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BENS AGROSTAR CO. LIMITED

e name of the company s "BENS AGROSTAR CO, LIMITED"

"= ==ysiered ofiice of the Company will be sitraled in Tanzania.

= oSiests for which the Company 15 establishec are-

Too=oquire lzke over, promate, eslablish, engage in profession of farmers, planters, harvestens, spravers,

srowars, forest plants, olazicrs brecders of and dealsrs of (vestocs, market gamdensrs,
scrcdluransts, agriculluralists, hotlicultursts. florsculturists, dairymen, frult, ve "lablﬁal extractors, daily

=0 poullry farm, bee-keepers and any other businesses In connaction with floriculture, arboricilture

reuliue and horicultuze.

To camy en the business as general sellers, buyers, processors, packers and exporters of agncutural

sZucts, such as sunflowers, sasame, maize, e, boans, sovabeans, cereals, cofee, fea, cowpeas, yolow

;-:— qresn monss, mMangoss, cassava, cashewndsds, groundnuts, peanuts, beacs, sesame soofing

coossing of food grans, such as melze, rice, beans, sojf‘lhearf‘ qroundnuts ez and {o be general

< ochors in Ineal and export markets, 16 be general barhers and confectionsrs and gencrally to be traders

mandinclorers of the above.

v and promele and trade or business of fanm and agricultural inputs, eplements, 008, paciEring
==nas and deal o the lvestock and or the veterinary health care producls o fanmens and stockists, fa
=2l supply, distribite whether Inretall o0 woalssale feditzer, insoclicides, fungizides, omwth
ants, agro seads, farm Implemenis and tools, anmals fecds, "'!.Jll_':li'.r.ﬂ'}’ drugs and any relal -.-'l:l Qu‘]‘-.
A —’crl and export ._.grrclalturﬁ and food technoiogy, industics and equipment, manufaciure and semi
c=z=ad products in Tanzania and olher parts of the world, To prepare seeds for plantincg and 2l agri

oviee agrcallursl sensultations, fraln'ng, research and advisory services io fermers and lvestock

s 1 r(:n|f1|| seminars, wofrshopv figld visits ard farm demonsirations. Lo engage 0 'chﬂt“h'es seer

~2uzvor and marketing of harticultural produsts, to carry on the business of farming, cultivating, planing
7 vzsh and food crops, inter alia, sugar cane, 18a, coflee, conos, cosorut, papaya and pyrelhrum.

sz oon the husiness of aguasulture, agriculture, ownors and operaions of fish processing plants,
ELs '-_: anning, packing and p“&’iﬂmnj of fiah, m L'11 cereais, frults, vegsiables, hodicullural produce
cenoraly el edinle matter whoedher in nafural, processed or manefagtured farms.

v an, condusl, manage, develop and prosecute any of these businesses in such manner and in sueh
vaces, clher in Tanzanla or elsewhers, as the Company may think regquisile or oreper, ard
II grow, cultivats, mani‘puls'ﬂ mar u.‘au:*urF |rn|::|:|f’r expf:u" ""'J ﬂca] I:h’th wholesa's 2nd




250 any arces or ings connected will such buginess or whish ame Ukely to be tequire in any shiapa or
form byconsismer of coffee.

i @ Fort expe buy, sell and deal in all Kinds of agricultural machinery equipients, plants, inlemens,
DO% =0 =Clessanes, manures and insecticide uge in connection with or requied for animal husbardry or

S
2cans, linsced, coftoh seeds, groundnuts, cimsim, sunflower and any other seads ard cakes, ci
=rrEiinrs by crushing ehemicals or any other process from the alcremantioned slams or other natural and
seostances and to prepare, manulacture, il and render marketabie any such ofl and sell, dspese of

= nezlin anysuch ofl either in its prepared, manufaciured or raw slate

ATy on the business as dealers, buyers, sellors. imporers, exponers, manufaciurers, storers,
=575, blenders of agricullural and industral chamicals, velerinary gruds, vaccines, animal heailh

ucts, natural drug extractars, phammaceutical chemizals, phasphors chemicals. chemical for walor
Tealnsnl couwpment seppliers and storers.
s 0 undarake or otherwise cemy on the husiness of seed al exiraction to produce tha ol sends, pocess
202 ol e preduce refined editle of and othe types of cils, wares chemica's and marchandlse of BV
turz. suang, delergents and allied products and suadries,
- wrEnlconstrucl, acauire. hire, hald, wark, let soll, install and ar mn ol pracessing mills, factorics.
-=-¥iouses, shops, building, machinery and appliances suitable for suek 2ll kinds of ediblg oll processing,
=7ufaztuning and dealing.

2

ITF - e

- <TEEL construct, feconstruet, aequire, hold. (el and maintzin tank farms for crude znd refined edib'e o

T wvate, farmand of elhenyise 10 be planters of off seeds of 2l Fnds and descaplion,
z 0 oom =zed cotton delivered 1o fha compgany by the co-operative uninns (o lneir members) or any alber
==L 25RO buyer on payment of ginning fes, to marke!, arange for better marketing or hu's sale of pat of
o 2l ootien seed, secdootion and cot'on nl and other aancultural produce should the company decice Lo
=52 17 52 produce, handad over i the company by the urions or lheir membere by the purchiase thereol
= company cither autright or by installments ar gy 520 on generaly a5 goenis for the unions or tho

¢ oAy on the business of texlile mill propretors and things af any kind whalower,

Ty on susitess of deep-sea fishars, fishers, exporics and impaniers of, and dealers in and faclurs,
anents for the sale of, fsh, fizh filiets and fish produess of every deseriplion; 8s proptictors and

h = &y on the business of farming n large and small scale. To prosmass merseting of agricu'iura’ and

Tt smal scale farmers, to fight poverty and to educate them on nood farming prattices 50 that thoy got

0T nanvest and improve thelr ife standands.

U ocETy on the busiress as genarsl oll exlrastors, refiners, deodorzes za-vers supplers and axparters,
-7 Ul all kinds of cooking oils, fats, margaring, buller and ges

7 Cemy o e business as buyers, seliers, imporiers, exooders, supphars o sinounts, general marchants,
e traders, wholesalers, retaliers, dealers |ncash crops of every kind

T ocany on the business of seed crushars and manufaciurers anff processors of sunflowers, sesame,

i
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managers of oyster beds, rawlers and fishing beals, 23 fish rurers fish prepares, bsh canners And
pregenvers. o exiraciors manactunng  chemists simonges provsion deziers and gencra

#PTS, Shinpers, camers, shipping agents Gafting coniractors. motar vehicle awnars. fghtermear, ron
] =5, end metal and alloy makars, smeters el TS and workplE, engineors, joines.
=EeameTE miwnghts and woodworkers

- STy on Ihe Dusiness as general suppliers of all sorts and f¥PES O products and senvices to individuzls,
"SUsTes, shops, schools, factaries, haspitals, amy, mitary. ministrias and all other covernment
= Lriversties and all othier places where (he services of 2 supoder are nesded,

¢ 0 the business of miners ang mining In all thelr branches and for the said PUIPoEE 10 pen,
- S e on lease, of exchange or otharwise ACQUITE Concessions, grants, easements, astians,
==, properties, cassettess and effects sUpposed (o contain minerals diamaonds, or otfier  préciops

=200 any inferest thersin, and to ckplore, mine, work. excise dey clop and tumn 1o secount mines
- eming rgnts and any undertaking connceted therewith

-==y managers, real properties markefing, developars, valuers SRCOrEs, coinmission agents,

=2 TE0E and (o penerally be able 1o Garry ouf aclivities of any descrintion with egards o land, property

= /=4l esiate, Investment in any wpe of propeny, hulldings, lande, securities, bongs, shiares and any
=My aat 25 a holding comp any with subsiciaries and invest in an ¥ bro@sis as the company may think fi

Ton the busingss and asl as maragers ¢ nvestments and myestmant COMPANY,  feg ouigis

- =Ty on ine business of real estate consaltancy, buying-and selling house propeny and plain land, real
=== afaly apartment house managemenl; apsriments renfing of resl estaln leasing of; real cstae
“=5 el estole aporaisal: real estale brakers: req! eslate managament: rent collection; rental of ollices

St renting of aparments: renting of fiats:

=Ty on e business of property managers, real estate agents and realty administrators of huildings,
==7eeEs o letling or valuation, consultations for real estate. bullders, ontracions for construction works,
= ti e

aton. decoraten and demaliien and o purchase olferwss scquire lzpd for houses, offices
-manops end bullding premisos,

my anall er any business of printing advertising product such as ofiset printing: oraphics. business
== eler heads, invoices, delivery notes, hooks, magazine publication screnn arinting- T-shiy naps,
=S Whesl cover, umbrella, pen, large farmat pinting- bithoards, banners Slitkers o, puglishing
-=rkatng and selling of business, managerent, Indust-ial, scentific, academic, Cormunications, fransial
el socil and environmental infarmalion aehnclogy periodicals, brachures and Bagke Anid any

2ading materizls,

<=7y on tha business as general fod & fruit processars, pazkers, o ba general suppliers of fagds

