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THE COMPANIES ACT (CAP, 212)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

GREEN LIFE AGRO COMPANY LIMITED

1. Company name

The name of the company is green life agro company Limited

2. Address and office location

The registered office of the company will be situated in the Mainland part of the United Republic of
Tanzania.

3. The objectives for which the Company is established are:-
a) Growing of cereals (except rice), leguminous crops and oil seeds
b) Growing of vegetables and melons, roots and tubers
¢) Growing of sugar cane
d) Growing of tobacco
e) Growing of fibre crops
f) Growing of other non-perennial crops
g) Growing of grapes
h) Growing of tropical and subtropical fruits
i) Growing of citrus fruits
j) Tour operator activities
k) Travel agency activities
) Real estate activities with own or leased property

m) Computer programming activities

n) Other information technology and computer service activities
o) Life insurance

q) Plant propagation

r ) Other mining and quarrying n.e.c.

s) 0990 Support activities for other mining and quarrying

1) 0810 Quarrying of stone, sand and clay

u) 1050 Manufacture of dairy products

v) 1399 Manufacture of other textiles n.e.c.

w) 3510 Electric power generation, transmission and distribution
x) 3600 Water collection, treatment and supply

y) 0150 Mixed farming

z) 0163 Post-harvest crop activities



aa) 0161 Support activities for erop production

bb) 0162 Support activities for animal productiony)
¢e) 1040 Manutacture of vegetable and animal oils and fats
dd) 4100 Construction of buildings

e¢) 106 Manutacture of grain mill products, starches and starch products

1) 1061 Manufacture of grain mill products

£¢) 4290 Construction of other civil engineering projects

hh) 107 Manutacture of other food products

i1) 1071 Manufacture of bakery products

1) 4390 Other specialized construction activities

KkK) 4520 Maintenance and repair of motor vehicles :
1) 4540 Sale. maintenance and repair of motorcycles and related parts and accessories
mm) 3229 Other transportation support activities

nn) 5629 Other food service activities

00) 6190 Other telecommunications activities

pp) 9609 Other personal service activities n.e.c.

t where used in reference of this
her incorporated or
n is that each of

And it is hereby declared that the word “Company” in the clause, excep
company, shall be deemed to include any partnership or other body of persons, whet _
not incorporated, and whether domiciled in Tanzania or elsewhere and that the intentio !
the objects mentioned in the first sub-clause, but the company shall have full powers to exercise ?ll or
any of the powers conferred by any party of this clause and not be transacted, acquired, dealt with or
performed do not fall within the objects of the sub-clauses of this clause.

4. The liability of the members is limited.

5. The authorised share capital of the company at the date of registration of this Memorandum of
Association is TZS 56,000,000 divided into 1000, shares of Tanzania Shillings 50,000/-each with
power for the Company to increase or reduce such capital and to divide the shares in the capital for the
time being, whether original or increased, in different classes, and to attach thereto respectively any
preferential, deferred, qualified or special rights, privileges or conditions and so that unless the
conditions of issue of shares, whether preference or otherwise, or any such rights, privileges or
conditions shall not be altered or modified except in accordance with the articles or Association
registered herewith.

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 respectively agree to take the number of
shares in the capital of the Company set opposite our respectively names.
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laid down in the Arbitration Act (Cap. 15) or any existing statutory modifications or re-enactments
thereo! shall apply.
Referring disputes to arbitration does not affect a party’s right, where appropriate, to seek immediate
remedy for an injunction, specific performance or similar court order to enforce the obligations of the
other party from a court of competent jurisdiction.
Names, Addresses, and Number of shares
Description of Subscribers. taken by each Signature
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RICHARD MODEST BENSON

P.O.BOX 15420 600

ARUSHIA __ » : S

JULIETH PHILP TARIMO .
P.O.BON 15020 300 oA UMD
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DATED at. BAAA this ... \O.. day of .. NNONEMGER_ 5

................ Pereersovacssenncsn

WITNESS to the above signatures:
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THE COMPANIES ACT (CAP. 212)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

. GREEN LIFE AGRO COMPANY LIMITED

PRELIMINARY:

In these regulations,

I. The **Act” means the Companies Act Chapter 212, of the laws of the United Republic of Tanzania.

When any provision of the Act is referred to, the reference in that provision is as modified by
any law of being in force.

