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THE COMPANIES ACT No.12 OF 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASS0CIATION
OF

5.1 SUGAR TANZANIA PRIVATE LIMITED

The name of the company is 5. 1 SUGAR TANZANIA PRIVATE LIMITED

¥ will b siruared In the Uinlredd Rapihiic of

The cbijects for which the Company is established are:

Growing of sugar cane. This class includes: —growing of sugar cane

Sugar manufacturing — manufacture or refining of sugar (suerose) and

Sugar substitutes from the juice of cane, beet, maple and paim —
manufacture of SUGAr syrups —manufacture of molasses —production
of maple SYTUp ek,

Etectric power generaton, transmission and discribution - this class
includes the generation of bulk electric power, transmission from

generating facilities tg distribution centers and distribution to eng
Lsers

Distilling, rectifying and blending of splrits — manufaciure of distilled.
potable, zlcoholic beverages: whisky, brandy, gin, ligueurs, “mixed

drinks” etc. —blending of distilled Spirits —production of neutral spirits

Manufacture of beverages - Manufactura of alceholic beverages mainly
through fermentation, beer and wine, and the manufacture of distilied
alcoholic beverages

Manufacture of basic chemicals - fermentation of sugarcane, ethanol,

Corn or similar to produce alcohol and esters

I



g) Wholesale of food, beverages and tobacco. This clase includes;
wholesale and export and import of sugar, chocolate and sugar
confeclionery

) Mon-specialired wholesale trade i@, impoert and export of organic
fertilizers

13 Real estate activities with own or leased property

ITARTITTY

4. The liability of the members is Limited.

CAPITAL

5. The share Capital of the Company is Tanzanian Shillings Three Fifty Million
(T.shs BEQ,EUU,DGD*DH} divided into Threa Hundred and Fifty (350) shares
of Tanzanian Shillings One Million {T.shs 1,000,000.00) each, with power far
the Company to increase or redyce the said capital and to issue any part of ite
Cepital, original ar ncreased, with or without any preference, priority or speacial
privilege or subject to SNy postponement of rights or to any  conditions or
rectrictions, and =g that unilese the condition of iscue chall etherwise CXpresaly
declared, every issue of shares, whether declared to be preference or otherwise,

enall be subject to the Fowere harsin bafore containgd




We, the severa| Persons, whose names and afddresses are subscribed helow, are desirous of
being formed [nto a Company in pursuance of this Memorandum of Association and we

respeclively agree to take the number of shares i the Capital of the Company sel opposite
OUT respective names:

_________________________

_---_-_-__-..._.\,___-_.__.\___.__

Name and Addresses Number of shares taken Signaturas of
Subscribers by the Subscriber Subscribers
5. 1. Sugar Distillery & Power Private 249

Limited

India, Mumbai, A-5 Ground floer,
lonic building, 18 Arthur Bunder Road,
Maharashtra, India, 4000405

NAME: Tushai Sambhaji Gosavi

SIGNATURE:

ADDRESS: India, Mumbai, A-5 Ground floor,
Ionic building, 18 Arthur Bunder Road,
Mahiai aslili g, India, 400005,

DESIGNATION:- DIRECTOR

NAME: Meera H Ghadigaonkar

SIGNATURE:.H.....................".....

AUDHESS: india, Mumpbal, A-ty Liouna tioor,
Ionic building, 18 Arthur Bunder Road,
Maharashtra, India, 400005,

DESIGNATION: DIRECTOR

- - — i s et N S e
o v ———— .__-_-..._—_—-___—-..__——-\____...-____-.____...___-—n____—--.a._—— e e e e e e e

5.J. Shipyard Private Limited 1
India, Mumbai, AS, Ionic Building,

18th Arthur Bunder Road, Colaba,

Maharashtra, 40005

NAME:Mrs. Supriya Patil

SIGNATURE.L..ceee... R S N




ADDRESS: India, Mumbai, A5, Ionic Building,
18th Arthur Bunder Road, Colaba,
Maharashtra, 40005

DESIGNATION: DIRECTOR

?_m

|-F.|I

; =1 MUNEAL |~ : _

NAME: MRS. PHILOMENA 3 DESQUZA ,-f'é? =it E/*«:m ou 943
SIGNATURE:q...--*..-q."-.u.l-"rl--"..--n- \\“ * ';.. :/ 3
ADDRESS : India, Mumbai, A5, Tonic Building, : e ,-

1Rh Arthir Dungdyr Ruad, Colaba,
Maharashtra, 40005
DESIGNATION:- DIRECTOR

WITNESS tg the above sionatures

Full Name TMHMD‘:‘%&“
W

Signature SRR -
Postal Address » P.O. BOX 'LH .......... e =
Nesignation s ADVOOATE

Dated at Dar es Salaam this L1 dayof . LV 2019

L



THE COMPANIES ACT NO. 12 OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
5. J SUGAR TANZANIA PRIVATE LIMITED

PRELIMINARY

In these Requlations:

“the Act” means the Companies Act;

WLy 8

vhe articies” Means the articles of the Cornpany:

“clear days” in relation to the period of @ notice means that period excluding the day
when Lhe riolice is given g on which |Lis Lo teke ellect;

“the holder” in relation to shares means the member whose name is entered |7 the
reqister of members as the holder of the shares:

"the seal” means the common seal of the company:

"secrelary” means Ue secretary of Lhe company or ally person appointed to perform
Lhe dulics of the seoretary of the company,

Expressions referred to writing shall, unless the contrary intention appears, be
construed as including references te printing, lithegraphy, photography, and ather
mades of representing or reproducing words in a visible form.

Unless the context atherwise requires, words or expressions contained in these
g :

regulabions shall begr Lhe some MEaning «s in the Act or any statutory maodification



thereof in force at the date at which these Regulations Lecome binding on the
Company.

The regulations contained in Part 1 of Table A shall apply save far regulation 22.