= and agricultural Grops, gramn mil'ers, food mivers, gsners! exponers of fresh fruits, vogesatles and
TOWETE cereal and spices, to act as 0ents o buying and =ellng all kinds of food stufls, sarizu'tyrsl
=menis of every description, asd generelly to deal in any other business sannected tierewih,

=7 o0 e husiness of faod slufs, mpcrlers, exportars, distifulons, sellers, buyers whole selers

SR sniculiura’ products, such as CEres), pines, laa, cereals, cofiee, sugar, rice, flour. casiiewy nts,
=75, oowpeas, vellow gram gresn morks and Y ba gencral supplers in local and expart

Tersis and generally to be traders and deslers of the above,

F3C B0 af camy on the business of general civil works, engineering Constucions, consu!'anis,
fendvations. oflice paritioners, decoratatios, maintaners of diepidated buildings, aunibing,
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1 - g famishers and gecera o bd
designess. &nd "'nr: ::l's r::|1 -HI kinds of gadgE?L_ sizoover 10 0e limbsr processers, sawmillers and
~Gers of 2| winds of timber, o be hardware and bulding matenas supplless, manufactures ol ledines
1= and sugplers of same

To camy on e business of imporers. exporiers, buying sefing dealers in hardware, bulding malerias,

sz taneware, wall papers, rooling tiles, flooring tiles, supplyng Industnal eguiprmecl's agniculturs!
plements-and equipment’s. spares of every description, plumbers decoraiors, steel fablicaton, maghine
shop, nickel plating, electric plating, making sizel wingows, doors. frames 2nd ro0f rosses

0, contiasions, &nd
noarters exnoders and makers,
5, public resdentizlly and cfice,
aLjskes, lJlE"SI‘ and Inmmings,
ish and sali all lypes of jmimals

¢ camy on the bueiness of intenor and axiencr finishings,
decorators, curtain and sofa sel makers, woodwork and fumiture geas
woodwark and furniture n,pd.h and deaders in house! |-_.-J, hotel, he
camping and gardening fumniiure, fixtures aad Yitings and furniur
vehicles, camage, boal ship, @z’ and rockel fumiture fixtures and
in redation io fumiture and woodwork 0 the Unied Republic of Tanzani

To camy on the busingss of marufacturing, Import and export, of Ceramic itemns, Coramt designing
Cesamise decorations, Pantings, decorative lamps, flowers and flower vesses. Enamel wares, Sanitary
wares, Aluminlum designing ard decosators, Harware, Bullding Materigis, Rool and Wal Tiles, Giass
Wases, Househotd, Domestic Appiaince, Electronics, Sectrcal Malerials; Electnical Fittings.

To camy on the business of impcriers. exparters, sellers, buyers. manufacturers of lexdiles goods. leather
qoods, mator vehicles, spares, motor oycles, computers, statoneries, printers, ICT accessores, slsctncal
anods and electronic goods, cash and food grops, pesticidcs and cther some Tnpuids

To camy on all or any of the business of transport, cariage and hawage contractors, swners and charer of
road vishicles, airerzft and shiss snd boats of every description and carriers of geods and passcoger by
road, ral, waler or airand to est.-,l:l.s,h, acauire, maintain and operate lransport service of euery description
heath pubkc and private end 2l enrdces ancilasy thereto and for such purposes or as independant
underakings to purchase, tzke in cxchange, chasr, hire, build, contract of othenwise acquire and to own,
operate, work, ranage, manlalt repalr, senvice and doal wilhy and in raad vanicles, algraft and vessels of
evary sipplies therefore and to conduct any such business within the country o any other state in Alrica or
Europe or Asig and or any other foreign country,

To carry on the business of supplyng of stationary, office equipmant, writng materals. teaching aids and
other educational establishrrant and as sgents, schoal unforms and statianers In all their buslhose and te
huy aad sell staticnery, office requirements and eguipmant, all ypes of books. sundry geods and to 2ot a5
general merchants and commission agents of prnt and bind and manufacture slationers and other
recUirements,

[0 carry on the busihess of whclesalers, retallers, general fraders, suppliers, merchants, imperlcrs
sxnottere, stockists and dealers in al types of shoes, bell, clathes, lextile materials. tie and dye, boutiqus,
bege flowers, selling second hand clathing, dreasas of lypes and description whalsoever,

To cary o the busingss ef heusehcld, domestic a;:!un*c art clectrical goods, audia visuzl goods,
< cetronic fems, buiding materlal, hardwares, foodstd'f, agroutural products and merchandise of every
ature kindgnd dEEGFqu_D['I whatscaver as a dealsr, 'l,,'-,-'|‘|,_\-EEE],[&[’I etajler, distribUtor, imborter, EIF:CI"i‘H‘.' am

=f=r salee service and repalring.
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o carry on the business of dealing in mperting, &x g, manufactun
seling whether by wholesale or retall of vancus © s of goode and memhar
msUrance afgents, commission agents, brokors and manufacires feoesenialives in A
of forsgn company.and 1o establish business enlempnses wise = eople, industnes an
in all kinds of general méchants and 1o import, export and 31 & her by merchandise anc

tlesorintion.

To camy an the business of establishing and running suenm
provision stores. groceries and shops of all kinds and dsscrotar

Ta cafry on the business as manufacturers, pringinals or agens =omsenialves al impering, eaparting,
buying. selling, distributing of new and used motor vehicles, £ Trucvs 0mMes of plher vehicles. malor
vehinles sparcs and parts of all deseripfions, rafway, fusl and offer cie cetrataum of all kinds, Lyres anii
tubes, balleries, batisry sofution and ofher spares, accessones maoior cytles, bic cles, traclars, mining
naw and sezand hand
soare parts and industrizl and

i

el PP [ [P
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equipments, fishing nears, agricuitural and industrizl mashney &0 =
spare pats and ascessones and generaly lo deal in &
agricultural machinery and pars; electronic goods and 2c0essines et

o
Vi L

To carry on the Business of woodworks, furnitere, supply of gu=i, woods bricks makers, plumbers,
building matcrials, ransporiams,

Ta camy oni the business of processing, seling, packing, exporing e dstibuling fulils, vegetable and
livestock produst.

Ta train and intiate disadvantaged youth people inlo vegetabie and fruil growing and selected aspocts of
{aod procassing

To hast on farm education tolrs.
Ta construcl education and hosts! faciitics lor agribusiness vocalional freimng,

To Import, export, buy, sell and doal in all kinds of agroultural machinery ctulpmants, plants, ivplements,
tools and accessories, manumes and insecticide use 1 connection with or reguired for arfmel huskandry or
agacultura.

To carry on the business of horticullure consultancy senvices and to supoly hortisuiiural ineuts, horcuiiure
production and marketing raniag.

Ta carry on the business of farming in largs and smal scale, conteact farming. To promots rmarkedivg of
zgricultiral and irprove small scale farmers, o fight poverty and 1C educate them on goed farming practices
5o that ey get goad harvest 2nd improve their life standards.

To carry o the industry and business of miling cassava, maize, ricz, producng, packing, repaclazng,
‘rzorting, exparting, marketing of &ll kinds of edible oils, cocking fats margaring and bye-products theres
fo garry on the business of Flour mils, miling, packing of all kinds of species. sat, chemiczls including
Irrdustria’ chemizals and all produsts,

To cay cul the businzss of miling, exiracting andior processing cassava, millet, sorghurn,rice. maiza,
craat gram, groundnuts, beans, oll-sseds or olher cereal or seads of rools 1o gl flier, cooking-oi, anmal
os grdfor olher consumakble prioducts therefrom:.

L)
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y cut the business ol making and prnting. precessng packing matenals and to camy ouf the

z=s of packing vanous pmduce andlor produsts

eij

0 camy on the business of manutactunng and exporting of &1 knds of forestry and aqncwttural machinery,
farest plants: implemenls; tocls and agcessories, manire 2ad mesctodes used in cannscion wih or
required for animal husbandry and agricullure.

Tt carry on Ihe business of imporlers, exporers, buying seling. dezers v hardware, buiding malsrials,
zantaneware, wall papers, roofing files, fooring tiles, supplyng ndustrial equipment's agricullural

implements and equipment's spargs of every description, plumbers decorators, steel fablication, mashine
shop, nickel plating, electric plating, making steal windows, doors, frames end ool flestas.