Unless the context otherwise require, the expression defined in the Act or any statutory
modification thereof in force at the date at which these regulations become binding on the company, shall
have the meaning so defined.

Any words importing the singular shall include the plural and vice versa, and words importing
the masculine gender shall include females and the works importing persons shall include
bodies, corporate, partnership, firms, cooperative societies etc.

The regulation of Table ‘A’ in the first schedule to the companies Act here in after called Table ‘A’ shall
apply to the company save in so far as they are varied or excluded hereby, but in case of any conflict
between the provision herein, and the provisions under Table ‘A’ the former shall prevail, and in addition
to the substitution for or the modification of the provisions of Table ‘A’ the following shall be regulations
of the company.
PRIVATE COMPANY
2. The company is a private company and accordingly:

a) The right to transfer shares is restricted in manner hereinafter prescribed.

b) The number of the company (exclusive of persons who are in the employment of the company) is

limited to ﬁf't_y, provid_ed that where two or more shares in the company jointly they shall for the
purpose of this regulation be treated as single member. ’

¢) Any invitation to the public to subscribe for any shares or debentures of the Companies prohibited

7]
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- ; : . . : T -ansfer of any shares whether or
3. The directors may in their absolute discretion decline to register any transfer of any sha

d) The company shall not have power to issue sharcs, warrants bearer.

not

. f
itis fully paid share and subject to the provision of these articles, the shares shall be Ll{1(lcrs'l¥;1§‘czltllrgi gr
Directors who may allot or dispose of the same to ant person or persons and.at such rice c~11 tU'UChP e
at premium or (subject to the such manner as they think with full power to give anzf Sliafﬁﬁ iil fe shar;l .
cither at par or premium and for such consideration as directors think fit. No transfer of a share s

: . ) . e P : irectors have ap
registered without the approval of the Governing Director whether or nrot the Directo

proved

such transfer.

TRANSFER OF SHARES
i icted as
4. Subject of Clauses 2 and 3 hereof the right to members of transfer their shares shall be restnc
follows:-
i ted by the
a) No share shall be transferred to a person who is not a member or any person selected by

b)

Directors, as one who it is desirable in buying the shares. All share transfers shall be confirmed by
Board of Directors. {

Every shareholder or trustee in bankruptcy or any person who may desire to sell or transffrr.i S;:i];
notice shall constitute the Board or Directors of any member or members.of the co_fn(li}_)?fny ic; fo Fe
to be agreed upon between the part giving such notice and the Board, or in case of differe
determined by the Auditor of the Company. .
Upon price of shares being agreed Sn Zr determined as per Clause (b) above, tb? Board‘ ?lhd“
forthwith give notice to such of the shareholders other than the shar_ehqlflers desm.ng to Sel oF
transfer the said shares stating the number and the price of such shares mvxtmg the' person to Y\f}m{ﬂ
notice is sent to state within 21 days from the date of such notice whether he is willing to purchase
any, 1f so, what maximum number of shares. At such shares stated in his.aqswer to the said notice.
Upon such appointment being made or such one shareholder notifying his intention to purchase.as
the case may be , the party desiring to sell or transfer such shares shall be bound upon payment of the
said price to transfer the shares to the respective shareholders or single shareholder who shall have
agreed to purchase, the same.

GENERAL MEETINGS

NOTICE OF GENERAL MEETING AND PROCEEDINGS AT THE GENERAL MEETING

5

Article 39 to 53 of Table ‘A’ shall apply subject to the following variations

a) A general meeting, ordinary or extraordinary may with the consent in writing of all members, be
convened on a shorter notice than fourteen days or without notice.

b) Two members present either personal or by proxy shall form a quorum.

c) Any ordinary resolution of the company determined without any of the directors and of the
members of the company holding three fourth of the issued shares of the company shall be valid
and effectual as an ordinary resolution duly passed at a general meeting of the company.

d) The Directors may call an Extra Ordinary Meeting whenever they think fit and shall, on
requisition in accordance with the Act, proceed to convene an Extraordinary Meeting as required
by the Act. In the case of Extraordinary General Meeting called in pursuance of a requisition,

unless such meeting shall have been called by the Directors, no business other than that stated in
the requisition as the objects of the meeting shall be transacted.




7. 'The company in General Mceting may [rom time to time inere:

8.

9.

10,

Thle

DIRECTORS

] F - . ral Meeting the

6 (a) Unless otherwise determined by a special resolution of the ConIpays in General M =z
Directors shall not be less than two and not more than Seven in number.