The Company is private company and accordingly:
(@)  Theright to transfer shares is restricted in the manner hereinafter prescribed,

(b) The number of members of the Lampany is limited to fifty as further provided
for in the Act

(c) Any invitation to the public %5 subscribe for any shares of debentures of the
Company is prohibited.

The Share Capital of the Lompany is Tanzanian Shillings Three Fifty Million (T.shs
35ﬂ,ﬂﬂﬂ,ﬂﬂﬂ.ﬂﬂ} divided into Three Hundred and Fifty (350) shares of
Tanzanian Shillings One Million (T.shs 1,000,000.00) each,

The directors may, in their absoiute discretion and without 8551gNing any reason

thereof, decline Lo teyisler any Lransferor any share, whether or nat iLis a fully paid
share.

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act, and without prejudice to any rights attached to
any existing shares, any share may be issued with such rights or restrictions,
whether in regard to dividend, voting, return of capital or otherwize as the company
may by Ordinary Resolution determine,

Subject to the provisions of section Gl of the Act, any shares may, with the sanction

of an Ordinary Resolution, be issued on the terms that they are, or at the option of



14

11.

the company are liable, to be redecrmed an such terms and in such manner as the

company before the issue of the shares may by Special Resofution determine,

If at any time the share capital is divided intg different classes of shares, the rights
attached to any class tunless otherwise provided by the terms of issue of the shares
of that class) may, whether or not the company is being wound up, be varied with
the consent in writing of the holders of three-fourths of the Issued shares of that
class, or with the sanction of a special resoiution passed at a separated general
meeting of the holders of the shares of the ciass, To EVErY sUCh separate general
meeting the provisions of thesa Regulations relating to general meetings shall appiy,
but so that the necessary guorum shall be two persons. at least holding or
represeiling by proxy une-Usird of Lhe lssued shares of e Class present in persor or

by proxy may demand a3 pall,

The rights conferred upen the holders of the shares of any class shall net, unless
otherwise Expressly provided by the terms of issue of the shares of that class, be

deemed to be varied by the creation or issue of further shares ranking pari passy
therawith,

The Luinpariy tnay sasivise e puwers of Hayitiy woiintiissivie obiféited by sanlie
56 of the Act. Subject to the provisions of the Act, such Commission may be satisfied
by the payment of cash or the aliotment of fully ar partly paid sharcs aor partly in one
way and partly in the other.

Except as required by law, no persen shall be recognized by the company as holding
any share upon any trust, and the company shall not be bound by or he compelled in
eny way to recognize (even when having notice thereof) any equitable, contingent,
future or partial interest in any share or any interest in any fractional part of 2 share
of (excopt as otherwise provided by the articles or by law) any other rights or
Interests in respect of any share except an absolute right to the entirety thereof in

the registered holder.
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1.3,

14,

15.

SHARE C ERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled withoyt
PEYMENL to receive within two months after allotment or lodgement of transfer {or
within such other period as the conditions of issue shall provide) one certificate for
all the shares of sach Class held by him (and, upon transferring a part of hic holding
of shares of any class, to a certificate far the balance of such holding) or severs
certificates each for One or more of his shares upon payment for EVEry certificate
after the first such reasonable sum as the directors may determine, Every Certificate
shall be sealed with the seal and ghal specify the num ber, class and distinguishing
numbers (if any} of the shares tqg which it relates and the amount or respective
amounts paid thereon. In FESpect of 2 share of shares held jointly by several
Persons, the company shal not be bound to issue more than one certificate, and

delivery of a certificate for a share to one Joint heolder shall ba sufficient delivery to
all joint heolders.

If 2 share certificata iz defaced, worn out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and Payment of expenses
redasenably incurred by the CoOmpany in .‘rruestigatjr:g evidence as the directors may
determine QUL otherwise free of charge, and {in the race Af AefAarsment mr Wearing

out) on delivery up of the old certificata.
LIEN

The company shali have & first and paramount licn on every share {not being a fully
Paid share) for all moneys (whether presently payable or not) called or payable at a
fixed time in respect of that share; but the directors may at any time declare any
share to be wholly or in part Exempt frem the provisions of thig regulation. The
Company’s lien, if eny, on a share shall extend to aiy amounts payable in respect of
It.

The cempany may sell, in such manner a5 the directors determine, any shares an
which the company has a lien if a Sum in respect of which the liep EXiSts is presently
Payable and is not paid within fourteen clear days after a notice in wiiting has been
given to the holder of the share, or the person entitled thereto by rezson of the
death or bankruptcy of the hoider, demanding payment and stating that if the notice

Is not cormplied with the shares may he sold.
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I,

18

19,

To give effect to any such sale the directore may authorize some person to transfer
the shares scld L0, or in accordance with the directions of, the purchaser thereof, The
purchaser shall be registered as the holder of the shares comprised in any such
transfer, and he shall not be bound to see tg the application of the purcnase monay,
nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

The net proceeds of the saie shall be received by the company angd applied in
Rayinenl ol such parl of the aimount in respect of which the llen exists as ls presently
pavable, and the residue, if any, shall (Upon surrender to the company for
Cancellation of the certificate for the shares sold and subject to a like lien for SUMms
not presently pavable as existed upon the shares before the sale} be paid to the
person entitled to the shiares, at the date of the sale.

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal values
Ul preiniviind ard ol Uy Lhe conditivis ol allulient Ut cul payalide al fixey Livi by,
provided that no call shall exceed one-fourth of the nominal value of the share or pe
payable at less than ane menth from the date fixed for the payment of the last
preceding call, and cach member shall {subject to receiving at least fourteen clear
days notice Specitying when and where payment is to be made) pay to the company
85 required by the notice the amount called on his shares. A call may be required to
be paid by installments. A call may, before receipt by the company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postpened in
whole or part. A person upon whom a call Is made shall remain liable for calls made

ugon Him notwithstanding the subsequent transfer of the shares in respect of which

~ the call was made.