Ta eamy on the business of spare parts for diffarent typss of machines and Instruments incladicg moler
vencles, cars, trucks, lomes o ether vehicles, agriculturs EMENs, m “-:,,!L.!"IC' [5 ant any other
machinery, teel maker, metal worsers, boi makers and any other kind of maching whatzoey

To pramele loursm in Tarzaniz and elsewhene in Afnca, to camy on business of trave! and tourist agenls
and tour operalors, tour guids, car rentalffire, hotel bookings. .*-:iETr_: promote faciliis traveding lo

organise hunting, tenled-camps, fishing and diving expaditions, safan promoters and urdartakars genesslly
and i paricular to arrange and manager hunting safars, photo safans adventure ours, fishing frins,
handling of game trophies and animal sking, catehing, harbouring, trans; g, wildile and manre products
of ali kind

ocamy on the business as gold, ewelars and silver smilhs, dealers in curiosities. amicies of vituz, cains,
H‘E'ia <, bulion and stores and as manufaclurers of and dealers in gold and silve olale, plated arlicles,
waiches, clocks chronometers, 2nd aptical and scienlific instruments of 2ny deseription

To carry on the busincss and acl as managers of Invesiments and investmant sompany. commission

2900, feal estate, property managors, de“ﬂﬁaners sahaers, decorators, engineers and to generally ke able

3 carry out activities of any desonption with regards to land, property and real o state, nvestment in any vpe

of preperly, buildings, lands, securilies, bonds, shares and any property act /s = holdng sorpany with
subsidiaries and invest in any projecte as the company may think fiL

Toexport drisd fruils and vegetstles and other related products
T conduct and host company aclivilies relstsd to research,
Tao writg and preduce and publish reading materials related to company activites

To grow man made foresis and to be manufacturers. importers, and exooriers of timber, forest products,
compasites and plastics and to buy and sell by wholesa’e or retail, end ganerally to deal in &l such
materials.

0 crgage [n end carry oul the business of proprictors and managers of hotels, restaurarile, cales, mad
“lsts, motels safzi and holiday camps, carevar siles, cussl houses, aperment househeepers,
sreshment and tea rooms, milk and snacks bars, tavem, beer fiouse and lodaing housekespers and o
crovids food and catering services to individua's prl ‘ale and public msttutions and to indusiriel and
business cdncems.
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To camy on e business of markeling, consuliznts  agents or representatives of fooign o loeal
menufacturers, industries or other like crganizations in any type of goods, products, commoditics zng

O purchase or agquire breehold, leasehold or other immavable property and movable propery gensrally
and atsn -ughta pmrlleges and easements over or in restect of any property movable or immaovabie, and o
pay for the same in cash or in any other manner agreed Lp:n and 1o teke over and assume [isiltes for

ayments of all moneys owing whatsoever under and by virie of any marlgages, charges or other existing
and charged upon any and all such property as may be purchased at any time by the Company from any
overnment, person, firm or company and to do all things and execule such documents and desds as may
be necessary fo that end,

To advance maney fo any person or parsons of cogorstons, eiher with or without inlerest upor the
securily of freehold or leasehold propedy by way ol mongaze, or upon mamketable secunty and in partizular
ta advance money to shareholders In the curnpar‘.‘_. and others, upan the security of or for the pumpose of
enabling the person bomowing the same o effect or purchase, or e“':mu or repair any house of building or
to purchase the free simple or any term ar lems of yeass of any popady n Tanzania, or elsewhers upan
such terms, and conditions as the Company may think fi

To purchase, lake on lease and otherwise acqulre for nvestmen! or resale any estate, land, buidngs,
easements and other rights and interests in immaovable properly or any tenure 0 Tanzania and alsewhere
and to sall let or lease exchange or otherwise disposs of or grant rights aver any immovable property,
helong to the company,

To purchase, take or lease or in exchange, lire or cihorwise acquice and hold any state or interest in any
lands buildings, casements, rights, licenses socret processes, machinery, plants, stock, in trade ansd real or
personal property of any kind.

Teaccept payment for any property or righis sold o otherwise dispesed or dealt with by the company sither
in zask, by installment or atherwise or Iy-or partiy 'ad up shares of the campany or corporation, with or
without deferred ar preferred or guara r‘--:‘ rights

To carry any olher trade o =5s whatever which can in the opinion of the Board of Direclors be
advantagenusly camied on By the Com FE"":.' r gonnaction with the above busingss of the gencral business
ol the company.

To aet as agents far the sale and purchase of any stocks shares or securities or for any othar menetary or
mercantile transactions

To&ctas execulors and trustees of wil's and setllements made by customars and athers and underleko and
execute trusts of all kinds,

To do all or any of the above (nings In any par of the world and either as principals, agenls, Irustess,
sonlraciors of othenwise, and either alone or v conjunction with others and either or though aasnts, sub-
“ontraclors, trustees and olhorwiss

To rentimerate gny person, fimm er campany rendering servises to this campany, whether by cash payments
alment o bim or them of shares or securities of the Company credited and paid in full or in part,
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= =ecant for safe custody and keep for customers of the comoew @l knas of SeCUNles valuables and
P ¥ 2]

Mg s

To lend money on any terms thal may tnought fit, and particuiardy &= cusres O gther person or
corporations having dealing with encielies and to give any guaraniees s may oo =5 =nt

Ta advance money lo shareholders in the company, and other to the puposs & enatiing thie parson

nuchase 1he teé

borrowing the same erect or purchase, of enlarge of rapair any house or Dusdng ©
of any freehold or

siniple or any less estate or interest in. or to take a demise far any tenn or terms of yes
leasehald property upon such terms &nd condifions as the company may think fit

wl &

Ta Tvesl and deal wilh the meneys of the Gompany nat immediately required, uptn such secunies a1 1
suich manner as may fram time ta time be determined.

To distibute among the members in piscas any property of the company, of any procesds ¢f sae o
disposal of any properiy of the company,

To draw, make, accepl endass, diernunl execute and issue promissary noles, bills of lading, war@nis,
debentures and negoliable or transferabie instruments. i 4
To acl as agents or brokers, and as lrustees for any persan firm or company, and to underake and periorm
sub-centracts and also to act In any otner business of the company thraugh or by means of aganis. brekers,
suti-contractors or others,

To obtain any provisional arder, ardinance or acl of Parliament for enabling the Compary to carry any oiiiis
abiects inlo effec!, or for affecting any miodifcation of the Company's constitution, or any other purpose
wiich may seem expedicnt, and 1o cppose any proceedings or applications which may seem calzdlated,
ditectly or indireclly to prejudice the carfoany's interesl

Yo take or olherwise and hiald shares in any other company having olijects altogether or in par similar 1o
ilis company, of carryng an any business capabie of being conducted so as direstiy or indirgetly to benef!
the compaty.

To traneact or camy on all kinds of Agency busingss and in particular in refation to the investment of mongy,
the sale of property, and the collection and receipt of maney.

That the meaning of eny genaral word or words I any paragraph of this clause shall not be resticled by
being constued ejusdem gensns with any particular ward or words in the samne paragrash,

The Liability of the Members is Limited

The capital of the Company is Shitinas 1,000,000,000= divided inio 10,000 shares of Shillings 100,000=

each,

The Company shall have powers 1o increast its capits and 1o divide the shares in ilg capital for the time
o Inte: several classes of stock or sharas and o atiach therelo respectively such preferential, deferred or

saclal fights, privileges, or conditions &s fay be delsrmired by of in accordance with the Articies of

fssociation of the Company,

i —— E S— ——
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We. Lhe several carsans whesa names and addresses are subscribed, are desirous ol being jormed nio a

company, In pursuance of this Memarandum of Assocztion, and we respeclively agree fo lake the pumbsr
of shznes in the canital of the Company sol opposile 0L respeciive names.

Nzmes, Addresses, and Description of | Number of shares " Signature
Subscribers. taken by each
= ) -Subscriter i
RICHARN MODEST BENSON . ]\
PO BOX 7822 ; 5000 (Alr»n =
DARES SALAAM ‘ A
PATRICK ADKIN MWALUNENGE /// .
PO BOXTEL 2000 . e T
DAR ES SALAAN
!

DARIAN MODEST BENSON

P 0. BOX 7822 2000 ‘ N s
DAR ES SALAANM ¥ :“%

Daiu-ﬂat.{).;..fm ...... this..r. daynf....ff&ff'if,,., AR Rl
Witness to the above signatures: s { g‘
Name “y_r'
Signature

; # !
Postal Address
Qualificatian

9
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5 THE COMPANIES ACT NO. 12 OF 2002 e Sy Lf""? ‘L
= _{»ﬂ COMPANY LIMITED BY SHARES 2 N7
3 & &
Zd 1% 18
ARTICLES OF ASSOCIATION ‘\_t?)" 3
OF . -

- 1

BENS AGROSTAR CO. LIMITED

TABLE A EXCLUDE

1 The regulations in Table A in the First Sehedule to the Company Act 2002 shall not apply to the Compariy,
EXCepl 50 far as the same am repeated or contained in tese Aficles,

INTERPRETATION

ntnece Aricles, unless the subject or cantaxt otherwise reguires. the words standing In the first calumn of the table
riext Nefeinafier conlaied shall bear the meanings sel appasite 1o them respeclively in the second colurn therech,

]

WORDS AND MEANINGS

“Articles™; these Articles of Assesiation 2s onginally framed or as aliered fram fime o limio by Special Resoution;
"A Shareholder™: any halder from time 1 ime of the Shares:

“The Directors”; the dirsctors for the time being of the Cempany present at a duly convened meeting of the
direciors al which & quorum is pressnt

"The Office™: fhe registared offica Tor the time baing of the Comgzany;

“The Act": the Companics Act 2002 and every statutory medification and re-enaclment thereo! for the time boing in

force;

2 The Company is a Private Compzny and accordingly, no invitation or offer shall be made o the auble
(whether for cash or atherwise) to subsaribe for any shares in or deberlures of the Company, nor shall the
Company allot or agres to allot (whetker for cash ar alharwise) any shares in or debentures of the Compary
with a view ta 2|l ar any of those shzres or debantures being oifered for sale to lhe public.