(b) The following persons shall be the first Directors to the Company.

RICHARD MODEST BENSON
JULIETH PHILP TARIMO

1ses or reduces the number of Directors.

: : R St » expiration ol his
The sharcholders may by an extraordinary resolution remove any Director before the exy

penod ol the olfice. and may appoint another person instead

iz , . et : o . general meeting
I'he sharcholding qualilications for Dircectors may be fixed by the company n the general g
and unless and until so fixed no qualification shall be required,

s ; : ; A > Directors, be 1wo.
I'he quorum of Directors, for transacting business shall unless otherwise fixed. by Directors, be e

A resolution in writing signed by all the Dircctors here in Tanzania shall be valid and effectual as if it
had been passed at a meeting of Directors duly called and constituted.

The Directors may from time to time borrow raise moneys for the purpose of the Company, which
may exceed the issued share capital of the Company.

BORROWING POWERS

. The Dircctors may exercise all the powers of the company to borrow. lend and guarantce the
repavment of money and to mortgage or charge or otherwise secure its undertaking. assets. property
and uncalled capital or any part thereof and to issue debentures, debentures stock and other securitics
whether outright or as security for any debt, liability or obligation of the Company or of any third

party:

. The Directors may exercise all the powers of the company 10 guarantee and become surety for the
liabilities. the performance of the contracts and the repayment of monies by any person., firm or
company and to tssue charges, mortgages, debentures or lien to secure pert’ormancé by the éomr‘zmv
of any such guarantee or surety. g o

ALTERNATIVE DIRECTORS

Each Director may nominate a person who shall be approved of in writing bv
as alternate in his place during his absence from Tanzania or inabil o
Alternate Director shall be subject in all other respects to the terms .

far o i Tanisngiipe : and conditions existing with
reference to the Directors of the company discharge al] the duties and functions of the [)". 511“1‘:;\'&!?‘
S g irector beinge

other Directors, 10 uct
1ty to act as a Director. Such

A




unable to act during the absence or inability to act for whom he represents, he may subject to the
approval of the other Directors appoint a duly qualified person to act in his place.

SECRETARY

[6. The secretary shall be appointed by the Board for such terms and reference to the directors and
discharge all duties such as remuneration and upon such conditions as it may think fit and any
Secretary so appoint a duly qualified person to act in his place.

THE SEAL

17. The Seal of the company shall not be affixed to any instrument except by the authority of a
resolution of the board and shall be so affixed in the presence of at least one dire:ctor and the
Secretary or some other person approved by the Board, both of them shall sign every instrument to
which the Seal is so affixed in their presence.

AUTHENTICATION OF DOCUMENTS

18 Any Director or the secretary or any other person appointed by the Directors for the purpose shall have the
power to authenticate any documents affecting the constitution of the Company (including the Memorandum
and Articles of Association) and any resolutions passed by the Company or the Board, and any books, records,
documents and accounts relating to the business of the company, and to certify copies thereof or extracts
there from, as true copies or extracts, and where any books, records, documents or accounts are else where
than at the office, the local Mmanager or other officer of the company hsing the custody thereof shall be
deemed to be a person appointed by the Directors as aforesaid.

ACCOUNTS

19, The Dircctors shall cause proper books of account to be kept with respect 1o:-
a) allsum 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 purchase of goods by the Company: and
¢) the assets and liabilities of the Company.

20 The books of account shall be kept at the office or at such other place as the directors think fit, and shall
always be open to the inspection of the Directors. No member (other than a Oirector) shall have any right
of inspecting any account or book or document of the company except as conferred by the Act or
authorised by the Directors or by the Company in General Meeting.

21 All cheques, promissory notes, bills of exchange, and other negotiable or transferable instruments and all
receipts for moneys paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Directors shall from time to time by resolution
determined.

22, The directors shall once at least in every vear lay before the company in general

2 meeting o
loss account and a balance sheet containine a eling a profit and

general summary of the canita i

" oo . ) S 3 aq,[dl A e o N

labilities of the company arranged under suitable heads both made up tota !’tlhe £ n A R
Rt < da

moths before the meeting. € Not more than siy




- two of the directors.

