance

of call shall, while carrying interest, be treated for purpose of this article

as paid on the share. '

s

19. The directors may, before recommending any dividend, set aside out of ¥
the profit 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 i

meeting contingencies, or for equalizing dividends, or for any other
purpose to which the profits of the Company may be properly applied,
and pending such application may, at the like discretion, either be
employed at the business of the Company or be invested in such
investments (other than share of the Company) as the directors as from
time to time thinks fit.
20. SECRETARY
L The Secretary shall be appointed by the Board for such term at such
remuneration and such condition as it may think fit, and secretary may be
removed by the Board.
21. WINDING UP
With the sanction of a special Resolution of the shareholders any part of
the assets of the Company between the members of the Company in
specie or may be vested in Trustees for the benefit of such members and
the liquidation of the Company may be closed and the Company
L dissolved but so that no member shall be compelled to accept any shares
where upon there is any Hability.
22. INDEMNITY
~ Ever Director, Managing Director, Auditor, Secretary and other officer for
the time being of the Company shall be indemnified out of the assets of
the Company against any liability incurred by him in defending any
proceedings, whether cool or criminal in which judgments is given in his
favor in which he is acquitted or in connection with any application
(Under section 345 of the Act) in which relief is granted to him by the
court,
23. ALTERATION OR ADDITIONS
L Subject to the provision of the act and to those contained in the
memorandum of Association of the Company may by special Resolution
make the alteration or addition so make shall be as valid and effectual as
- if originally contained in these Articles and subject in like manner to
alteration by special Resolution.

We, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of this
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; : gespectively agree g take numbers of
ihmht.h capiW&teCompaivset Op * wrrespectivenames

_ Names, Address and Number of shares | Class of Signature
Description of Subscribers. taken by each Shares
Subscriber
ol Bt
© | 'RASHIDI SADIKI Ordinary
. KUHANZIBWA 600 Shares
~ P.O.BOX 1006 -7 e
KATORO-GEITA [ lewheXe

SADICK RASHID 400 Ordinary

B SADICK Shares _ D
1 P.0.BOX 108 \[@mh

ik KATAVI

L Dated at Geita this_ 25 day of SELEFEEL._ 2019

Witness to the above signature:
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