The Campany may pay 1o a0y persen @ commission in consideration of his subscrbing or agrocing to
subscribe, whelher absolule or conditionzl, for any shares in the Compeny. provided that such commiesian
shall not exceed 10 par cent of the prise &t which sush shares are Issusd, er an amaount equivalent 1o Sueh

percentage; and the reavirements of Section 58 of the Act shall be observed. ; f
3, a. The Direclors may subject to Aricle 48 harenf allat, grant options over, or othenwise deal with o

dispose of any relevant securities of the Company in accordance with the: provisions of these
Articles and the &et to such persans and generally on such terms and condifions as the Directors
think propar,
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b Tha genesal authority conferren by naragraph (a) of this arbcle shall be condiional Upon due
compiance with Arlicle 42 nereof and shall extend to the amoun’ of the authorzed shane capial of
the Company upon its iRCCMoTaHon

e The Directors shall be enfii=d under the general authorily conferred by paragianh (&) il this Arlicle
to make al any time befors e cxpiry of such authorily any offer or agreement wh chowil ar might
require reieyart securin=s of e Company lo be aliotied aftar the expiry ef such a2ulhonty

T bwiy O more pEISQNS aie v

womad 2= [oint holders of any share, any ong of such persons may give
offectual receipts for any dividends or oine

sher moneys payable in respect of such shara.

3

No person shall be rscognized oy 1he Company as holding any share upen any tust, and e Company
shall nat be bound by or maursd o recogrized and equitable, contingent, future or partial Interesl i any
share o any nght whatsoever = resocct of any share other than an shsolute right Lo the entlirety thereof in
the registered holder, sxcept 35 by Uess Articles otherwise expressly provide or as required by law.
CAPITAL
The capital of the Company = Sniinas 1,000,000 000/= divided Info 10000 shares of Saillings 100,000:=
each,
SHARES
Without prejudice to any specsal nanis proviously canferred on the holders of any existing shares or class of
shares, any share in the czotz of the Comipany may be issued With such preferred, deferred or other
ecial rights or such restiictions. whether in regard fo dividend, voting, rotum of capital or olhenvisz as the
i r= 0 ome by ordinary resolution detesmine.
jeiees ~f Companes Aot 2002, any preference shares may, with the seelian of an
~e ls=ued on the terms Lhat they are, or 2t the option of the Company are lahle to be
-+ szrms = i such manner as the Company befors the issue ef the sharcs may by

The rights canferrsa upan the holders of the shares of any class issued with preferred or other rights shall
unless otherwse expre “rovided oy the terms of issue of the shares of that class, hie desmed not 1o be
varied by tha creation or ssusd of furthsr shares ranking pari-passu trercwith,

Sl

\r

If &t any lime the share capita 1= divided ino different classes of shares, the righis aliached o any class
(unless otheryise prowded by the torms of jssus of the shares of that class) may be varied with the consent
in writing of the holders of the tree faurhs of tha issued shares of that class, ar with the sancticn of a1
extracrdinany reselution passed at & separate general mzetng of the holders of the shares of thal ciass. To
every such separate mecting 1he provisions of this aricles relaling to general meetings shall mutants apply,
hut 2 that the necessary guorum shal be twe persans &t least halding or representing by proxy en-third of
lh Issue shares of the clzss and that any holder of shares of tne class present In person ar by proxy may
denand a poil.

Every persan whose name is entered as membar |1 tha register of members shall, without payment, be
aatitled 1o ane certificate rdar the commen seal of the Company spectlying the share or chares neld by

1l



PR ERERFEREREERERE

=

- E BB RERER

13

14,

16

7.

58,

-
0

20

fim and the amount paid up thereon provided that in respect of 2 share of shares meld joinlly by ssvera
sarcons the Company shall be bound ' issue more than one cerificale. and delvery of cenlifcate of a
shars 0 one ot several joinlly hofdsss ==zl be sutficent delvery fo 2l

If = share certilicate is defaced, kost o destroyed, it may be renewed on payment of sucn [ee, If any, not
exceeding one hundred shilings. 204 oo such terms, if any, as to evidence and indemnity 2s the diractors
thirk fit,

LIEN

The Company shall have 2 lien on =very share for all moneys {whether present payabie or not) caled or
payable al a fixed time In mep=ct of that share, and 1he Company shzll also have & lien on al shares
standing registered in he nave of 2 single person for &l maneys presantly payable by him or fes estate lo
e Company; but the direciors may 21 any time declare any share fo be whally or in part exempt from the
provisions of this arficle  The Company's fien, if any on a shase shall extend to all dividends payable

theraom.

|'|I

The Company may sel, n such manner as the directors thin §it, any shares on which the Compary has o
lien, but no sale shall be mace unzss somasum in respect of which the llen exists is presently payzble, nor
unlil the expiraton of f2 ,-._ne.- =zvs zfler anotice In writing, stating and demanding payment of such pard of
the amount In respact of which e len exists as iz presently payable, has been given o the regisiersd
helder for the time :-.=—_:_ of e stare or the person entiled by reason of his death or bankruptoy te lhe
share.

sz the direclors may authorise some person to transfar the share sold o the
chaser chell be registored as the holder of the shares eomprised | any such
found 12 soota the application of the purchaser money, nor shall his file to the
TE _:_ 2ty or Inwvalidity in the proceedings in reference ta the sale.

The proceeds of sal zppied in payment of such part of the amount in respect of which the fies
exists as ls presenty payabis, =nd the residue shiall be held (subject ta a like lien for sums not presently
payable as sxisted upon the =narcs pror fo the sale) by the Company on behalf of the person entided 1o the
shares at the dals of the sa'e

CALLS ON SHARES

The direstars may from time 10 tme make calls upon the members in respect of any Moneys UNDEIE on their
shares, and each member shall (subject to receiving at least fourtsen days notice specifying the time or
times of payment) pay to the Comzany al the time or limes of spscified the amounl calied in his shares. A
call shall be deemed to have been made at the time when the resolution of the directors authorising the call
was passad

The jaint halders of & share shall be jointly and severally lizhle 1o pay ali calls In respect hereol,

If sum calied in respect of & stare Is not paid before or an the date appainled for payment therecf, the
persen from whaom the sum is dus shal nay irterest vpon the stm &t bank rate prevalling from Fme to tme
fram the day appointed for payment therecf to the time of actual payment, but the direcloreshall bs at likery
waive payment of the interest whelly or in pan.

The provisions of these arlicles as to the fability of joint hoders and as o payment of interest shall apply in
the case of non-payment of any sum which, by the terms of issue of share, becomes payakle at afixes time,

2
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whether on account of the amount of the share, arby way of premium, as If the same nas beuome nayable

by virue of 2 call duly made and natfied

The directars may make arangements o7 the Issus of shares for a difference between the nolders in the
amount of calls to be paid and in the tmes of payment

The directors may, if they think &t secene from any member willing to advance the same all or nay part of
the moneys uncalled and unpad woos any shares held by himg and upen all or any of the mcneys S0
advanced may {unfil the same would tut for such advance, became prescntly payable) pay Interest al =uch
rated (not exceeding, withaut e sznction of any Company In general meeting the bank rate exsting from
time a& may he agreed upon between the member paying the sum in advanse any tha direclors.

TRANSFER AND TRANSMISSION

Subject to the provisions hessrsfer conlinued shares in the Company shal be transferable by writion
inatrumient in the comman foem signzd by both the transfer and transferse, and the lransfaror shall be
deamed to remaln the Foldsr of == shae unll the name of the transferee is antered I the rsgister of
memhers in respect therso?

The directors may I thes sbsous= S=oretion and withoul assigning any reasen therefore decline to register
nay transfer of shares 1o wham they do not approve not being already & member of the
Company end may siso dacine 1 ragiater any transfer of shares on which the Comaany has alisn. The
directors may alse suspend T s=gesiration of fransfers dunng the fourdesn days immediately preceding the
ordinizry general meeting i e=c vear The dirsctors may decline to recognize any instrurment of transfcr
unless -

{a) 4 fer nof sxoeedes S oo two hundred and fifty is paid to the Company in respect lhareef; and
(k) The instrument = = zozamipanied by the eertificate of the shares to which I relates, and
o dreciors may reasonably require to show the right of the transfer to

= 1o reecer 2 ransfer of any shares, they shall wittin two monthe after the date on

sdood win me Cempany send to the transferse nolice of the refusal.
The personal representatives of = deceased sole holder of share shiall be the only persons recognized by
the Company as having =0y i 1o the share. In lhe case of share reqisters in the names of twa or mara

hotdars. the sunivars or sundver o The persanal representatives of the deceased surviver, shall be the only
hersons recognized by the Company 2= faving any fitls to the share.

