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The name of the Company is “KEEN FEEDERS LIMITED” ‘.-f}v i

‘THE COMPANIES ORDINANCE (CAP. 212)
COMPANY LIMITED BY SHARES \

MEMORANDUM OF ASSOCIATION

TN OF

KEEN FEEDERS LIMITED

The Registered Office of the Company will be situated in the Uniled
Republic of Tanzania.

The objects for which the Company is incorporated are: -

(2)

(b)
(¢)

(d)

(e)

(f)

To carry on all or any of the business of agricultural Chemice
veterinary medicines and agricultural inputs’

) L’*’p~ =3
To carry on the business of real estate agents /\\\ £t

To carry on the business and acts merchants, traders communication
agents, carriers or in any other capacity in the United Republic of
Tanzania and continent of Africa or elsewhere and to buy, sell barter
exchange produce articles and merchandise.

To carry on the business of management, administration, catering,
public relations, personnel management of tourist boarding house.

To carry on the business of general merchants, general storekeepers,
universal providers, importers, exporters and wholesale and/or retail
traders of otherwise dealers of an in cotton, silk and woolen goods
and textiles fabrics of all kinds.

To carry on the business, and acts as merchants, traders, commission
agents, carriers, or in any other capacity, in the United Republic of
Tanzania and continent of Africa or elsewhere. And to import,
export, buy, sell, barter exchange produce, articles and merchandise.



(&) To carry on lhcl business of agents, brokers, suppliers, mmporters, exporters whole
sellers and retail-seller of wood, timbers, wood products, forest products, pulp,
processed, wood products and wood by products, composites, plastics and plastic
product and related materials,

(h) To establish or acquire and carry on offices, trading stations, factories
deports in the continent of Africa or clsewhere or any undivided
whatsoevei therein respectively.

stores and
or other interes

(1) To carry on the business of farmers and ranches and (o own and operate
agricultural machinery and equipment including (ractors combine harvesters,
ploughs, planters, seed drills, fertilizers, spreaders, sced grading and cleaning
cquipment for the express or implied putpose of cultivating and growing all
agricultural produce and commodity which the company in its absolute discretion
may decide to grow, process, import and export,

~(J) To carry on the business of importers of industrial plants, farm machinery
wmcluding trucks lorries, cars, spare parts {or all the said machines any other
power propelled vehicles and machinery whatsoever.

(k) To carry on the business of importers, dealers and distributions of kerosene,
petrol. motor spirit, mineral oil, crude oil, petroleum lubricating oil, grease and all
other kinds of mineral and petroleum products.

(1) To carry on the business of mine works and obtain mining rights or take on Jease
or othenwvise acquire lands and properties for mining in the United Republic of
Tanzania or elsewhere and to crush, smelt, reduce, or otherwise {reat and
marketable and sell or dispose of the produce of any mines whether belonging to
the company or not.

") T enter into any arrangements and contracts with the Government or Authorities

— (supreme, municipal, local or otherwise) or any corporations, companies or
persons. having objects that may seem conducive to the company’s objects or any
of them and to obtain from any such Governument Authority, Corporation,
Company or person any Characters. Contracts, decree, rights priviledges and
CONCESSIons.

(M To carry on the Lusiness of, industrial consultancy, Managcmexlt\c.dlléilllﬂllcy, o

financial and tax consultancy, personnel selection advisers, manufacture’s X3 \_
. 3 X INAN
representatives, tour operators, travel agency and insurance agency. "\ 0.
N e :

(0) To carry on the business of aviation, buy sell, take and let on hire repait,
maintain. store and otherwise deal with and in acroplanes, helicopters, gl‘r.glel's,
motorcars and ships, boats, trawlers and other vehicles and crafts of all kinds
(whether for use in the air or on land or water and how so ever powered or
propelled), radio instruments clectonics equipment and other equipment and




(1)

“(u)

machinery of all kinds as well as parts of propellers accessories, wreé. mbcé, f'ucwl.v -

and lubricants for any of the foregoing, :

To carry on the business of an air charters, operators, sea charter operators,
ground transporters, carriers of passengers, {reight and mail by air, water and
land. as aviation engineers, as flying instructors and as travel and tourist apents,
and to promote, organise, control and conduct tours, safaris and cxpcditim?s by‘
air, water and land for recreational scientific-business and other purposes. :

To invest in and carry on the business ol hotels, restaurants, cafes. motels
holiday and tourist camp, apartment houses and casinos,

Tao buy sell, import, export; produce, manufacture, process or otherwise deal
food and products, meat, poultry, piggery, fish. groceries, fruits vegetables, milk.

