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THE COMPANIES ACT (ACT NO. 12 OF 2002)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

TILAPIA PREMIUM FOODS LIMITED

The name of the Company is Tilapia Premium Foods Limited.

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

The objects for which the Company is established are:

(i
(ii)

(i)

(iv)

(v)

vi)

(vii)

{vii)

(ix)

(x)

(i)

To camry on business as a general commercial company.

To carry on ali or any of the businesses in agua culture and selling of all types of fish to any
individual, companies, corporations, Government institutions, private institutions and any
organisation.

To establish, construct, build, undertake, develop, own and run aguaculture production
facilities including fish breeding and fish grow-out through the use of fish production ponds
on land or fish production cages on water.

To construct, build, own, maintain and carry on business as keepers of fish processing and
packaging facilities.

To construct, build, own, maintain and camy on business as keepers of cold storage
chambers, ice-plants, refrigerators, room coolers for storing and transportation of fish.

To carry on the business of exporters, sellers, suppliers, stockists, agents, merchants,
distributors and dedalers in fish; and to catch or arange for the catching and aquaculture
production of all types of fish; and to manufacture, process, procure, or supply any
products derived wholly or partly from fish for human or animal consumption.

To carmy on the business of manufacturing, producing, processing, formulating, supplying,
distributing, and selling fish feed, aquaculture nutrition products, and other related inputs,
whether for the Company’s own use in aguaculture or for sale to individuals, companies,
cooperatives, institutions, or organizations and to establish, construct, build, own, operate
and maintain feed mills, processing plants and all other facilities necessary for such
purposes.

To establish, own, operate, and manage retail outlets, shops, wholesale depots, and
other points of sale for fish, aquaculture products, fish feed, and related goods;

To purchase, acquire and sell land and other real estate or immovabiles for purposes of
supporting the business of the Company

To solicit, borow and or raise money and to secure the repayment of any money
borrowed or raised.

To establish branches and agencies of the Company in Tanzania and to discontinue the
same where necessary.



()

{xifi)

(xiv)

{xv)

(xvi)

(xvii}

(xviii)

(xix)

()

To camy on any other kind of business or activity as shall be determined by the Directors
with the approval of the Members and do anything of any nature which may seem to the
Company capable of being conveniently camied on or done in connection with the
above or calculated directly or indirectly to enhance the vaiue of or render more
profitable any of the Company’s business or property.

To engage in all activities which are incidental, related or conducive to the attainment of
the above objects, and for this purpose to apply, approach, acquire, hold and procure
such rights, titles, entitlements, licences and permissions from the Government of Tanzania,
local authorities, regulatory authorities and from such other authorities as may be
necessary and expedient.

To carry on any other trade, business or activity whatsoever (including, without limitation,
commercial, mohufocturing, financial, agricultural or otherwise) which the Company may
think directly or indirectly conducive to any of its objects or capable of being conveniently
carmied on in connection therewith or calculated, directly or indirectly, to enhance the
value of or render profitable any of the Company’s propenty or rights, and to do anything
of any nature which can, in the opinion of the directors of the Company, be
advantageously or conveniently caried on by the Company in connection with, as
ancillary to or independently of any of its businesses or operations.

To obtain all necessary or desirable authorities, approvals, consents, permits and licences
required for the purpose of enabling the Company to carry on its business upon such terms
and conditions as may be acceptable to it.

To acquire, hold and dispose of any shares, stocks, debentures, debenture stock, bonds,
notes, obligations warrants, options or securities, whether or not fully paid up, issued or
guaranteed by any company and debentures, debenture stock, bonds, obligations and
securities issued or guaranteed by any government, sovereign ruler, commissioners, public
body or authority, supreme, municipal, local or otherwise and to do so subject to such
terms and conditions (if any) thought to be fit, by subscriptions, tender, purchase,
exchange, underwriting or otherwise, and either conditionally or otherwise, and to
exercise and enforce all rights and powers conferred by or incident to the ownership
thereof.

To invest surplus money of the Company in shares, stocks, debentures, debenture stocks
or securities of any company, or in any investments, participation, term finance
certificates or any govemment securities in such manner as may from time to time be
decided by the directors.

To promote, effect, guarantee, underwrite, participate in, and camy out any issue, public
or private, of state, municipal, or other loans or of shares, debentures of any company,
corporation or association and to lend for the purposes of any such issue.

To manage land, buildings and other property whether belonging to the Company or not,
to collect rents and income, to act as managing agents of property and to purchase for
investment or resale, and to deal in land, buildings and other properties of any tenure and
interest therein by way of sale, lease, exchange or otherwise and to carmy out all services
relating thereto.