Any person beceming entitisd 12 2 share in consequence of the daath of bankruptcy of a member shal,

upon such evidence being produced as may from time to tima be required by the directors, have the night,
elther to e registered s & member in respect of the share or, instead of being registercd himsell, o meke
such fransfer of ehare as the deceased or bankrupt person could have made; but the directors shall, in

sither case. have the same naht o declize or suspend registration as they would have had in the case of
{rangfer of the share by the decezsad or bankiupl person before the dealn of bankruptey.

Excepl as hereinafter provided no share in the Company shall be transiorred unless and until the rghts of
pre-ainption hereinafler conferrsd shall nave been sxhausted.

Every mambar or other person referred fo in arlicle 26 hareol who intends {9 transfer shares (hersinzdler

catled the vendor) shall gve notice n wriling 1o the board of his intention. The notice sfell conslillle ihe
board his agent for the sale of the szld shares in one-or more lofs ai the tiectation of the board i membars

17
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-# e Company &l 3 price to be agreed upon by the vencer = the board, and in default ol agreemsni, al a

nrce which the zuditor of the Company for e fime beng = ~=fy by wiiting under his hand  tc e in his
aeinan, the fair selling valus thereof 8s bolwean 2 wiling wenaar 200 A wiling purchaser.

o the price being fixed as aforesaic the board shal iormwin give notice fo all the mamhers of the
Company other than hoders of employess shargs af the number and price of \Ne shares 1o be sold and
= each of them to slate n writing within twenty-gre 2y Tom 1S dale of the sald notice whether ne 1s
willing le purchase any, and if sa, what maximum numos?, 2 5E 520 shares

~ === aiscate the said shares 1o 0F amaik thie

At e explration of the said twenty-one days The board
—ember of members who shall have expressed his or ther wiingness 10 purchage as aforesaid, and {1
more then one) so far as may be po rata aceording 1 e rumber of shares already heid by them
respectively, provided thal no member shall be cbliged 0 ske moes Wan the said maximum rumber of
snares so notificd by him as aforesaid, Upon such aioceon o= - made the vendor shall bound on
payment of the said price to transicr the shares lo the pussnasss or DUTHASETS. If he make defaull n so
doing the chairman far the lime being of the dirattors of ®e Comozy or faliing him one of the dirsclors duly
nominated by resclution of the board for that purposs == ettt be deemed {o be duly appointed
attarrizy of lhe vendor wilh full power 1 exscuie compiets anS delver I INe name and on behall of the
vendor a transfer of the shares to the purchasing memaas =75 1= board may receive and give & good

-

discharge for the purchase-money ¢n behalf of the verdor 27 enisr the name of the purchaser in the
reqister of members as holder by transfer of tha shares purchassC oy T

iy the event of the whole of thi: said shares niol being purchasas URaet aricie 28 the vender may, at any
limiz within six calendar months atter the expiration of the S22 Twentyore 2ays, transfer the shares nal sald
o =ny person (subject o article 17) and al any price.

Atlickes 25, 26, 27, 28 and 29 hereof shall not apply to & 7= sizc 1o 2 person whe is already & member of

the Company, nor to a transfsr merety for the purpese of efiecting the appointment of new trustees, norta s
fransfar by personal representalives to @ legatee under the will of, or 7@ e kushand, wife ar next of kin ol a

deceased member, nor o a transfer by trusteeto 2 pansfciary, orovided That it is praved Lo the satistaction
of the board that the transfer bona fide falls williin one of these sxcephar

T

FORFEITURE DF SHARES AND EXPROFRIATION OF
SMALL HOLDINGS
IF a member falls to pay any cal or inslaliment of a call. on the day appointed for payment therect, the
direciors may &t any time thersafler during such time s any part oF such call or installment rainaing unpaid,
serve a notice on him requiring payment of sa mueh of the call o rstaliment as is unpaid, tegether with any
interest which may have acorued,

i [t

The natice shall name a further day {not eadier than Ihe expirsbol of fourteen days from the dale of the
rctice) on ar before which the payment regjuired by the notce s o b2 mate. and shall siate that in the event
of nan-payment 2t or before the fime appoirted the shares in respect of whieh the call was made will be
lianie g be foristed.

{ the requirements of any such notice &s aforesaid are not complied with, any share in respect o which the
ntee has been given may &t any time thereafer, before the mayrment required by the notise nas ket
fradz, be forfeiled by 2 resclution of lhe directars 10 shal effest and such forfeiture shall extend 1o any
dividends in respect of any share &0 forieited not actualy oaid & the date of the said notice.

i
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gn secn e and in seen manner a5 the dirsclors
s forfzture may ba cancelled on sygh terms 43 the

& person whose shares have been forfzited shall ceased (o be 2 membar in rispect of the forfeited sharts,
but shall ’.-J[‘-..ITll:JGI‘IdII"IQ, remian lisble to pay to the Comezny &l moneys which, at the dale of the
foredure, were presently payable by him lo the Gnmp&’ n respect of the shares, but his llability shall

cezsz if and when the Company receve payment In the full of the nominal ameunt of the sharas.

fizlders for the tims being of four-fifths of the issued shasss = h= Company shall be eniitled atany time
& purchase ex dividend sl or any of the shares held by any memuer of Iha Comparty al a price equal 1 the
=um paid up therean and upon the tender of that prce by & foides of faurillhs of lhe issusd shams 1o
=ny oifier member for the shares held by him that memt sectudle Iransfer of the shares o the
cmbars by whom the tender is made or their nominees a0 pronoricns as they shall cirecl,
‘e member to whom the tender is made neglects or refses 10 =2cept the sum tendered or o execute
ransiers of lhe shares the Company may cn proof of 5 o fuzal accopl and glve 8 aood
discnamge for the meneys tendered on behalf of the member o whc arme shall lave been tendered,
ant the provisions of article 23 shall apply to the execubion of rar Eie-' of the shares and the registration of
== memoers by whom the tender was made or thejr nominess 2= cwners of the said shares.

Company, and thal a share In the
£5k tha decleration, shail be conclusive
aiming to be enfitled fo the share. The
w1 any salo or disposition theraof and
‘:.x,c{;ule a ll'E!rIb:EI af the share in favor of the person fo whem the share issold or disposed of anid he
znzll thereupon be registerad as the holder of the share, and stal net be bound 12 see to the application of
thep wahase-muney, if any, nar sha his tltle to thp nrH*r; L-_- affe [FJ tw ’“"- iregl Ldlty or invalidity in the

Tr= provisions of these adicles as te farfelture shall apply in 1he case of non-payment of any sum which, by
t=mms of issue of share, becomes payzhle at 2 fixed time, whether on aseount of the amount of the share, or
Ly way of premium, as if the same had been pavable by virue of a call duly made and notified.

ALTERATION GF CAPITAL

Tr= Company may, from time to time by ordinary resoluton increase the share capital by such sum, to be
aiged into shares of such amount, as the resolution shall prescriba.

iect o eny dirsction to the contrary that may be given by the rescluticn sancticning the increass of share

3|l naw shares shall, before issue, be ofiered to such persons a5 al the date of the offer are E:I"tlﬂ'—"d
o r=celye nelices from the Company of gereral mestings n me:-'h-ﬁ. z= nearly as the circumsiEncs
zdmit 10 e amount of the existing shares to which they are entitizd. The offar shall be ma*i:- by notice
specifying fha number of shares offered, and limiting 2 time within which the offer, if not accepied, wili b
deemad to b2 daclined, and after the expiration to that tme, or on receint of an intimation frorm lhe person o
whaom te otz is made that he declines to accept the shares offered, the directors may disnose of the same
In such mannzr as they think most berelicial lo the Company. The u:.*.reut.c:rs may likewise so dispose ol any
new sharss wiich (by reasen of the ratio which the new sharss bear to shares held by persens entitles to an
offer of new shares cannct, in the apinion of the director, be conveniently ofiered under this artcle,

The new shares shall be subjeet to the same provisions with reference to payment of calls, lien, frangler,
transmission, forfeiture, expropriztion, and otherwise as the shares in the original share capilal

|5
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The Company may by ordinary resoluton-

LJ salidate 2nd divide all or any of its shars caphal into shares of larger amount thal its exsling snares
Sub-divide its existing shases, of any of tmem, into shares of smaller amount than 1 fxed by the

memorandum of association, subject, neverthslzss, lo the Companies Act

caricel any shares which, at the date of the passing of the resolution, have not heen taken or agreed 1o be

taken by any person,

and may by special rasclution-

Reduce its share capital and any capdzl redemplion reserve fund in any manner and with, and subject L,

mv incident autharized, and consent recured. by law,

Iv.-

%
d

GENERAL MEETINGS

(1]