A call shall be deemed to have been made al the time when the resojution af the
directors authorizing the call was passed,




20,

i

22,

23,

24

25,

r

the sum is due shall PaY Interest on the amount Wnpaid from the day it becoma due
and payable to the Lime of actual payment gt the rate fixed Oy the term of dllotment

of the share or, if no rate is fixed, at a rate not exceeding five percent PEr annum as

the directors may determine, but the directors may waive payvment of such interest
wholly or in part.

AR armount pavable in respect of a share on allotment or at any fixed date, whether
in respact of neminal value or premium or as an installment of = call, shall pe
deemed to be a call, and if it is not paid the provisions of the articles shal apply as if

that amount has become due and payable by virtue of a call,

subject to the terms of 2llotment, the directors may, on the issue of chares,

cifferentiate between the halders as ta the amaount of calls to be paid and the times
of payment.

The directors may If they think fit, receive from any member willing to advance the
same, all or any part of the moneys un-called and unpaid upeon any shares held by
him, and upon all or any of the moneys so advanced gy (Uil Lhe sare would |, bul
fOF such advance, boecome [[J{]}"{JUEE] Edy Interest ol such rale Mol exceedlng {uniless
the company in general meeting shall otherwise direct) six per cent per annum, as
may be agreed upen between the directors and the members paying such sum jn

advancea.

TRANSFER OF SHARES

The instrument of transfer of any share shall be in any usual form or any ather form
which the directors may approve and shall be executed by or on behalf of the
lrensferar and, unless the share Ig fully paild up, by or on behalf of the transferee,
anc the transferor shall be deemed to remain a holder of the shiare until the name ot

the transtoree is entered in the register of members in respect therpof,

11




26,

27,

28,

29,

30,

If the directors refuse to recister a transfer they shall within sty days after the data

an which the ransfer was ‘odged with the company send to the transferee notice of
the refusal.

The registration of transfers of shares ar any transfers of any class or shares may be

sUspended at such times and for such periods (not exceeding thirty days in any year)
as the directors may determine.

No fee shall be charged for the registration of any Instrument of transfer or other
document retating to or 2ffecting title to any share,

TRANSMISSION OF SHARES

2 Joint holder, and the Persanal representatives of the deceased where he was a sgle
holder or the only survivor of Joint holders, shall be the only persons recognized by
the company as having any title to his interest in the shares; byt nothing herein
contamned shall release the estata of & deceased member from any liahility in reSneck
of any share which had been iointly held by him,

A person Decoming entitled to @ share in consequence of the death or Dankruptey of
A memhear mAay, upon such evidance being producod 43 May properly be reguirad by
the directors ang subject as hereinafter provided, either elect by notice to the
company te be registerpd A5 holder af the share, or elacl to have come person
neminated by him registered as the transferee in which rase he shall execute the
appropriate instrument of transfar All the articles relating to the right to transfer of
shares shall apply to any such notice or transfer as if it were an instrumernt O transfer

Executed by the member and the death or bankruptcy of the member had nat

oCccurred.




31,

33.

34,

33,

A person beceming entitied 1o a share by reason of the death or bankruptey of the
holder shall have he rights to which he would be entitled |
holder of the share, except that ke shall not, before being registered as tha holder of

the share, be entitied in respect of it to exercise Ny right conferred by mernber ship
in relation to meetings of the company.

FORFEITURE OF SHARES
IT a call remains un fald after it has become due and Ppayable, the directors may give
fo the parson from whom it 5 due not |ess than fourteen clear cay's notice réguiring
Payment of the amount unpaid, together with any interest which may have scorued.
The netice shall name the place where Payment is to he made and shall state that if

the notice is not tomplied with, the shares In respect of which the call was made waill
be liable to be forfeited

If the notice is not complied with, 2Ny share in respect of which it was given may,
before the Payment required oy the notice has been made, be forfeited by =
resclution of the directors to that effect and the forfeiture shall include al| dividends

or ather moneys payable in respect of the forfeited shares and not paid before the
forfeiture.

Subject to the provisions of this Act, & forfeited share may be sold, re-aliotted or
otherwise disnosed of on such terms and in such manner as the directors determine
rither ta the peeann whn wae hfare the facfeiturn the hnlder nr P Any ather picrann,
2nd at any time betore a sale, re-allotment or other disposition the torteiture may be
cancelied on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share I= to be transferred to amy person, the directors may

autheorise some person to SXecute an instrument of transfer of the share in questicn,

A person any of whose shares have heen forfeited shall cease to be a member in
respect of the forfeited shares and shall surrender to the company for cancellation
the cerdificate for Lhe shares forfeiture, wore payable by him to the carmpany in
respect of the shares, bur shall remain llable to the campany for all moneys which,

: ' : et of the
at the date of forfeiture, were payable by him to the company |n the respe




36,

FE

shares, but his iability shall cease if and when the tompany shall have received
Payment in full of all such MONEYS in respect of the shares, but the directars may

velue of the shares at the time of forfeiture for any consideration received on their

A slatutory declaration by a director or the seCretary that a share has been forfeited
On a date stated in the declaration shall be conclusive evidence of the facts stated

therein as against aj PErsons claiming to be enkitleg to the share, and the
declaration shall (subject to the execulion Of e insbewmient of Lranisler of IECEssaiy)
constitute a good title to the share, and the person to whom the share is disposed of
shall not be bound to see to the application of the cansideration, if any, nor shall his
title to the share be affected by any Irregularity or invalidity of the proceedings in

reference to the forfeiture or disposal of the Share.

ALTERATION OF ca PITAL

The company may by ordinary resolution: -

(a) increase its share capital by new shares of such amount, as the resalution

prescribes:

(b} consolidate and divide all or any of its share capital into sharec of larger

amount than its axisting shares:

(<) subject [0 the pravisions of section 65(1)(d)of the Act, sub-divide itc existing
shares, or any of them, into shares of smaller amount than is fixed by the

memorandum of association:

(d)  cancel shares which, at the date of the passing of the resolution, have not
peen taken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.




38.

39.

40,

41,

42.

Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the directors may, on behalfl of those members, sell
the shares representing the fractions far the best price reasonably obtainable to any
person (including subject to the provisions of this Act, the company) and distribute
the net preceeds of sale in due proportion among those members, and the directars

in accordance with the directions of the purchaser, Tha transferee shail not be bound
10 see to the application of the purchase money nor shall his title to the share be

affected by any iregularity in or invalidity of the proceedings in reference to the
sale,

Subject to the provisions of the Act, the Cempany may by special resalution reduce
its share capital, any capital redemption reserve fund ar-any share premium account
M any way.

The company shall in each year hold a General meeting as its annyual general meeting
tn addition to any ather meetings in that year, and shall specify the meeting as such
in the notices calling it; and not more than fifteen months shall elapse botween the

date of one annuaj quneral meeting of the company and that of the next.

All general mestings other than annual general meetings shall be ecalled

Axtranrdinary general meetings.

The directors may, whenever they think fit, call an extracrdinary general meeting
and extraordinary general meetings shall also be convened an such requistionists, or,
in default, may be convened by such requistionists, as provided by section 134 of the
Act. If at any time there are not within the Territory sufficient directors to call the
mecting, any dircctor or any twa members of the company may call tha megting In
the same manner as nearly as possible as that in which meatings may be convened

v the dirertars




43

44,

43,

40,

NOTICE OF GENERAL MEETINGS

Every general meeting shail be called by twenty-one clear days’ natice in writing., ThHe

notice shall specify the time and place of the meeting and the general nature of Lhe

business and, in the case of 2N annual general meeting, shall specify the meeting as
such;

Provided that a meeting of the company may be calleg by shorter natice if it is 50
agreed,

(&) In the case of an annual general meeting, by all the members entitied tg
atlend and vote thereat; and

(b) in the case of any ather meeting by a majerity in number of the members
hawving a right tg attend and vote at the meeting, being a majority together

helding not less than 95 per cenl in nominal value of the shares giving that

right.

Subject to the Provisions of the articles and to any restrictions Imposed on any
shares, the notice shal be given to all the members, to all persons entitled to a
shiare in consequence of the death or bankruptey of a member and to the directors
and auditors. The acridenta omissions te give notice af a meeling to, or the non-
receipt of notice of a meeting by, any person entitled Lo receive notice shall not
invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deamed special that is transacted at an exira ardinary general
meeling, and also all that is transacled al an annual general meeting, with tha
exception of declaring a cividend, the consideration of the accounts, and the reports
of the directars and suditors, the election of directars in the place of those retiring
and the appointment of and the fixing of the remuneration of, the auditors.

Nou Business shall be transacted at any general mecting unless a quorvim of members
is present at the time when the meeting proceeds Lu business; two persons entitled



47.

48.

50.

a1

If within half an hour from the time appointed for the meeting a guorum is not

present, or if during the cource of a Mmeeting a quorum ceases to be present, the

deftermine,

The chairman, if any, of the board of directors or in his absence some ather director
nominated by the directors shall preside as chairman of the general meeting, but if
neither the chairman nor such other director (if any) be present within fiftesn
minutes after the time appointed fer the holding of the meeting and willing to act,
the directors present shall elect one of thair member to be chairman of the mesting

and, If there is only one director present and willing to act, he shall be chairman.

If at any meeting no director is willing to act as chairman or if na director is present
within fifteen minutes after the time appointed for holding the meeting, the members
pPresent shall choose one of thelr emibers Lo be uialiian of e nigebiog.

A director shall, notwithstanding that he is not a member, be entitled to attend and
spaak at a general meating and at any separate meeting of the holders of any class

of slGrea In the compary,

The chairman may, with the consent of any meeting at which a quorum is present

and shall if so directed by the meeting, adjourn the meeting from time to time and
from place to place, bul no business shal| be transacted at any adjourned meeting

other than the business which might properly have been transacted at the meeting
had the adjournment mot taken place. When a meegting is adjourned for fourteen
days o more, at least seven clear days and the general nature of the business Lo be

transacled at an adjourned meeting.

17
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54.

36,

57,

At any general meeting a resolution Put to the vore of the meeting shall be decided

0n a show of hands unless 3 poll is (before or on the declaration of the result of the
show of hands) demanded:

(@) by the chairman or,

(D) by at least twe members having the right to vote at the meeting; or

(c) by @ member or members representing not less than one-tenth of the totgl

vating rights of all the members holding shares conferring a right to vote at
the meeting or

{d) Dy & member or members holding shares conferring a right to wote al the
meeting being shares on whick an aggregate sum has been paid up equzal to
net less than one-tenth of the total sum paid up on all the shares conferring

that right; and a demand Dy a person ag proxy for & member shall be the
S&me as a demand by the member.

Unless a poll be =g demanded, a declaration Dy the chairman that a resolution has on
show of hands been Carried or carried Unanimously, or by a particular majarity, ar

lost, or nat carried by & particular majerity and an cntry to that effect in the minutes
of the meeting shall be evidence of that fact, -

The demand for a poll may, bofore the taken, be withdraw.

Extepl as piuvided i arlicle 54, if & goll is dully demended it shall be talken in such
manner as the chairman directs, and the result of the poll shall be deemed to be the

resolution of the meeting at which the poll was demanded.,

In the case of an equality of votes, whether on a show of hands or on a poil, the
chairman of the meeting shall be entitled to a casting vote in addition to any other

note he may have.

A Poll demanded on the election of 2 chairman or on a question of adjournment shail
be taken immediately A poll demanded an any ather question shall be taken either

i - v e i i
immediatelv o at such time not beina or more than thirty days after the poall is
demanded as the chairman of the meeting directs, and any business other than that

L&
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B2,

Upon which a poll has been demanded may be proceeded with pending the taking of
the poil.