To import, export brew or distile wines and spirits, beers, alcoholic beverages.

To buy, sell, manufacture, prepare for market and deal in foods and other
products, goods, provisions, clothing, stores, drugs, medicines and
pharmaceutical preparations, and all conveniences or necessarics of life which
may be used or required for workmen ot others employed by the company.

To carry on the transact any other businesses and operations, comuercial
manufacturing, financial, agricultural.or atherwise which the company may think
directly.or indirectly conducive to any of its objects or capable or being
conveniently carried on in connection therewith or calculated, directly or
indirectly to enhance the valuc of or render profitable the company’s property or
other rights. '

T borrow or raise or secure the payment of money in such manner as the
company shall think fit, and 1n particular by the issue of debenture stock
certificate or other securities, perpetual or otherwise charges upon all or any other
company’s rights and property (present and future) including any uncalled capital
or without any such security and to purchase, redeem, or pay off any such
security or loan. ’

-

(w) To emalgamate with. or cnter partnership ov into any arrangement {or shaving

profits. union of interest, co-operations, joint venture reciprocal coneession ol
otherwise with any person or company carrying or, engage in. ot about to carry
on of engage in any business or transaction which the company is authorised o
carry on capable or being conducted so directly or indirectly to benefit the
company. And to take or otherwise acquire shares and securities of any'such
cOm?any, and sell hold reissue with or without gum-anlec; or otherwise dc;xl_/\,;lnh
the same. ety
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(x) To enter into hire, hire purchases and other agreements in respectof poods o
arli.clcs dealt with and services supplied to or by the compaliy and ld:f)cgotihm
assign. mortgage, or pledge for cash or otherwise any such F;I:g‘l‘CICl.I‘lC]ll‘S' or any
payment or rights accruing thereunder. .

(y) To purchase, take on lease, ot by any other means acquire any movable or
unmovable property in East A ftica or elsewhere for any estale or interest
whatsocver and auy vights, priviledges, or casements over or in respect of any
property and any buildings factories, mills, machinery, engine rolling sticl,
plants, live and dead stock or things whatsoever.

(z) To adopt such means of making kiown the activitics and produets of the
company as may seem expedient and in particular by advertising in the press, on
radio or television, by circular, by purchase and exhibition, of works of art or
interest, by publication of books and periodicals by granting prices, rewards and
donations and maintaining stores and/or showrooms.

(aa) To pramote any other company for the purpose of acquiring all of any of the
property and liabilities of the company or for any other purpose which may secm
dircctly or indirectly calculated to benefit the company, and subsidize or
otherwise assist any such company.

(Lb)To take or otherwise acquire and hold shares in any other company, having
objects altogether or in part similar to those of the company. or carrying on any
business capable of being conducted so as directly or indirectly be benefit the
company 1 any way.

(cc) Generally to purchase take on lease or in exchange, hire or otherwise require any
property movable or immovable, or any interested therein and any rights or
priviledges which the company may think necessary or convenient for the
purposes for its business, and in particular any land or building, and to pay for
such properties, rights and priviledges, either in cash or in stock or shares of the
company or partly in cash and partly in stock or shares or otherwise.