The Company shall in each year hoid 2 general meeling as its annual general meeling In addition 1o 27y
afher meetings In that year, and shal specify lhe meating a5 such in Uie noticss calling It and nol marg than
fiieen months shall elepse betwesn = <ate of en annual gencral mesting and that of the next. Provided
tnat =0 long as the E:r'p“, focs e st annual general meeting within eightezn monts of ity
incorporation, it need not haid @ = e vea cf its Incorporation or In te follawing year, The annual genesal
mizeling shall be held at such tme 202 3t such place as e dirzctars shalk appoint
Al general mesting other than e 2nnua general meeling shall be called extraordinary gereral mestings.
The directors s may whanever they sk 91 convene ah extraominary general mesting. |f atany ilem here
are niot within the unfied republic of Tanzania sufficient directors capable of acting lo fonm a quorum, any
director or any one member of e Company may cotvene an extraordinary general me ceting in the same
manner as Neary 25 oosstle as a0 which meetings any be convened by the directors.
PROCEEDINGS AT GENERAL MEETINGS S
Av annual general meeting 200 @ mastng caled for the passing of special resolulion ehall be called by

wenty-ane days notics In wetng 2t e leasl, and &l other meetings by fourteen days' notice in writing at
:s-:-zr_- Such notice s cclusive of the day on which 1L is served or deamed to be served and of the
day for which It 1s giver shall 5p "ﬂ; the place, the day, and the hour of mesting and, in case of speclal
business, the general nature of = busiess shall be given in the mannar hereinalier mentioned, or in such
sthar manner, If nay, &8 may b= presorbiad by Company in general mesting to such persens as are. ur nder
Joh motges from the Cempany; but with the consent of all the memzers
some carticular mesting, that meeting may be convensd by such shorter notice
= mambers may think fit

these ariicios. ‘n"“"'.':-" 1o recers

entiled lo recelve notice :"

ahd In Such ManRer &5 1Nas

The zocidental amission o oive notce to, or the nen-receipt of notice of a meeting by, any member shal, not

invalidate the croceadings st any mestings

- h =

All business shall deemed speclal thatl is transacted at an extraodinary genaral meeling, and all that s
fransacted &t an annual gone ru mestirg. with the exception of sanclioning a dividend, the consideralion ol
the accounts =nd balsnze shest and the ordinary repart of the direciors and auditars, the election of
directors |7 the tlace of those retiing by relatien, and the appointment and fizing of the semunerztion al the
directors.
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N-.u |1|,=q:neqa shall be fransacted 2t any general meeling unlass a quorum of members i press >
gn the maeting prﬂcﬂLds to husiness; szme a5 hercin othenvise provided two membears personaly
rescnl shal be g quardm

If within half an hour from the time appeinted for the meeting & quorum ts not present, tre mestng,

convenad upon the requisiion of members, shall be dissalved; an any other case it shall stand adjourned L
thetamt. day in the nexl week, at the same time and place, and, If &t lhe adjourned meeting a quoram s 1]
nresent within halt an hour from the time appointed for the meeting the meeting shall be dizsolved

The chalrman, If any, of the board of directars shall preside as chairman at every genetal mesting of the
Company,

If there is no such chawman, or f & 2ny meting he is nol present within fifteen minutes after fhe tire
appointed for halding the masting or s unwiling fo act as chairman, the membars present shal choose
same-one of thelr number 1o be chaimsarn

The chaimian may. with the canssnt of any mesting &l which a-cucrum is present {and shall if so drected by
the rteeting), admiim the m rom time to tme eng from place to plase, but no Lusiness shel he
transactsd &t any adioumed 2 other than the business left unfinished at the meetng from which the
adjournment ook place Wi

a T'”’HHQ is adioumed for thirty days or more, notice of the adjourmed
micting shal be given as In the case of.an original meeting. Save as aforesaid it shall not be necessary lo
give any natice of an adoumment or of the business to be transacied atan adicurned meeting.

At any general mesting 2 resoiuton pul lo the vole of the meeting shall be decided on a show of hatds
unless & pall is (belore or on the dociaraton of the resut of the show of hands) demanded by at least one
member enitled to vatz present i parsan or by proxy; ane unlzss a poll is so demanded, 2 declaration by
fhe ehairman that the msaluion has, on & show of hands, baen varrledj or camed unanimously, or by
particular majority, or last. and 27 entry to that effest in the minute baok shal ke conclusive evidence of the
fact, without preaf of the number or propartian of the votes recorded in favor of. or sgainst the reselution,

if a poll s duly demanded it shall be taken in sum manner as the chairman direcls, and the result of she pal
shall be deemed ta be a resolution of the maating at which the pol was demanded.

In the case of an equalisy of vates, whathar on a show of hancs or on a cell the chaiman of the muecting ol
which the show of hands tekes place, or at whick e poll is demanded, shall ba entiizd to 2 second o
casling vole.

A pell demanded en the election of 2 chairman, orin a guestion of adicurnmand, shall be laken feriiwitn. A
ool demandsd on any other quastion shall be taken at suchlime &s the charman of the mesting directs.

Any erdisary resolution of the Company detarmingd on without any gencral mecting and evidenced by
writing untier the hands of all the direciors or a sole directar and of mombers of the Company fclding three-
‘ourths of the Issued shares of the Company shall be as vaid and effeciual &5 an ordinary resclulion duly
passod 2t a gensral mesting of the Company duly convened and hald.

YOTES OF MEMBERS

On & show of fands svery member present In parson shall have one vote, On a poll every member shall
have eneg vels for each share of which he is the ho'dar,
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B2, In the case of gint nolders the vote of the senior who tenders 3 vole, whether in person or by promy, shall be
acceptad 1o the exlusion of fhe voles of the other joint holders, and for thes purpose semonty shall be
dolermined by the order in which the names stand In the rsgster of member

6. & rambser of unsound ming, or in respect of whom an prder has Been made by any codr hawing putsdiciion
n unacy, may vole, whether on a show of hands oror 2 ool oy nis committes, a curator banus, or othor
pe=an in the nature of a commillee or curator boons asooric wed by thal court)-and any such commitse

curglior bocns, or other person may, on a pall, vota by pﬂ:x i

w0 mamber shall be entitled to vole at any general meeting unless 3l calls or other sums presently pavatle
oy Fim In respect of shares in the Company have been pa<

oo chjection shall be raised to the qualification of any woter excapt al the meetng or adjourned mesting &

21 he vote objected to Is given of tendered, and every wote not dizaliowed &t such meetng shall be valld -
for 2l parphses. Any such obiection made in due ime shal be efered to the chalman of the mestng
wnose cecision shall be final and conclusive.

(]
r

U apell voles may Be given either personally ar by proxy
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The Imstrumoent appointing & proxy shall be in writing undsr he fand of the appolnler ar his attarsey duly
fireor Zcd in writing, ar if the appeinter is a corparation, eifher unaer he comman seal or under the hand of

ficer or allormey so authorized. A mamber shall not be enfified o zopoinl mome han one prozy Lo
Aend on the same aceasion nor may a proxy vate EKI:E';UT on & pod

(=]

The instrument appointing & proxy and the power of atlomey or otter authenty, i any, undss wiich 1§ Is

aor anaturally cerified copy of that power ar authorty shall be depesited at Ine registersd office of the

amogny nel less than forty-sight hours before the ime for holding the meeling, or edjoumed tesling, or .
=k of the poll at which the person named in the instrumant proposes to vole, and i default the '
rstrument of prowy shall not be treated as valid,
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69, ~rnstrument appainting 2 prexy may Be in the falowing form, or in any other form whick the directars shall

|
................................................ Limied
o oy . as .

| KA e 0f, st heing a member of the v, Limitad, hersby appoint
ST - u-f acl. &5 Im: :r proxy tovote forme and on my behalf af the :.'l'-"i'l'lﬂr:,' for extracrdinzry. as the !
! case may be) asneral mecting of the Company 19 be held on the . S e e T -
at any adioumed mesting themot, !
|
1
Bigned thils AT e 20, '
|

Signature of Member

it Ary corporation which is 2 member of the Ccl*ﬂaa"'_; may by resalulicn of its directors or other governing

sy authorize such persan 2z it thinrks fit to act as Its representative al any meeting of the Sompzny and
the person so authorized shal be entited to exerciss the same powers on behaif of the cerparation which
he represenis as that corporation could exercise if it were an indviduzl member of the Company,

P— =

DIRECTORS
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77

The Tirsl disgctors shall beenot less than W60 0 number and shall be appoinod by the subssnbers B Iy
Memarandurn of Association. Unless and unil oinenwise o= red by tre Compary Dy odinary 103 selulian
the number of directars shiall nat be less .ha" twvi,

The narmes of the fist directors of the Company are &8 folows
1. RICHARD MODEST BENSON

7. PATRICK ADKIN MIWALUNENGE

3. DAMIAN MODEST BENSON

(10 The renumeration of the direstars shall from time te fms T2 Setem ned by the Company In gencral
meeting,

(7 inaddition to their usual remunsralion he directors sha' pe paid such fravel ng hitel and other
prpanses a5 may reasonably be incurred by them in e == of theim duties, inciuding any sucr
expanses incurred in connection With their aliendance 28 mEstnes of diracler