A resolution in writing executed by or on behalf of each member who would Nave
been entitled to vate upon it if it had been proposed at a general meeting at which
he was present shall have effect as if it had been Passed at a general meeting dully
convened and held, ang May consist of several instruments ir the like form each

execured by ar on behalf of one ar more members,

VOTLS O MCMDCRS
Subject to any rights or restrictions attached to any share or class or classes of
shares, on a show of hands SVErY memoer (being an individualj present in person or
{being a “orporation} present by a dully autherized representative, not being himself
a4 member entitled to vote, and on a poll every member shall have one vote for each

share of which he is the holder,

In the case of joint hoiders the vote of the senior whe tenders a vote, whether in
person or by proxy, shall be stcepted to the exclusion of the votes of the gther join
holders; and tor this PUrpose seniority shall bhe determined by the order irt which the

names stand in the register of members,

A member in respect of whose estate a manager has heen dppointed under section
26 of the Menta| Disaase Ordinance, may vote, whether on a show of hands oron a

poll, by his Mmanager, and any such manager may, on a poll, vote by praxy.

No member shall be entitled to vote at 3 general meeting or al @ separate meeting of
the holders of any class of shares in the company unless all calls or other sums

presently payable by him in fespect of shares in the tompany have been paid,

No objection shall be reised Lo Lthe gualification of any voter except at the meeting or
adjourned meeting at which the vole objected to is tendered, and every vole not
disallowed at such meeting shall be valid far all purpeses.  Any objection made in
due time shall be referred to the chairman of the meeting, whose decision shall ha

tinal and conclusive,
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On a pall votes may De given either personally or by praxy. A Member may appaint
more than one proxy to attend en the same occasion.

The instrument appointing proxy shall he in writing execuled by or on behalf of the
eppeinter of his atforney dully authorized in writing, or, if the appointer is a
Corporation, either under seal, or under the hand of an officer or atforney duly

autnorized, A proxy need net be a member of the company.

The instrument appointing a prexvy and any authority under which it s executed g
copy of that authority certified notarial or in such other manner as approved by the
directors shal| be depasited at the registered oftice of the Company or at such other
place within Tanzania as is specified for that PUrpose in the natice convening the
meeting, not fess than 48 hours before the time for helding the meeting or
adjournad meating at which the person named in the instrument proposed to vate,
or, in the case of & poll, not less than 24 hours before the time appointed for the
taking of the poll, and the default the sbiwment of Bruxy shall not be treated as

valid,

An instrument gppeinting a Proxy shall be in the Fellowing form or a form is near

thereto as circumstances agmit.

5. 1 SUGAR TANZANIA PRIVATE LIMITED

Itwe ... i <. SR DRI s o a Member/members of
the above named tompany, hereby appoint ... AR +| S PN 5
Failing him ... v vl J6 myfoll prony Lo voto for MGG on my/vour behalf

at the (annual or extraordinary as the case may be) general meeting of the
company tn he held nn the _ day nf -ana at any adjournment

thereof,
Signed this .o eyl Laasasisn L L

Where it is desired to afford members an Gpportunity of voling for or against a
resolution the instrument appointing & proxy shall be in the following form or a

form as thereto as circumstances admit,
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7.

.................... ~being . 4 Member/members of
the above named company hereby appoint . VY | e or failing him
..................... LR, - o My/our proxy to vote for m/us on MY/ your

behalf at the (annual or extracrdinary as the case may be} general meeting of the
tompany to be held on the
thereof,

................. day of e @8nd a8t any adjournment

Sinned fhis : atlayef PORSEREL: | 5

This form is to pe used * in favour of against resolution: 1/2/3 ete; unless otherwise

instructed, the proxy will vate as he thinks fit or abstain from voting,

The Instrument appointing a proxy shall be deemed to confer authority to demand
Or jein in demanding a pall,

A vole given in accordance with the terms of an instrument of proxy,
demanded by pr

or poll
OXY, or by the dully authorized representative of a corporation
shall be valid notwithstanding the previous determination was received by the
cameany gt its recistered office ([or at such other place al which the instrument or

Aroxy was duly deposited) before the commencement of the meeting or adjourned
meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS
ANy corporation which is member of the company may By 2 resolution of its
directors or other governing body authorize such peErson as it Lhinks fit to act as its
representative at any meeting of the Company or any class of members of the
tampany, and the person so authorized shall be entitied to exercise the same
powers on behalf of the corporation which he represents as that cerporation could
exercise if it were an individual member of the company.
DIRECTORS
The number of the directors and the names of the first director shall be detormined
in writing by the subscribers of the memorandum of association or @ majority of
ther end untll such determination the signateries o the Memorandumn of Association

shall be the first directors. Unless otherwise determined by wrdinary resolulion, Lhe
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74

L5

/5,

Fi o8

number of director shall nol be subject to “ny maximum but shall be nat less than
twa. The first Cirectors of the company shall be - '

(1)TUSHAR SAMBHAII GOSAVT
(2)MEERA HARSHAL GHADIGAONKAR

Tha sharchulding qualification for directers may be fixed by the company in general

meeting and unless and until se fixed no gualificatian shall be required.

Subject to the provisions of the Act, the memarandum and the articles and to any
directions given by special resolution, the business of the company shall be managed
oy the directors, who may exercise all the pawers of the company. No alteration of
the memorandum or articles end no such directions shall invalidate any prior act of
the directors which would otherwise haye been valid. The powers given by this
articie shall not be limited by 2Ny special power given to the directors by the articles
and g meeting of directors at which a quorum is present may exercise all powers
Exercisable by the directars,

The directors may by power of Attarney appoint any person Lo be the attorney or
dagent of the company for such purposes and on such conditions as they determine,

including autharity for the attorney or agent to delegate all or any of his power,

The directors may exercise al| the power of the COMpany 1o borrow money, and to
mortgage or charge its undertaking property and uncalled capltal, or sny parl
thereof, and to issue debentures, debenture stock and other securities whether
Cuiright or as security for any debt, liabifity or obligation of the company or af any
third party.