(dd)To lend money to such persons and on such terms as may seem expedient, and in
particular but without restricting customers, and others having dealings, with the
company, and 1o guarantee and become surely for the liabilities af, the

performance of contracts and the repayment ol
and other whether or not having dealings with the company.

money by any persons, customeaers

(ee) To draw, make accept, endorse, discount, execule and issue proiissory notes,
Lills of exchange, debentures, and other negotiable instruments. ‘




'1 m o d-“!fChi\SC or otherwise acquire any patents brevets, invention, licenses, coneessions
_ i..md_ 11l§c, conferring and exclusive or non — exclusive or limited rights 10 use any
‘ mvention which may scem caleulated directly or indirectly (o benefits the-company

I p and to usc cx<—31'cisc, and dfl\'clop, or graut licenses in 1;i<’;spcct of; or otherwise turn (o
- account the property and eights so acquired, : g

) Fo distribute any of the property of the company among the: mc_mbcrs m specie or in
land. ' ' e

To invest the money of the Company not timmediately required in.any manner,

To' establish and support or aid in the establishment and support of associations
mstractions, funds trusts and conveniences caleulated to benefit and to grant pensions
and allowance to directors or ex- diveclors and any persons who are or have been at
any time cmployed by or in the services of the company or of any subsidiary allied on

“associated company or of the predecessors in business of such persons and to make
payments towards insurance {or the purposes aforesaid and to subscribe or puarantee
money for any charitable or benevolent object of for any exhibition or for any public,
general or useful object. ' '
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n To scll, improve, manage, develop, lease mortgage or dispose of the whole or any
partion of the properly and nghts of the Company.

1

RS To all such other things as may be conducive or incidental to the attainment of the
above objects.

") To do all or any of the things in any part of the world and as principals manzging
agents cantractors, trustecs, or otherwise, and by ot though trustee, agents, managing
agentz or olherwise and whether alone or in conjunction with objects. :

Ly 3Lt L

AND it js hereby expressly declared that the word™*Company” in this clause shall be deemed
to include any partnership or other body of person whether incorporated or not incorporated
and whether domiciled or elsewhere. AND the intention is that he objects specified in cach
sub-clauseiof this clause, bg in no way limited by reference to or inference from the terms of
any other sub-clause or the' name of the Company. ' '

A, The liability of the members is limited.

ive Million (Tshs. 25,000,000/=) divided
00,000/= cach. The Company
ate the authonzed capital into
and the preferential or

Share capital of the Company is Tshs. Twenty F
into one hundred and twenty five (125) shares of Tshs. 20
has power from time to time (o increase or reduce, cor?solld
= several classes or otherwise and attach thereto rcspeclw.c_ly
deferred, qualified or special rights privileges and-condition.

’[
%)




Maore, Addresses and Description of

subscribers

No. of shares taken by each

subscriber

Signature

1 MICHAEL PETER MASSAWE FIFTY

(50)

,\—

\tt Lé/bl ALz

L,

2. ALFRED AUGUSTINO MASSAWE | FIFTY

(30)

DATED ﬂm

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

WITNESS to the
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b)

KEEN FEEDERS LIMITED
" (A PRIVATE COMPANY PRELIMINARY)

The régulation contained in the Table “A”.in the first achedule to the Companics
Ordinance (Cap. 212) such Table being hereinafter called “Table “A” shall apply to the
Company save in so far as they are excluded or varied hereby, that it is to say the Clauses
of Table “A” number 11, 28,66,69,72 to 80 both inclusive, 82,92 and 102 shall not apply

to this Company but, in Licu thereof, and in addition to the remaining clauses of Tablc
“A” | the following shall be the regulations of the Company.

The Company shall be a private company and accordingly the following shall have
effect:- -

The Company shall not offer any of its shares or debentures to the public for subscription.

The number of the members of the Company "(exclusive of persons who arc in the
employment of the Company and of persons who, having been formerly in the
employment of the Company, were while in such employment and have continues after
the determination such employment to be members of the Company) shall not at any time
exceed fifty.

The transfer of shares in the Company shall be restricted in the manner hercinafier

provided.

. The Company shall be entitles to treat the person whose name appears up on the Register

in respect of the any shares as the absolute owner thereof and hall not be under any
obligation to recognize any trust or equitable claim to or partial interest in such share
whether or not it shall have express or other notice thereof.