Ay director any in writing appaint any person, who & approvet oy e majanty of the directars, 1o be hiis
altarnate to actin his glace at any meeting ol the directors o wheh he is unable to be presanl Fvery such
alternzte shall be entitled to notice of me=tngs of the dlr ¢ 2nd by iend and vote there atas a dirscior
when e person appointing him is not perscnally ¢ "-I‘I:qFr‘ and whete he IS a director, te have a suparate
wolo on behall of tha director hi s representing in addition B fs wwn Ok A director may atany tmean

wiiting ravoke the appaintment of an aliemate agpol nted by him  Every such altemaie she al, b & officer of
tne Company and shall net be deemed (o ba the agent of the direcior appointing. (im. The remuneration of
such allemate shall be payable oul of the re: nuneration pavatia to the director appainiing him, and the
propodion thereol shall be agreed Detween ten  An shemate director nesd not hold nay snare
ruaification:

rievertheiess shall be entitled o
¢ meating of the holdars of any

A diroctor and atemate director shall not require a shars Qua
attend and soeak at any aenaral MEeing af the Company and at any =
riass of shares in the Company.

resior belore the cxdiration of his pemod of

The Comoany may by extraocdinary restlution remave S0y 27
=ran i his stead An wEcancy ooourring I the

affice, and may by an ordnary resolution appeint another p2
bamrd of directors may be filed up by the Gompany by an ordinary resautan

POWERS AND DUTIES OF DIRECTORS

The busness of the Company shall be managed by (he direclors, Who sy 28y & expenzes Incurred n
forming &nd registerig the Compoany, znd may exercise 2l SUCN POWERS O Flhe anaﬂma are not, |J:.|'Tl"-E
Comnaries Aol 2002 or any statutory modification thereo! forihe belrig in fores, of by these aticlos,
resuirad Lo he exercised by the Company in ganelal | meeting, subjact nevertneless to the p*’m's:uns of these
aitielos and o the said Act and the exersise of sueh powers =nall bE S ubject to contol of any gensral
meeting of the Company specially comwensd for the purpose, it ng n;ﬂrlu on of the Company o genardl
ft Lulr.g shal Invalidate any prior actof the dirsctors which w ~uid haee been valid 1T that resclution nad not
bean nzgscd.

The direstors may from time 1 time appaint one ér mare of thels bady Lo the offios of managing directer of
rramger’rrrfu-:,h tarm and &t such remunaratian (whethar by way of salary, or mrnrrwsl:-“ of participalion
in profits, or parly in ane way anc partially In anather) ,:l._-_, ‘1|I;."t ink i, The office of menaging dreclor

LY
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B0,

{a)
{b)
{c)

&4,

shzll be subject to determination ipso facto i he ceases from any cause o be a discior or 1 ine Company
in gen=ral meéting resolves that his tenure of the oflice of managing direcior o manager b= JE. termined,.

The directors may exerclse all the powers of the Company o borrow money, 274 1o nx
unceraking, propenty, uncalled capitsl or any part thereaf, and {0 Issue dedenturss, &
ninar szounities whether cutright or as sscurity for any debl fiability or obiigation of i

therd party.
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The diroclors shall duly {,.ump y with the provisions of the Companies Act 2002 or any statutory modification

thereof for the time being in farce, and paricuiar with the provisions in regard to 'Egﬁ-fafﬂ" of the
narticulars of morgages and charges afiecting the property of the Company, or created by i, and to keeping
= reqister of the directers and secretzrios, and to sending to the Reglstrar of Companies an annua st of
memhers, and a summary of parlicu'ars relsting thersto, and nofice of any consalidation or increase of
share capllal, or conversion of shares into stock, and copies of special and extracrdinary resolutions. and &
copy of the register of directors and natification of any changes therein,

The directars shall cause minutes to be made in the books provided for the purpose:

>t &l appointments of officers made by the directars,

Of the namas of the directors present at each meeting of the drectors and of any committse of the direclors;
Of 21l resolutions and proceadings at all meelings of the Gompany, and of the directors, and of commiltess
of direclors and every director present at any meeting of di-’EETCIIT: of cemmitiee of direcmrs shall sign his
name in a book to be kept for that purpose.

DISQUALIFICATION OF DIRECTORS
The Sifice of any directar shall be vacated, if the director

Resigns his office by notice in writing to the Company; of

Becomes sankrupt in this Territory or in any other territary which is declared 1o be a reciprotating terriary
under section *47 of the bankmuptcy Ordinanse; or

is found lunzt:c or becomes unsound mind; or

5 punished with imprisonment for a term exceeding six monthe without the option of fing, of

s requested in writing by all his co-directors to resign.

Ay director or any Company of firT of which a direcior is & memosr, may enter into contracts wilh the
Company and any director may vote gs a directar or ‘-‘harﬁhﬁ der in respect of such contract and retain for
tis own use profits made by him under any such cantract, provided always thal urless he be &l the time

solo director ha must disclose his inferesl te he co-directors before (he contract is entered into by the
directors. aod 1l he bo al e lme snh; [|I"E3I$I.tlr“~ b nterested confract the confract must be enterad into by
the Company in genetal meeting, and hafore the contract is enterad into, the directar or diroclors: must
disclose his or their interest to the meetl n-

PROCEEDINGS OF DIRECTORS

The directors may meel ogethar far the dispateh of adjourn and ctherwise regulate their mestings, as thoy
think i, question arising at any mesiing shall be decided by a majority of votes. |4 case of any equalily of
vwotes the chairman shall have a second or castng vele. A director may, and the secralary on the requisition
of a director shallat any fime sumimon a mésting of the dirsctars,

20
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The guarum necessary for e transaction of the business of the directors may be fixed by the directors and
uniess so fined shall be e

The cantinuing directars. may act notwithstanding any vasanzy in the hody, but, f and su tong as thair
Aumber ie reduced below the rumbsr fixed by or pursuant o these arlicles as the guorum of dirceions, the

ntnuing director may act for the purpose of increasing the number of directors 1o that nurmber, ar
summaning a general meeting of te Cempany, but for ne ofher purpose.

The Difeciors may elect a chaimman of Hhair gengral mesing anc determine the period far which he s to
hold office: bul ¥f na such chairman is elected, or if at @ny mesting {he chaimman is not presenl within five
minules afler the fime appoinied for hoiding the same, e GFeClors present may choose one of Iheir
rutiber to be chairman of their meetng

The directors may delegate any of their powers 10 commitiees ca nsisting of such members of thelr body as
fhey think fit: any commiltee so farmed shal i the exerciss of the powers so delegate conlorm (e any
requlation thal may be imposed an them by the directors

A commitiee may elect a chairman of LT meeting; if no such charman is elected, or if at any meeling the
chalrman is not present within five minutes after the tme 20p0mEC for halding the same, tre members
present may chaose any of their number to o chairman ¢f the masting

A committes may meet and adjourn as they think proper Cuestions arising at any meeting shat demimed
by a majority of votes of the members present, and in the 332 if an equality of wotes ihe chairmarn shall
have a second or casting vote.

Al acts dana by any mesting of the directars or of @ commitize of directors, or any person acting as a
diraclar, shall, nelwithstanding that it afterwards discoversd that there Was soms sflect in the appantment o
any such directors or persons acting as sforesaid, or that they or any of them wert disqualified, be a5 valid
as if evary such person had been duly appointed 1o tie a director.

& resolution determined on without any mesting of direciors and svidanced by writing under the hands of all
directars, or solg director, or of ali members of & commites, or of sale mamber of 2 commitize. shall be as
valid and effectual as a resolution duly passed at meeting of the Zicoions o af such commillss.

SECRETARY

The getretary shall be appainted by the directors for such term, 2t such remuneration and wpon such
conditions 3 they may think fit and any Secretary so anpointsd may removed by them,

Wa nersan shal be eppointed or hod office as a Secrolary Wha Is-

(2} the sole dirsctor of the Company; or
& corparation the sale director of whizh is the-sole dirscior of the Company; or

he eole director of & corporation which is the sole dirsctor of the Cempany

A provisian of the Companies Ac. 2002 or these regulations requifing or authorizing & thing lo be done by or
o a diractar and {He secretary shall nol be satisfied by ils being dane by ot to the same person aciing bt
asdirector and as, or [0 place of the secrstary.

=
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THE SEAL

The Directar shall provide for the sale cusledy of the seal, whish shall only be usad by the authonty of the
directors o of a cammittee of the directors or of & committee of the direciors autharized by the directars in
Thal behalf, and every instrument fo which the Saal Secretary or by a second direcior or by some other
person apoeinted by the directors for the purpose but so hat the direciors may be resolulion determine
either generally or in any particular case, that the signature of any directar may be afixed by some
mechanical means lo be specified in such resolution, provided that the use of such means = By such
resolution restricted to certificales which have first been aparoved for sealing by the Auditors, Transfer
Auditors, Transfer Agents or Bankers of the Company In writing.

DIVIDENDS AND RESERVE

The Company in general meeting may declare dividsnds, but no dividend shal excesd the zrount
recommended by the dirsctors.

The directors may fram time 16 fime pay to the members such irtar dividends as appear to the drectars 1o
be lustfied by the profils of the Company,

Na dividands shall be paid otherwise than out of prafits.

