COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF DELTA PRODUCTION AND COMMERCIAL
LIMITED

il The name of the Company is DELTA PRODUCTION AND COMMERCIAL
LIMITED.

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

The purpose for which the Company is established is to carry on business as
a general commercial company pursuant to section 7 of the Companies
Act No. 12 of 2002 without limitations, including the following:

&)

3.1 4630 — Wholesale of Baking ingredients, food and beverages
3.2 4721 — Retail sale of food in specialize stores

23 5629 — Other food service activities

AND IT IS HEREBY DECLARED that the word “Company” save when used in
reference to this Company, in this clauses shall be deemed to inciude any
parinership or other body of persons, whether domiciled in East Africa or elsewhere
and the intention is that the objects specified otherwise expressed in each paragraph
of this clause shall except where ‘otherwise expressed in such paragraph be
independent main objects and shall in no wise be limited or restricted by a reference
to or inference from the terms of any other paragraph or the name of the company.

4. The liability of the members is Limited.

5. The capital of the Company is shilling 200.000.000/= only divided inio 10,000
Shares of Shillings. 20,000/= each

The company shall have powers to increase its capital and to divide the shares in is
capital for the time being into several classes of stock or shares and to atiach thereto
respectively such preferential, deferred or special rights. privileges. or conditions as
may be determined by or in accordance with the Articles of Associations of the
company. ' ;
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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 th

set opposite our respective names

Names and addresses of subscribers 1 Number of

! shares taken

. by each

i

of subscribers
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Dated at Dar es Salaam this... lgﬂ}\day ofr%—léujf}—, 2018.

Signature:......,7 [/

Name: ......../.. VL(/L(-ma }@HQ,

N,

Postal Address:. 2/P l % DQVV ’Q‘S: a,Q,C(_&_ )”)’l V

Qualification: Advocate/Notary Public

!’l HERERY CERAY
| TRUE COPY OEEA

/_______...
2

e capital of the company

- | Signature/Seals |
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1. In these presents, if not inconsistent with the subject or context,
the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposiie to
them respectively in the second column thereof,

WORDS MEANINGS

The Act The Companies Act, Act No. 12 of 2002,
and every other enactment for the time
being in force concerning companies and
affecting the Company.

These presents These Articles of Association, as now
framed, or as from time to time altered by
Special Resolution.

Interpretation

Office The Registered Office of the Company.

Seal The Common Seal of the Co By CERIE ,".‘_,!4_&.‘,:'””; 1S A
TRUE COPY GEEABORIGINAL

Month Calendar month. et
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Writing Unless the contrary intention appears,

"“writing” shall be construed as including
references  to printing, lithography.
photography, and oiher modes of
representing or reproducing words in 2
visible form.

The expressions "Debenture” and "Debenture holder' shall include
"Debenture Stock” and "Debenture Stockholder, and the expression
“Secretary” shall include a temporary or assistant Secretary and any
person appointed by the Directors to perform any of the duties of the
Secretary.

Save as aforesaid any words or expressions defined in the Act shall, if
not inconsistent with the subject or context, bear the same meaning in
these presents.

The marginal notes are inserted for convenience only and shali not
affect the construction of these presents.

Words importing the singular number only shali include the plural and
the converse shall aiso apply.

Words importing males shall include females.

2. The Company is a private Company and accordingly:-

{a) the right to transfer shares is restricted in manner as



hereinafter prescribed.

{b} the members of the company (exclusive of persons who
are in the employment of the Company) is limited to fifty,

.,_,".ERQ\UDED | pemm&ﬂﬁe R . S A B e

or more shares in the Company jointly, they shall, for the
purpose of this Article, be treated as a single member:

{c) any invitation to the pubilic to subscribe for any shares or
debentures of the company is prohibited:

{d) the Company shail not have power fo issue share
warranis {o bearer.