The Company pay a commission to any person in consideration of his subscribing or
agreeing to subscribe, whether absolutely of conditionally, for any shares in the Company
or for procuring or agreeing to produce subscriptions, whether absolute or conditional, for
any shares in the Company at any rate not exceeding one percent of the nominal amount
of shares subscriptions, whether absolute or conditional, for any shares in the Company at
any rate not exceeding one percent of the percent of the nominal amount of shares

subscribed or agreed to be subscribed, or the subscription whereof is procured or agreed to,
be procured. Lo e e gl




(ST ) Ronifemen3

o Beemd o bosd  tomd

3

The shares shall be under the control

e AP OARRIS L) [ - = =42 gt o gt e g on o
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of the Directars, who nny allot and dispose of

B
or grant options over the same to:such persons, on such terms, and in such manner as

oy
they think it Shares may be issucd at par or at a premium and the Directors may at
any time in their absolute discretion refuse Lo repister any transfer of shares. Clause
) CCA 3y ! 5 3
19 of Table “A™ shall be modifies accordingly.

Any nutnber or other person (hercinafler called the Holder) desiring to dispose of any
shaves shall intimate to the Seeretary the number of such shares and the price at which

he ts willing to sell the same and the Secrelary shall then inform all other members of

the proposed sale and offer the said shares to the other members at the price named.
Any member desiring to purchase shall notify the secretary in writing, within one
month form the date of such offer, of the number of shares which he s willing (o
purchase and, at the expiration of the said period, the Secretary shall give notice (o
the Holder of the number of shares which members of the company are willing Lo
purchase and shall allocate those shares to or amongst the member or members who
shall have expressed his or their willingness to purchasc as aforesaid, and. if more
than one, as {ar as may be pro rata according to the number of shares held by them
respectively provided that no members shall be obliged to take more than the number
of shares notified by him as aforesaid. Upon such allocation being made the Holder
shall be bound, on payment of the price, to transfer the shayes to the plllr“ha<u or
purchascrs, and if he shall make dcﬁult in so doing, the secretary may receive and
aive a pood discharge for the purchase money on behalf of the Holder artd may enter
the name of the Purchaser in the register of members as holder by transfer of the
shares purchased by him. Any shares not sold and transferred within one month from
(he date of the notice of allocation may be sold by the Holder (o any person not a
member of the company but the directors shall not be bound to register any person as
a member.

CALLS ON SHARES

The directors may make a call or calls upon the members in respect of any money
unpaid on their shares and each member shall, subject to receiving, at least ourteen
days notice specifying the time or times of payment pay to the company at the time
or times so specified the amount called on his shares.

FORFEITURE OF SHARES

When any shares have been forfeited an entry shall fuithiwith be miade iu the Registes
of members of the company recording the forfeiture and the date thereof and as soon
as the shares so forfeited have been sold or otherwise disposed of any entry shall also
be made of the manner and date of the sale or disposal thereol. 7
The lien conferred by clause 7 of Table ‘A’ shall attach to fully paid-up shares and ta
all shares registered in the name of any person indebted or under liability to the

company, whether he shall be the sole registered holder lhucof or one of several joint
holders. -




- Any entry i the minute book of the
any shates have been sold (o sal]
as aganst all persong claiming t
properly forfeited or sold; such
such shares shall constitute
shall be entered in the ve
bound 1o see to the apy
shares be effected by rregularity or invalidity in the proceedings inreference to the
forfeiture or sale. Th

¢ remedy, if any, of the former holder of such shares and of any
person claiming under or through him sha

I be against the company and in damages
only. :

company of the forfeiture of any shares or that

sfy a lien of (e company shall be sufficient evidence
o be entitled (o such shares that the said shares were

entry and the receipt of the company for the price of
a good little to such shares and the name of the purchase:
gister as a member of the.company, and he shall not be

©lication of the purchase money, nor shall his title to the said

BORROWING POWERS.

Jhe Directors may raise or borrow for the purpose of the company’s business such
sum ol money as they think it and may sccure the repayment of or raise any such
sum or sums as aforesaid by mortgage or charge upon the whole or any part of the
property and assets of the company, present and future, including its uncalled or
unissued capital or by the issuc at such price as they may think fit or bonds or
debenture, cither charges upon the whole or any part of the property and asscts of the

company. present and future, including its uncalled or un issued capital, or not so
charged, or in such ways as the directors may think expedient.