Subject Lo the rights of persans, il any, enliied to shares with =pacial rights as fo dividends, all dividends
stall be declared and paid according to the amounts pald on the shares, but if and so Iong a5 nothing s
n&t up on any of shares in the Company dividends may be declared and paid according to the amaount of
Ihe-shares. No amount paid on a shars in advance of cal shall, while carrying inlerest. he trealed for
purocse of this article as paid an the share.

The dircctors may, belore recommending and dividend, set aside out of the profits of the Company such
=ums as hey think proper as a reserve or reserves which shall at lhe diserction of the directors, be
apniiceble for meeting contingencles, or for equalizing dwigends, or far 2ny ather purpose to which the
profits of the Company may he properly applied, and pending such appication may, at the like discretion,
glthor be empleyed in the business of tha Company er be invested in such investments {other than shares
of the Company) as the directors may from time to tine ink fit

f=zveral persens are registerad as joint holders of any share any one of them may give effeciual receipts
for any Cividends payabie on the share.

No dividend shall bear interest against the Company.
ACCOUNTS
The diresters shall cause proper books of accounts 1 be kept with respect to:-

All =ums of money recelved and expanded by the Company, and the matters in resnect of which the recelp!
and expenditire takes slace,

All sales and purchases of goods by the Company, and The Assets and liabiitles af the Company. Proper
books of account maans such baaks as are necessary to give & frue and fair view of the state of ihe
Company’s affzirs and to sxplain its fransactions.

-
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The books of accounds shall be ket al the registered office of the Company ar al sugh oter plase or
places as thi directors think fil, and shall always be ogen 10 the inspectien of the directors

The directors shall from time to time determine whether and 1o what extend and at what fime and places and
ander whatconditions ar reguilstians the ascaunts and boaks of e Company ot any of them shall e open
i the inspection of members nat being directors, and no memser (nol being a directer] shall nave any right
ot inspecting any aceount ar baok or document of the Company 2xc201 as conferred by statue or autherzed
oy the directors or by the Company I general meeting.

The direstors shall from tima to time in accordance with section 123 of the Companies Act 002 ¢r aty
stattory madification thereof for the time being in force, caiss to b2 prepared and 1o be laid befors the
Company in general meeting suck profil an loss accounts Lalasee sheel, group ascounts (1 any! and
reoonts a5 arg referred o in those seclions,

» copy of every balance sheet (including every document required & y N2 law ta be annexed thereto) which
s 12 b laid before the Company in General mesting before e g2tz of the meeling togather ether s cooy of
I3tors report, shall not less than twenly one days be sent 1 every member of, and svery halter of
:ntures of the Company and to every person registerse undar regulation 19, Provided that the
reguiatian shall not require a copy of those documents to be sent any member of whose address the
Company s not aware of 1o more than cne of e foint holders of 2ny shares or debentures.

CAPITALISATION OF PROFITS

The Company is general meeting may upan the recommendztion ef the dirsclors resolve thet the desirable
1o dlize any par of the amount for the time being standing to tha credit of any of the Company's reserve
mits or o the credit of the profit and loss account or otherwise available for distribution, and accordingly
SUSH sum be set free for distribution amongst the msmbers wha would have been enlitied thers (0
=0 by law of dividend and in the same proportions on condition that the same be nat paid I oash but
o soplisd either in of towards paying up any amounts for the time £ing unpald on any shares heid by such

mEmbers sespectively or paying up in full unused shares of debentures of the Company 1o be aliotted and
Sstnbutes, crediled as fully paid up te and amangst such members in the proporion aforesaid | or partly in

mne way and part'y in the ather, and the direclors shall give sffect to such resalution.

Frovided thal a share premium account and capital redemplion reserve fund my, for the pumpesa of {his
Ao, only ke applied in the paying up of unused shares to be issusd lo members of the Company es
iully naid bonus shares.

whenever such reso'ufion as sforesaid shal! have been passed the dirsctors shall make all agpropristions
atid pplications of the undivided profits resolved to be capitalized thereliy, and all allotments and issJe of
fully paid up shares or debentures, 7 any, and generally shall do al acls and things to give offect thereto,
wilh full pawer w the directors 1o make such provision by the issue of iractional cerlifizates or by payment in
Casll or cineraiss &s thoy as they think fit for the case of share of dobentures bocoming distibulablz in
fractions, and 253 1o aulhonre any parson fo onter en behalf of 2l members entitled therata info an
agresment with the Company providing for the alotment ‘o them respectively. credited as fully paid up, o
@iy ctfer shares or debentures io which they may be entited up on sush capialization, ar (a5 the case may
reguira) for the payment up by the Cormpany of thair behall, by the applisation thercla of thair respotiive
proportions of the profits of the resolved to he capitalzed of tha amounts ar any part of the amounts
remaining unpsid on thalr existing shares, and may agresment made under such authority chall be
fieetvely and binding en &ll such members,
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AUDIT

Auditors shall te appomted and their dutes requialed In acoordance with the Jaw for the time heing
govemning the husiness 6 auditars, specificelly of cempany like this;

& member has no registered address in Tanzania and has not suspliod (o (he Company an address withn
The Republic of Tanzania for the giving of notices to him, & rotice eddressed to him, and displaced i1 the
regsiered office of the company, shall be desmed o da dully glven on the day on which Il is sg displayed

Thes company shall have powers 1 make rules, sirgulars, and requlations el specilically for purpasss of
governing any mater o activity of the company.

NOTICES

A notize may be given by the Company to any member either persanally or by sending Il by post o hir ar tg
75 fedislered address, or (if has registered address in Tanzanz 1o (e address, if any, wilhin Tanzanis
supplied by him ta the Company for the giving of notices to Him Ahere a nofice is sent by post, service of
e notise shall be deemed affected By properly addressing, PrEpaying and posting a lotler centaining the
nohce end, unless the contrary 15 proved, (0 have been sfected =t ihe tme al which the latier would ke
oeliverced in the erdinary course of post,

If & member has no registered address in Tanzania and has not supplied fo the Company an address within
The Repubiic of Tarzania for the giving of notices fo him, 2 notice dcdressed to him, and displaced in the
reqiatared office of the company, shall be deemied to do dully given an the day an which i is so displayed.

A rolice may bie given by the Comzany to the foin holders of 2 <hgee Gy ghwing lne natice fo the join hoidar
named firstin lhe register in respect of the share,

A notice may be given by the Company o the persons entilled 1o a share i consaguence of the deal#ar

Bankruplzy of a member by sending it trough the post in prepaid lefier addressed 1o them by name, or by

e lifle of representatives of (e deceased, or frusiees of the bankrupt, or by any like descrigtion, at |ha

address. ilany, in the United Republic of Tanzania supplied for the PUTROSE Ly the persons claiming ‘o be

50 entifled, or (until stich an addrese has bean so supplied) by giving the natize an any manner in which the
ame mignt have been given ifthe death or hankrupley had not ocoured

4y ]

leotice of any general meeting shall be given in the same manner hereinbefore authorized o {a) cuery
memoer of the. Cotnpany excepl those members who (havirg no registered address within the Usiled
Reputlic of Tanzania) have pot supplied to the Company an addiess within Tre United Republic of
Tanzania for the aiving of nalizes to them (b} every persen enttied fa share inconsequence of death ur
bankrupley of & member, whao, but far his death or Bankruptoy, would be entitled 1o receive netice of the
meeting and (c) the auditars for the time baing of the company, No oiter person shall be entitled 1o renefv
notices of general meatings,

WINDING Up

IFthe Company shall be wou nc up the lnuidator may, with the sanclion of an extracrdinary resolution of the

Company and any othar sanzlion required by the Campanies Act 2002 divide amanas! the members in

specie or kind the whale or any oarl of the assets of the Co mpany (whether they shall consiet of progerly of
the same kind or net) and may, for such purpose set such va'ue as he tleems fair upan any preperdy to ba

24

B




divided as aloresaid and may detarmine how such decision shal be carried oul g between the membars or
different classes of members: The Liguidator may, with sanction vest Iha whole or any par of he gssaty ir
rustees up on such trusls for the benafit of the contribulars as (he fiquidator, with the ke sanction sl

think fit, but sa that no member shall be compeliad (o acoept
any fabiiity.

INDEMMNITY

any sheres or other securities whereon thars i

1200 Subect to tha provisions of tha Comparies Ant 2007 Gvery direclor, managing directar, agent, audiar,

secretary and other officer for the time being of the Co
zivil ar eriminal, inwhich judgmant i given n his favar or in whish he ls acquitied,

| Names, ﬁﬁr%ses_, and Description of | Number of shares | Signature o
| Subscribers, | tekenbycach | |

—

SBubscriber
—e B Sy
| RICHARD MODEST BENSON | |

| P.0.BOX 7322 | 5000 ,j_“ . |
| DARES SALaaw B

T, oeeeaa | : |

| PATRICK ADKIN MWALUNENGE
| P. O, BOX 7827

' DARES SALAAM

[

| DAMIAN MODEST BENSON
P. 0. BOX 7322

| DAR ES SALAAM

|

* %
-~ <3 o~ =
Dated m.ﬁ/}m ) [ 2 day GFG\'WE'JE ™

Witness to the =bove signatures;
Wame

Signatire

Faslal pf-uddrass

Lualification
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