The company may exercise the powers conferred upon the company by sections 124

L 1_’&‘;",_.: Ll e P T ,4--:_|n||| Lag | [jp= i.-l—l-'liirll_, il O ST T oY .'#.]Hr."r, J'lF'u"J *hf. Eiqu‘.tl'ﬁ?‘.".
may (subject to the provisions of those sections) make and vary such reguiations as

they may think (it respecting the keeping of any such register,
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The Directors shall have all the decision making powers in all Company matlers, The
Directors shal appoint one of their numbers to be the Chairman of the Board of
Directors for 3 term of three years which may be subject to renewal.

DIRECTORS APPOINTMENT AND INTERESTS
the directors May appoint one or more of their member ta the office of managing
director or to any cther cxecutive office under the Lompany and may enter Inte an
agreement or arrangement with any director for his empleyment by the COmpany or
for the provision by him of any services Qutside the scope of the ordinary duties af 3
director, Any such appointment, agreement may be made on such terms 25 the
directors determine and they may remunerate any such director for his services as
they think fit, Any sppointment of & director to an executive office shall terminate if
the ceases to be g director, but without prejudice to any claim tg damage for breach

retirement by rotation.

A director whoe is i Shy way, whether directly or inmrectl'f, interested in contract ar
Proposed contract with the company shall declare the nature of his interest at a

mecting of the directars in accordance with soction 209 of tha Act,

Subject to the provision for the Act, and provided that he has disclose Lo the
diréctors the nature and extent of any material interest el his, a directo

notwithstanding his office:-

(a) may be a party to, or otherwise interested In, any transaction or arrangement
with the company ar in which the company is otherwise interested:

(13} mey Le a director or other officer of, or employed by, or 2 party to any
transaction or arrangement with or otherwise interested in any baody

Corporale  prometed by the company or in which the company may be

interested:

{t) shall not, by reason of his office, be accountable Lo the company for any

benefit which e derives from any such office or employment remuneration or

[+
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other benefits received by him as a director or officer of, or from his interest

in, such other company unless the company otherwise directe.

Provided that nothing herein contained shall authorize a director or nis firm to
acl as auditor to the company

B, For the purpose of articles 76 and 77 -

() @ deheial nobice diven Lo e thetlors tial a il 5 o e regdrded
a5 having an interest pf the nature and extent as specified in the natice
in any transaction or arrangement in which a specilied person or class
of persons js interested shzll be deemed to be a disclosure that the
director has an interest in SUch transaction of the nature angd extent
specified; and

(b) 2N interest of which a director has no knowledge and of which it is
dnreasonable to expect him to have i«:n{rwledge shall not be treated an
interest of his,

B3. All cheques, Promissory notes, drafts, bills of exchange and other negotiahle
LSt LJIII':'IIthl. gt all |I:I._J:Epl::- Tk Uiy |_:l.:|i-._| Lo Lhie vindipany . shisll e .‘-ig.'umir
drawn accepted, endorsed, or otherwise executed in such manner as the directors

shall from time to time by reselution determine

MINUTES
84, The directors shall cause minytes to be made in books for the purpose: -
d) of all appeintmerits of officer made by the di ectors;
iy of the names of the directors present at each meeting of the directors

and of any committee of tha directors:
C} of all resolutions and proceedings at all meetings of the company, gf

the holders of any class of shares in the company, and of the directors,

and of committee of directors.




85.

86,

87,

REMUNERATION AND EXPENSES: GRATUITIES AND PENSIONS

The remuneration of the directors shall be determined by Ordinary Resolution of the
Company and, unlese the reselution etherwise provides, such remuneration shall e
deemed to accrue from day to day. The directors may also be paid all traveling,
hotel and other Expenses properly incurred by them in attending and returning from
meetings of the directors or any cormmittee of the directars or general meetings or
separate meetings of the holders of any class of shares or of debentures of the

company or otherwise in connection with the business of the COMPany,

on retirement to any director who had held any other salaries office or place of profit
wilh e Lurtipainy i Lo lis witdow o dependanls aind ey Imeke contributions to aly
fund and pay premium for the purchase or provisions of any such gratuity, pensien
or allowance

DISQUALIFICATIGH AND REMOVAL OF DIRECTORS
The affice of director shall be vacated if the gdirector-

a) ceases to be director by virtue of any provisions of the Act or he Decomes
prohibited by law from being & director, or

b} becomes bankrupt or makes any arrangement or composition with his

creditors generaliv: sr

c) becemes of unsound mind ,or
d) resigns his office by notice in writing to the company: or
e} shall for more than six consecutive months have been absent without

permission of the director from meetings of the directors held during that

period and the directors resalve that hic office be vacated.
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89,

90,

91.

22,

g3,

APPOINTMENT AND RETIREMENT OF DIRECTORS
The company may be Ordinary Resalution appoint a person whao ig willing to act to he

a2 director either to fill 3 vacancy or to be an additional director,

The directors May appoint @ person who is willing to act to be a director either to il
d Vacancy or 8< an additional director, provided that the total number of directors
does not exceed the nurmoer fixed by or in accordance with these articles. A director
=0 appointed shall hoid office only until the next fallewing annual ceneral meeting,

and shall then be eligible for re-election.

The company may be ordinary resoiution, or of which special notice has been given
in accordance with seclion 144 of the Act, remave any director before the expiration
of his period of office notwithastanding anything in these articles or in any agreement
between the Company and the director. Such removal shall be without prejudice to
diiy Clainhi Ve directys thay have fur danage fur breach of any service cunilracl with

the company.

The company may by Ordinary Resolution 2ppoint another person in place of a
director removed frem office under the immediately preceding regquiation, and
without prejudice tg the power of the directors under article 85 the Company may by
Crdinaly Resululion deplinl aoy persun W be diret Lo gither Lo il 4 VelaliLy 0 gy any
additional director.

PROCEEDINGS OF DIRECTORS
Subjects to the Provisions of the articles, the directors may requiate the|r meetings
25 they think fit, Questions arising at a rmeeting shall be decided by @ majority af
votes, In case of an cquality of votes, the chairman shall nave 2 second or casting
colc. A& director may, ond the Iccretary ot the request af a directar ahall, coll o
meeting of the director, If shall Not be necessary to give notice of a2 meeting

directors to any director who is abeant from Tanzania.