)

- A Register of the holders of the debentures of the company shall be kept at the
repisterad office of the company and shall be open to the inspection of the registered
holders of such debentures and of any member of the company, subject to such
restrictions as the company in General meeting may from tine to time impose. The

dircctors may close such register for such period or periods as they may think {it, not
exceeding in the aggregate thirty days in each year.

MEETINGS

The quorum for the transaction of business as any General Meeting shall be two
members personally present or represented by proxy and clause 45 of table ‘A" shiall
be modified accordingly.

VOTES OF MEMBERS :
Onashow of hands every member entit|

ed to vote, present in person, shall have one
vote. Ona pol] every member entitled to vote shall have one vote for each sharec of
which he is the holder.
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b A Divector shall not be peg

jwired to hold any share qualification
7.

-

e quorum of directors for transac

ling business shall unles ‘wise i :
ERTY + > ~3 ollc ][(IS)S } &) XE( ; =
drwectors, be two. 5 otherwise fixed by the

b A memorandum I writing signed by all the diveetors for time b el
altached to the minute book shall be a

: 5 cffective for all purposes as a resolution of the
divectors passed at a meeting dully convened, held and constituted,

A Any Drivector may from time to time appoint any person to be an alternate or substitute
— Uhiwestor fov a period not exceeding twelve months. The appointee while he holds office as
At alicenate Divector shall be entitled (o notice of meetings of the directors and to attend
and vate there at as a Director in the place of the Director so appointing him, but he shall
net peaiiee any qualification and shall not be entitled (o remuneration otherwise than out
ai the semuneration of the director appointing him. Any appointment or revocation under

this clause shall be eflected by notice in writing signed by the appointed and delivered to
thie Secretary of the Company.

20, A Direcior may, in addition to his directorship be employed by and may hold any office or
j*{ace of profit or otherwise under the Company (except that of Auditor) upon such terms
o= to vanuneration and otherwise as the directors may arrange. A director of the Company
may also accept office as Director of Company promoted by the Company or in w]_lich the
Conspany is interested, and may subscribe for or otherwise acquire shares in such
(j@n{pa:.,p_y and shall not be accountable for any beneflt received })y him as a Director or
wember of such Company. A Director may act by himself or his firm in a professional
capacity for the Company and he or his firm shall be entitled to remuneration for his
services as if he were not a Director.,

71. A Divecior or intending director shall not be disqualified by his office from entering into a
confract or agreement with the Company, either as vendor, purchaser, manager, agent,
broker or otherwise and no such contract or arrangenient, or any contractor of
arcangement entered into by or on behalf of the Company with a person , firm or
Compagy 1 which any Director shall be in any way interested, shall be a voided, nor shall
any director holding such office or so contracting or being so interested be liable to
account to the Company for any profit realized by any such contract or arrangement by
rczson of such director holding the office of directors or of the jucliciaryil'c]al_ion thereby
cuiablishied. L ’\ ;

Aay Ditector so contracting or being so interested as aforesaid. ' )
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and the said powers may at any time be withdrawn, revoked OrVAares. -

shall disclose at {he board
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e e at which (e ac

\{i[ ot\‘th(‘ 11&1\110 of i infarest Hop e lltllm contract or arran
st board meet; -

st bon mcf:tmg afler the acquisiion of |j

Hreclor vole i respect of gy S

atoresatd and if |
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. gement is determined
Cnexists, or in any other case at-(lic

1% coritfant o m_m:illéres\t, qnd a Dircctqr shall not as a

: 1o does 50 vole, His vote : ‘ angement in whlqh he 1S 50 thterested as
sliall not apply to Ay B b ote:shall m‘u be counted; but this prohibition

or any of them any sccumy b\., \3’ or on behalf of the company Lo give o the Director:
settlement or set-ofr of cross-cl

ay i > AR s . .