SHARE CAPITAL

The authorized share capital of the Company is Tshs.
200,000,000 oniy divided into 10,0600 Ordinary Shares of Tshs.
20,000.00} each

LOANS BY THE COMPANY

No part of the funds of the Company shall be employed in the
purchase of or in loans upon the security of the Company's
shares. The Company shall not, except as guthorized by the
Act, give any financial assistance for the purpose of or in

connection with any purchase of share in the Corrt TRIDY ( .!_’w i
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RIGHTS OF SHARE HOLDERS

Privafe Company

Share Capital

Company's own shares
not fo be purchased
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Without prejudice fo any special rights previously conferred on
the holders of any shares or class of shares aiready issued
{which special rights shall not be modified or abrogated except
with such consent or sanction as is provided by the next
following Article) any share in the Company (whether forming
part of the original capital or not) may be issued with such
preferred, deferred or other special rights, or such restrictions,
whether in regard to dividend, return of capital, voting or
otherwise, as the Company may from time to time by ordinary
resolution determine, and subject to the provisions of the Act the
Company may issue Preference Shares which are, or which at
the option of the Company are to be, liable to be redeemed.

MODIFICATION OF RIGHTS

Whenever the capital of the Company is divided into different
ciasses of shares, the special rights attached to any class may,
subject to the provisions of the Act, be modified or abrogaied,
either with the consent in writing of the holders of three-fourihs
of the issued shares of the class, or with the sanction of a

issue of shares supject
to spacial conditions

Mow rights of shares



73 The instrument appointing a proxy and the power of atiorney or
other authority (if any) under which it is signed, or a notarially
certified copy of such power or authority, shall be deposited at the

holding the meeting or adjourned meeting, or in the case of a poll

not less than twenty-four hours before the time appointed for the

taking of the poll at which the person named in the instrument jpervening death

proposes to vote, and in default the instrument of proxy shall not be  or insanity of

treated as valid. principaf nof {o

revoks proxy

74. An instrument of proxy may be in the usual common form or in such

other form as the Directors shall prescribe. The proxy shall be

deemed to include the right to demand, or join in demanding, a poll,

and shall (except and to the exient to which the proxy is specially

directed to vote for or against any proposal) include power

generally to act at the meeting for the Member giving the proxy. A

proxy, whether in the usual or common form or not shali, unless the

contrary is stated thereon, be valid as well for any adjournment of

the meeting as for the meeting to which it relates, and need not be

witnessed.

78, A vote given in accordance with the terms of an instrument of proxy
shall be valid, notwithstanding the previous death or insanity of the
principal or revocation of the proxy. or of the authority under which
the proxy was execuied, or the transfer of the share in respect of
which the proxy is given, provided that no intimation in writing of
such death, insanity. revocation or transfer shall have been
received by the Company at the Office before the commencement
of the meeting or adjourned meeting at which the proxy is used.

DIRECTORS

76. Unless and until otherwise determined by the shareholders and by
- - : 4 Number or
notice served upon the registered office of the company the ... .
Directors shall not be less than two nor more than seven in number.
All Directors shall be elected and removed by the sharshoiders.
The first directors of the company shall be:-

1. ADEWM MUHDIN MOHAMED 1 HEREBRY ,( E R; HA 4 %
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Remunsration of
The Directors shall be paid out of the funds of the Company by way Directors
of remuneration for their services. such sum as the Company in
General Meeting may from time to time determine. The Directors
shali also be paid all reasonable traveling, hotel and other
expenses incurred by them in connection with attending and
returning from Board Meetings or otherwise in connection with the
business of the Company.

~J
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Extra remuneration
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Any Director who serves on any committee or who devotes special
attention to the business of the Company or who otherwise
performs services which, in the opinion of the Board, are outside

78.

_the scope of the ordinay dulies of-a-Ditector-may-be-paid-such——

exira remuneration by way of salary, percentage of profits or
otherwise as the Board may determine, which shali be charged as

part of the Company's ordinary working expenses.

The office of a Director shall be vacated in any of the following
events, namely:-

if (not being an Executive Director halding office as such for
a fixed term) he resigns his office by writing under his hand
jeft at the Office.

(a)

Vacation of office
of Directors
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(b) If he has a receiving order made against him ddﬁﬂ@ﬁﬂr}g‘s”’-‘
with his creditors. ' TRUE COPY O

{c) if he be found lunatic or of unsound mind. l -----------------------------

{d) If he be absent from three (3) consecutive m(Lei&:ug of-the

Directors without leave and the Direciors resolve that, by
reasorn: of such absence, his office be vacated.
If he be removed from office pursuant to Article 82.