The quorum hecessary for the transaction of the business of the directors may be

fixed by the directors and unless so fixed shall be two.
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The directors may appoint one of their members Lo be the chairman of the board of
directors and vetermine the period of which he is to hold office. Unless he is
unwilling te do so, the director so appointed shall preside at every meeting of
directors as which he 15 present. But if no such chairman js appointed, or if he ja
unwitling to preside or if ot any meeting the chairman s not present within five
minutes after the time appointed for holding the same; the directors present may

choose one of their member to be chairman of the meeting.

The directors may delegate any of their powers to any committes consisting of gne
or more directors; any committee so formed shall in the exercise of the powers =o
delegated conform tg any reguiations that may be imposed on it by the directors.
Subjects to any sueh regulations, the proceedings of a committe with two or mare
membars shail be governed by the articles regulating the proceedings of directors sa
far as they are capable of applying.

Al acts done by a meeting of the directors o of n committee of directors or by g
HErsan acting as a director snall, netwithstanding that it he afterwards discoverad
there was some defect | The appointment of any such director, or that any of Ly
were disgualified from holding office, or had vacsted office, or were not entitled to
vole, be as if every such Person had been duly appointed and Was qualified and had

continued to be a director and was entitled to vote,

A resclution in writing, signed by all the directors entitled to receive notice of 5
meeling of the director or of committee of directors; shall be as vaiid and effectual
as if it had been passed at meeting of the directors or (as the case may be) a

committee of directors dully convened and held and may consist of several

documents in the like form and signed by one or more directors,
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100,

101,

102.

103,

104,

105.

Save as gtherwise provided in the articles, a director shall not voie at a meeting of
directors or of = ::{:-mmrttée of directors on any resoiution concerning a matter in
which he has, directiv or indirectly, an interpst or duty which is material and which
conflict or may Conilict with the interest of the company. Subject ta and in
dCLordance with the provisions of the Act, an interest of a persen who is connected

with & director shail be treated ag interest of the director,

A director shall not be counted in the quorum present at a meeting in relation to-a .
resoiution on which he |s entitied to vote,

The company my by Ordinary Resolution suspend or relax to efly extent, either
generaily or in respect of =My particular matter, any provision of the articles

rohibiting director fram voting at a meeting of directors or of committes directors,
o

Where proposals are under consideration concerning the appointment of two or more
dircctors to office or cmployment with the company or any body corporate in wiich
the company is interested, the proposals may be divided and considered in relation
to each director separately and (provided he is rot for another reason precluded
rom voting) each of the directers concerned shall be entitled to vote and be counted
o the quorum in respect of each resolution except than concerning his own

dppointment,

If & question arises at a meeting of directors or of a committee of directors as to Lhp
right of directors to vote, the question may, before the conclusisn of the meeting, be
referred to he chairman of the meeting and his ruling in relation ta any director other

than himself shall he final and conclusive.

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 secrelary so

appainted may be removed by them.

A provision of the Act or these Regulations requiring or authorizing 2 thing to be
done by or to a director and the secretary shall not be satisfied by its being done by
or ta the same person acting both as director and as, or in place of Lhe secretary,




THE SEAL
106. The seal shali only be used by the 2uthority of the directors or of a committee of the
directors authorized by the director. The directors may determine who shal| sign any
instrument te which the seal is affixed and untess otherwise so determined it shall be
signed by a director and by the Secretary or by a second director

108. Subject to the Provisions of the Act, 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 available for distribution,

109, The directors may befgre recommending any dividend set aside out of the profits of
e company such sUms &s they think proper as reserve or reserves which shall, at
the discreticn of directers, be applicable for any purposc to which the profits of the
cempany may be properiy applied, and Pending such application may, at the like
VESE LTy, wibl sy L Rt iployid Dy U Liushivs, Ll Lhe company o bg Iveslad In sych
investments, (other than shares of the company) as the directors may from time to
Ume think fit. The directops may also without placing the same to reserve carry
ferward and any profits which they mav think prudent not to divide,

110,  Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amaunts paid on the shares in respect of which
dividend is paid .Ajl dividends shall be appeortioned and paid proportionately to the
amount paid on the shares during any portion or portions of the period in respect of
wiich the dividend is paid is paid; but if any share is issued on terms providing that

It shall rank for dividend as from a3 particular date that shall rank for dividend

accordingly,

111. Any genera! meeting declaring a dividend may, upon the recommendstion of the

directore, direct payment of such dividend wholly er partly by the distribution of
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114.

115,

25580E and, where any difficult arises in regard to the distribution, the directors may
settle the same, and in parucular may issue fractional certificates and fix the walup
for distribution of any assets and may determine that cash payment shall he made fo
any members upon the footing of the value sg fixed in arder Lo adjust the rights of

members, and vest aly assets in trustees.

Any dividend, interes: or other money Payable in cash in respect of shares may be
paid by chegue sent through the post to the registered address of the holder or in
the case of joint holders, to the registered address of that one of the joint holdere
who is the first named in the register of members or ta such person and such
daadress as the holder or joint holder may in writing direct. Every such chegue ar
warrant shall be made payable to the order of the person to whom it is sent, and
Paymcont of the cheque shall be a good discharge to the Cempany. Any one of two or
mere nolders may give effectyal respects for any dividends ar other moneys payable

In respect of the held by them as Joint holders,

Ne dividend or other moneys payable in respect of a share bear interest against the
company uniess otherwise provided by the rights attached to the share

Any dividend which has remained unclaimed for twelve years from the date when it
heramea die Far payment shall, if the directore go recolva, ba forfoitad ANC cg3ca to

ramain owing by the COMDany

ACCOUNTS
The directors shall causge proper books of account to he kept with respect to:-

2) all sums of money received and expended by the tompany and the matters in
respect of which the receipt and expenditure ta kes place;

b} 2il sales and purehaszes ot goods by the company; and

c} the assets and liabilities of the Company,

Lad
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117,

1i8.