i ) (’f“\d(«llil\ll) or security {or advances or to a
relaxed by a General Meet amms, and it may at any time or times be suspended or
, P i ceting and shall be so suspended and relaxed as Jong as during
any period in which t ARLU-A NG GG

he number of Diy
| U O e Q Y v oo & or e
(hat & Director & & meeop of ])nu‘u}ms does not exceed two. A General Notice
. : S ¢ cmber of any specified fivm or company, and is to be regarded as
wmicrested i any transaction wit) X fhic S
e i ot \ §é with such {lrm or company, shall be sufficient disclosure
%;(..C: | < ;,‘ ause, a‘nd afler such general notice it shall not be necessary to give any

}_{ 1 .n\o ice relating to any particular transaction with such firm or company as
aferesaid.,

DISQUALIFICATION OF DIRECTORS

2, The office of Director shall be vacated:-

(@) If he becomes bankrupt or insolvent or compounds with his creditors.

(b) If he becomes prohibited from being a director by order made under section 213
or 269 of the ordinance.

(¢) U e becomes of unsound mind or be found lunatic.

(d) If he gives the secretary notice in writing that he resigns his office.

(e) If the company by extraordinary resolution resolves to determine his appointment
28 Director.

Buf any act done in good faithful by a Director whose office is vacated as aforesaid
shall be valid unless, prior to the doing of such act, written notice shall have been

served upon the Directors or any entry have been make in the Directors minute boek
ataling hat such Director has ceased to be a director of the company

MANAGING DIRECTOR.

The Dircetors may from time to time entrust to and confer upon the Managing

Director or manager all or any of the powers of the directors (excepting the powerto
malke calls, forfcit shares or issue debentures) that they may th

ink {it but the exercise
of all powers by the Managing Director or Manager shall be'subject to such

4 A\,
regilations and restrictions as the Directors may from time to time make an ithpose.

N\,
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’l'n:'mmgpm'l of the undi&idcd profit
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holders as would b

i the same proy

any money, investments, or other assels

s of the company standing to (e credit o'f.thc

(}()n-rcscwc fund, ot in the hands of the company
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that all or any part of such capitali i ¢ i they become entitled thereto as capital and

¢ Q ’ d alscc P P BRI

{1, o8 gy S by S i pitalised fund be applied on behalf of such sharcholders
ayng 1 i either at per or at such premium as the resolution may provide

ﬂi"ﬂ \.‘CHBSUCd or debentures or debenture stock of the company which shall be

di 1 1dmtcd accordingly or in or towards payments of the uncalled liability on any

IS ~ NEGEate . o - San . . o . :

1_151117 shares or debentures or debenture stock, and (hat such distribution or payment

shal h_c accepted by such shareholder in full satisfaction of their interest in the said

capitalised sum. :

WINDING UP

With the sanction of any Extraordinary Resolution of the members any part of the
assets of the company including any shares in or securities of other companies, may
be divided among the members of the company in specie, or any be vested in trustees
for the henefit of such members, and the liquidation of the company may be closed

and the company dissolved, but so that no member shall be compelled to accept any
shares whereon there is any liability.

ARBITRATION

“Whenever there shall be an equality of votes amongst the members or the Directors or
where ever any difference shall arise between the company and the Directors on the
onc hand. and any of the members or their representatives on the other hand or
between any members or class of members with regard to any thing done, executed,
omitted or suffered in pursuant of these presents or the Companies Ordinance or with

~ regard to any breach or alleged breach or otherwise relating to these presents or to

any of the affairs.of the company cvery such difference of opinion shall be referred to

the decision of two arbitrators one to be appointed by each of the parties in difterence

and any such reference shall be subject to all the provisions of the Arbitration

Ordinance for the time being in force in Tanzania.

INDEMNITY

7. Livery Dircetor or other Officer of the company shall be entitled to be indemnified out
of the assets of the company against all losses or liabilities (including any such
liability as is mentioned in paragraph (¢ ) of the proviso (o section 153 of the
Ordinance) which he may sustain incur in or about the execution of the duties ofhis
office or otherwise in relation thereto, and no director or other officer shall be liable
for anv loss. damage or misfortune which may happen to or be incurred by the
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each subscriber
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