{e)

80. A Director may hold any other office or place of profit under the
Company (other than the office of Auditor) and may act in =z
professional capacity for the Company in conjunction with his office of
Director, on such terms as to remuneration and otherwise as the
Board may determine, and no Director or intending Direcior shall be
disqualified by his office from contracting with the Company, either
with regard to his tenure of any such other office or place of prefit, or
as vendor, purchaser or otherwise, nor shail any such coniract, or any
contract arrangement entered into by or on behalf of the Company in
which any Director is in any way inierested be liable to be avoided,
nor shail any Director so contracting or being so interested be lizble to
account to the Company for any profit realised by any such coniraci or
arrangement by reason of such Director holding that office, or of the
fiduciary relating thereby established. provided that the nature of the
interest of the Director in such contract or proposed coniract or
arrangement be declared at the meeting of the Directors at which the
question is first taken into consideration if his interest then exists, orin
any other case at the next meeting of the Direciors held after he
became interested. A Director may vote in respect of any coniract or
arrangement in which he is interested and be counted in asceriaining
whether a quorum is present, provided that he gives notice of the
nature of his interest in any such contract or arrangement in the same
manner as aforesaid. A general notice sufficient given to the Board
by a Director to the effect that he is a member of or beneficially
interested in a specified firm or company and is to be regarded as
interested in any contracts or arrangements which may be made with
that firm or company after the date of such notice shall be sufficient
declaration of interest under this Article.

Power of Directors
to hold offices of
profit and to
coniract with
Company



B86.

e HHESE PIESENtS Tequired to be exercised by the Company in the

87.

88.

88.

90.

The business of the Company shall be managed by the Directors, who
may exercise all such powers of the Company as are not by the Act or

General Meeting, subject nevertheless to any regulations of these
presents, to the provisians of the Act, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may be
prescribed by Special Resolution of the Company, but no regulation so
made by the Company shall invalidate any prior act of the Direciors
which would have been valid if such reguiation had not been made. The
general powers given by this Article shall not be limited or restricted by
any special authority or power given to the Directors by any other
Article. ‘

The Directors may arrange that any branch of the business carried on
by the Company or any other business in which the Company may be
interested shall be carried on by or through one or more subsidiary
companies, and they may on behalf of the Company make such
arrangements as they think advisable for taking the profits or bearing
the losses of any branch or business so carried on or financing.
assisting or subsidising any such subsidiary company or guaranteeing
its contracts, obligations or liabilities and they may appoint, remove and
re-appoint any persons (whether members of their own body or not)} o
act as directors, executive Directors or managers of any such company
or any other company in which the Company may be interested, and
may determine the remuneration (whether by way of salary, commission
on profits or otherwise) of any perscn so appointed, and any Directors
of this Company may retain any remuneration so payable to them.

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

The Company may exercise the powers conferred by the Act with regard
to having an official seal for use abroad. and such powers shall be
vested in the Directors.

The Company, or the Directors on behalf of the Company, may cause to
be kept in any part of the world in which the Company iransacts

‘business, a Branch Register or Registers of Members resident there

and the Direciors may (subject to the provisions of the Act) make and
vary such regulations as they may think fit respeciing the keeping of any
such Register.

General power of
Directors o
manage
Company's
business

Crganisation of
subsigiary
compames

Power fo appoini
aftcrneys

Power to have 2
seal for use abroad



invested in such investments (other than shares of the Company) as the
Directors think fit. The Directors may divide the reserve inio such
speciai funds as they think fit, and may consolidate into one fund any
special funds or any paris of any special funds into which the reserve

may have been divided as they think fit. The Directors may aleo without

i

118.

(ol

placing the same tc reserve carry forward any profits which they may
think it not prudent to divide.