120,

121,

Proper baoks shall not be ceemed to be kepl if there are not kept such books of
account as are necessary to ﬁive a true and fair view of the state of company's
affairs and explain its transactions,

The books of atcount shall be kept at the registered office of the campany, or,
subject to section 151 (4} of the Act, al such other place or places as the directors
think fit, and shal aiways be open to the inspection of the directors.

No rembers shall {as such) have any right of inspecting anly accounting records aor
other book or dacumient of the company Bxcept as conferred by statute or authorized
by the directors ar by Crdinary Reselution of the Company,

The directors shall, in accordance with zections 153, 155 and 159 af Act, cause to be
prepared and to be laid before the Company in general meeting such profit and loss

dCCounts, balance sheets, cash flow statements, Group accounts (if any) and reperts

a5 are referred to in those sections,

In accordance with section 163 of the Act, the LOmpany’s annual accounts to be laid
before the Company In general meeting together with a copy of the directors report
and the auditar's report shall not less than twenty one days before the date of the
meeting be sent tg Ev¥ery member of, snd every holder of debentures of Ll
company. Provided Lhat this regulation shall not require a copy of those dacuments
W bk et Ly Iy paiLul ol whose address the tompany is not owars or ta more than

one of the joint holders of any shares or debenture.

AUDIT
Auditors shall be appointed and their duties requlated in accordance with sertions
170 to 179 of the ACE,

NOTICES
Any notice to be given to or by any Person pursuant to the articles shall be in WIting

except that a notice calling a meeting of directors need not be in writing. The
LUmpany may give any notice to a merriber wither persanally or by sending it by post
in a prepaid envelop addressed to the member at his registered address, or by
leaving it at that address. Whers & nolice is sent by post, service of the notice shall
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be deemed to he effected by properly addressing, preparing, and posting a letter
containing the notice, and to have been effected at the expiration of {seuarrty-twu}
hours after the letter containing the same was pested. A member whose reqisterad

A notice may be given by the Lompany to the jeint holders of a share by amwving the
notice te the jeint holder first named in the register of members N respect of the

A ngtice may be given by the company to the persons entitied to a share in
consequence of the death or bankeiptey of a member by sending or celivering It, in
any manner authorized Dy the articles, addressed to them By name, er by the title of
representatives of the deceased. or trustee of the bankrupt, or DY any like
description, at the Address, if any, within Tanzania supplied for the purpose by the
Persons claiming to be so entitled. Until such an atddress has been supplied, a notice
may be given in any manner in which it might have been given if the daath or

barkiuptey Lad il ULl e,

A member Aresent, either in person or by Droxy. at anv meeting nf the COMPAY e
of the holders of any class of shares in the company shall he deemed to have
received purpose for which it was called.

WINDING Up
If the cormpany is wound up the liquidator may, with sanction of a special resolutian
of the company and any other sanction required by the Act divide amongst the
members in specie the whole OF any part of the assets of the company and may, for
that purpese, set such value as he deems fair “pon any property to be divided and
may determine haow such division shall be carried out as between the members ar
any part of the of members. The liquidater may, with the like sanction, vest the
whaole or any part of the assets in irustees upon such trusts for the benefit of the
members as the liguidator, with the like sanction, :shail determine, but ng member
shall be compelled to Accept any shares or other securities upon which there 5 3

liability,



INDEMNITY

& director rmay otherwise he entitled, every director or other officer or dguditor of the

the affairs of the company.

126, Subject to the Provisions of the Act, hut WILROUE prejudice to any indemnity to which

1ad



Name and Addresses Number of shareg taken Signatures of

Subscribers by the Subscriber Subscribers
=. 1. Sugar Distillery & Power Private 349
Limited

India, Mumbai, A-5 Ground floor,
Ionic building. 18 Arthur Bunder Road,
Maliaraslilia, Lidia, 400005

NAME:MR, TUSHAR GOSAVI.

SIGNATU L e

ADDRESS: India, Mu mbai, A-5 Ground floor,
Ionic building, 18 Arthur Bunder Road,
Maharashtra, India, 400005

I}ESIGNATIGN:DIRECT{]R

NAME: MRS, MEERA H GHADIGAONKAR

SIGNATURE:....uusvrvennnnns, R M

ADDRESS: India, Mumbai, A-5 Ground floor,
Ionic building, 18 Arthur Bunder Road,
Maohnorashtrn, Indin, 400005

DESIGNATION, DIRECTOR

e TR A i e S ________-____.__—"___--,__-___._..____ _____..____....____..____-___..,__...___ ______

5.1, Shipyard Private Limited 1
Indiz, Mumbai, A5, Tonic Building,
18BN Arthur Bunder Read, Colaba,

Maharachtra, 10005 SO 1
1?" -.35'4"' %1
" -F'.'"

NAME:MRS, SUPRIYA J PATIL 5] i L“l'r\
SIGNATURE!.cvuemrrerrinsen \&“‘@%}‘/ S et
ADDRESS: India, Mumbai, A5, Ionic Building,

13th Arthur Bunder Road, Celaba,



Maharashtra, 40008
DESIGN&TIDN:DIEECTGFL

NAME: MRS PHILOMENA J DESOUZA.

51G A R E e i s

ADDRESS : India, Mumbai, A5, Ionic Building,
15th Arthur Bunder Road, Colaba,
Maharashtra, 40005

DESIGNATION: DIRECTOR

Ej: EA M;@

e B s e e T et e e e i e T e e e s e R L 46 i

Full Name : \N-"M ...... Mw‘*‘-}'ﬁ ........ gﬁr‘\ *’-'-—':-1“-1"“
Signature : _Ei
Postal Address e L 1 ':E "'ilux WA . i
Designation r ADVOCATE

Dated at Dar es Salaam this .M\ dayof .\ 2019

ADVOCATE.
NOTARY PUBLIC