* 23. "Every such balance sheet as aforesaid shall be signed on behalf of the bo‘ard bé t\\voacl)]fyfls i

and shall have the attached to it a report of the directors as to the state of theb Omfnd APl r

the amount which they recommend to be paid by way of dn:'xdend to the mem erls,(v;wn specifically on

any) which they have carried or propose to carry to the capital reserve account}s; oot G sl
the balance sheet or to be shown specifically on a subsequent balance sheet. The

itor’ ts as the Act may
also have attached or annexed to it, the Auditor’s report and such other documen
require.,

NOLICE herever resident either
24. Any notice or document may be served by the company on any membe.r‘ \\l?el%\qeddregged g
pcr;(mally or by fax or telex or by sending it through the post in a prepaid f“e‘ fav é‘q‘rinf’ s
member at his registered addressed to such member at his regxstered‘ acifir&?}isl 31:11}sﬁall bemsex1t by
register of members, provided that if such address is outside the Tanzania. such letter she
air mail.

Lave been served  as soon
25. Any notice or other document, if sent by telefax or telex shall be deemed to -h-“;: bu}?-:\z\lfcn‘scr\’cd
as the message has been transmitted, and if served by post, Sh(.l”' be dca"mu. Ik}) -\‘rvicc vt Sl
Nincty-six hours after the letier containing the same is posted. and in P"‘W”‘g.".’l“f.] ibg;rcx‘\“cd SGimnst
sullicient to prove that the letter containing the notice or document was properly addressed,
and posted.

WINDING UP e (e
I the Company shall be wound up (Whether the liguidation is ‘.‘U!H?H;xf}‘. under *“.lm:;\’Tl](j:-]gm({:gu:l}:i
Court), the liquidator may with the authority ol special rcxniu{mn of ‘mc fsh.xr’nt 1-(;4<.u ' iy
among the members in specie or kind or shall consist of propertics of dt%!crsfalt’k‘lfxx f\ (.m() T;; .
such purpose set such value as he deems fair upon any one or more class or d‘hwﬁf’ ‘pm[‘;’, ; :
may determine how such division shall be carried out as between the mcmbmf or d:Hcan'l ¢ &xssg?; .
members. The liquidator may. with the like authority, vest any part of {h{: hgquidator v..fxth‘ the 'l L;
authority: shall think fit. and the liquidation of the Company may be C%(?\cd‘ and the (()lmp.x'n)«
dissolved. but so that no contributory shall be compelled to accept any shares in respect of which
there is a hability,

20

INDEMNITY
27. Lvery Director, Managing Director, Agent, Auditor, S‘ccrcmr)' and ozhcrvot“ﬁccr for the
the c;)mp;my shall be indemnified out of the Assets of th‘e (:‘mnp:m_\ against any 1
him in defending any proceedings, whether civil or criminal, in which jud
favour or in which he is acquitted or is in connection with any application (
Act) in which relief is granted to him by the Court.

time being of
tability incurred by
gement is given in his
under section 245 of the

ALTERATIONS OR ADDITIONS

28. Subject to the provision of the Act and to those contained in the Memorandum of  Association. the
Company may by special resolution make alterations or additions to the Articles of Ascociation and
any such alterations or addition as made shall be valid and eitectual as if originally contained in
these Articles and be subject in like manner to alteration by special resolution.

ARBITRATION

29. 16 and whenever any dispute or difference sh

all rise between the Com
of their respective representative touching up on t}

herein contained or any act or thing made or done

or liabilities arising there under or arising out of the
these Articles or the Act sucl

pany and any of the members
1€ construction or meaning of any of the articles
or omitted to be done or with regar

relation existin
1 differences shall (unless a sol

referred to the arbitration of three (3) arbitrators, one 1o be
be appointed by the first two or. in the event of failure to

d to the rights
¢ between the parties by reason of
€ arbitrator be agreed upon) forthwith he
appointed by each party and the th

\i‘.{% 313
agree within thinty (30) d |

¥
o o H
avs the provodure




I Na x?ws, Addresses, and Number of shares .
Description of Subscribers, taken by cach Signature
- Subscriber ]
RICHARD MODEST BENSON
P.O.BOX 15420 600
ARUSHA I
JULIETH PHILP TARIMO z
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WITNESS  To the above signatures:
SIGNATURE
NAME __{A 0SSge TWH* M OSEEERNY
POSTAL ADDRESS _ P~ O"C OK /2 X, §
o f‘ %!
QUALIFICATION '?VD\A‘« é«m nr/{:l[?
U 74
 — %:’ 0“‘