The Directors may establish a reserve to be called the Capital Reserve,
which shall not be availabie for dividend, but which shall be available to
meel depreciation or contingencies or for repairing, improving, or
maintaining any property of the Company or for such other purposes as
the Directors may in their discretion think conducive to the interests of
the Company, and the Directors may invest the sums standing to the
Capital Reserve in such investments as they think fit, other than shares
or stock of the Company, and may from time to time deal with or vary
such investments and dispose of all or any part thereof with full power
to employ the Capital Reserve in the business of the Company, and that
without keeping it separate from the other assets and with power to

Power to establish
and dee! with a
Capital Reserve

divide the said Capital Reserve into separate accounts or funds if they -
e LHERERY CERTHO THAT TS I8 0\ )
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117. The Company in General Meeting vmay'—

recommendation of the Directors, resolve that it is desirable to capitalise
any undivided profits of the Company not required for paying the fixed
dividends or Preference Shares if any (including profits carried and
standing to the credit of any reserve or reserves or other special
account), and accordingly that the Directors be authorised and directed
to approprigte the profits resolved to be capitalised to the Members in
the proportions in which such profits wouid have beén divisible amongst
them had the same been applied in paying dividends instead of being
capitalised, and to apply such profits on their behalf, either in or towards
paying up the amounts, if any, for the time being unpaid on any shares
held by such Members respectively, or in paying up in full unissued
shares. debentures or securities of the Company of a nominal amounts
equal tc such profits, such shares, debentures or securities to be
aliotted and distributed credited as fully paid up, to and amongst such
Members in the proportion aforesaid, or partly in one way and parily in
the other.

ACCOUNTS

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

(a) ali sums of money received and expended by the Company and
the matters in respect of which such receipt and expenditure
takes place;

{b) all sales and purchases of goods by the Company; and

Power io capitalise
profits

Direciors tc keep
proger accounts
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r cthar document, if sent by telefax or telex shall be

ic ;*a,re bezn served as socn as the me sge has been
wited. and if served by post shali be deemﬂd o have been
szne‘iw six hours after the letter containing the same is posied.

aining the notice or document was properly addressed. stamped

WINDING-UP

if the Company shall be wound up (whether the liquidation is voluntary.
under supervision, or by the Court), the liquidator may with the authority
of o Special Resolution, divide among the Members in specie or kind
the whole or any part of the assets of the Company and  whether o
not the asseis shail consist of property of one kind or shall consist of
oroperiies of difierent kinds

and may for such purpose set such value as he deems fair upon

any one or more class or classes of property and may determine  how
such division shall be carried out as between the Members or different
classes of Members. The liquidator may. with the like authorily. vest
any parn of the assels in trustees upon such trusts for the benefit of
Members as the Liguidator with the like authority shall think fit, and the
liquidation of the Company may be closed and the Company dissolved,
but so that no coniributory shall be compelied o accapt any shares in
respect of which there is 2 liability.
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INDEMINTY

Subtect fo the provisions of the Aci every Director, Managing Agent.
Auditor, Manager. Secretary ar officer or Ssrvant of the Company shail
be eniitled to be indemnified by the Company Against all cosis,
harges. losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.

O

o Direciors. Managing Ageni, Auditor or other officers of the Company
shall be liable for the acts. receipts, neglecis or defaults of any cther
Director or Officer. or for joining in any receipt or other act for conformity
or for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property acquired by order of
‘hp Directors for or on behalf of the Company, or for the insuffic if—*r;cy or

deficiency or any security in or upon which any of the moneys of the

- f‘ompany shall be invesied. or for any loss or damage dns:m from tha

hankrupicy, inscivency or tortious act of any person with whom any
monsys  securities or effecis shall be deposited. or for any loss
oceasioned by any error of judgment, omission, defauit or oversight on

and-n-proving-sueR-service-t-shai-be sufficient to-prove thar thetetter
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his part, or for any other loss, damages or misfortune whatsoever which
shail happen in relation to the execution of the duties of his office or in

relation.
Names and addresses of subscribers | Number of - Signature/Seals
| shares taken  of subscribers
| by each :
D " | subscriber

| SUBSenooY | 3

 ADEM MUHDIN MOHAMED / £ e

' P.O.BOX 24787 [ 8000 i AP

| ADDIS ABABA e

| ETHIOPIA =5 = o

 THABIT KHAMIS ABR!

- P.O.BOX 38268

_DARES SALAAM 3 e

o o
{» - day of P

Dated at Dar es Saiaam this |

Signature: At L2 GUNEEW
Name: AV G
Qualification: Advocate/Notary Public
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