To acquire and take over any business or undertaking carried on, in connection with any
land or building, which the Company may acquire or become interested in and to



(i)

{xxii)

(xili

(xxiv)

{xxv)

(xxvi)

(xxvii)

(>oxviii)

(xxix)

acquire the whole or any of the assets and liabilities of such business or undertaking and
to canry on the same, or to dispose of, remove, or put an end thereto, or to otherwise deal
with the same as may seem expedient to the Directors of the Company.

To sell, lease, let, mortgage, charge or otherwise dispose of land, buildings, and other
property of the Company.

To acquire by purchase, lease, exchange or otherwise and to develop land, buildings and
hereditaments of any tenure or description situate in Tanzania, East Africa or elsewhere
and any estate or interest therein.,

To exercise and enforce all rights and powers conferred by or incidental to the ownership
of any investment of the company, and to provide managerial, administrative, supervisory
and consultant services for or in relation to any company in which the Company is
interested on such terms as may be thought fit.

To advance monies to any individual or corporation as security by way of mortgage for
freehold or leasehold property and in particular to advance money for the purpose of
enabling the borrower to erect, purchase, enlarge, alter or repair any house or building,
to purchase the fee simple or any lesser estate or interest in, or to demise for a specified
term any freehold or leasehold property in Tanzania, on such terms and conditions the
Company may think fif.

To invest the funds of the Company, not immediately required, in such manners as may
from time to time be determined by the Directors of the Company.

To take part in the formation, management, supervision or control of the business or
operations of any company, firm or other unincorporated body and for that purpose to
act as directors, administrators, managers, accountants or other experts or agents.

To borrow or raise funds whether or not for the purposes of the Company (including by
way of hire purchase, conditional sale, credit sale or any other methods of financing) from
banking and financial institutions or other money-lending institutions or by other lawful
means, including by the issue of debentures, debenture stock (perennial or terminable) or
bonds and to secure or discharge any debt, liability of or obligation binding on the
Company whether by way of guarantee or indemnity or otherwise (including, without
limitation to obligations arising pursuant to the borowing or raising of money) by the giving
of mortgages, charges or other security founded, or based upon all or any of the property
and rights of the Company, including its uncalled capital or without any such security and
upon such terms as to priority or otherwise as the Company shall think fit.

To lend and advance funds or give credit to any person or entity on such terms as may
seem expedient to the Directors of the Company including to customers and others
having dealings with the Company, and to guarantee and become surety for the liabilities
of, the performance of contracts and the repayment of money by any persons whether
customers and others having dealings with the Company, or not.

To secure or discharge any debt or obligation of or binding on the Company in such
manner as may be thought fit and, in paricular, by legal and eqguitable mortgages and
charges upon the undertaking and all or any of the property and assets (present and
future) and the uncalled capital of the Company or by the creation and issue on such
terms and conditions as may be thought expedient of debentures, debenture stock or
other securities of any description.



{xxx)

{x004)

[oxxii)

{oxxi)

(roxxiv)

{xoxxv)

{xxxvi)

To secure or discharge any debt or obligation of any other person in such manner as may
be thought fit and, in particular, by legal and equitable mortgages and charges upon the
undertaking and all or any of the property and assets (present and future) and the
uncalled capital of the Company or by the creation and issue on such terms and
conditions as may be thought expedient of debentures, debenture stock or other
securities of any description, and to provide guarantees of third party debt.

To guarantee or otherwise support or secure, either with or without the Company receiving
any consideration or benefit and whether by personal covenant, or by mortgaging or
charging all or part of the undertaking, property, assets, rights and revenues present and
future and uncalled capital of the Company or by both such methods or by such means
whatsoever, the liabilities and obligations of and the payment of any funds whatsoever
{including, but not limited to, principal, interest and other liabilities of any borrowings,
credits and capital premiums, dividends, costs and expense or any stocks, shares and
securities) by any person, firm or company including but not limited to any company
which is for the time being a holding company or subsidiary {both as defined in the
Companies Act, 2002) of the Company or of the Company's holding company, the giving
and creation of any such guarantee, support or security being hereby constituted as one
of the main objects of the Company.

To open accounts with any bank or banks and to draw, make, accept, endorse, execute,
issue, negotiate and discount cheques, promissory notes, bills of exchange, bills of lading,
warrants, deposit notes, debentures, letter of credit and other negotiable instruments and
securities.

To acquire by concession, grant, tender, purchase, barter, licence or registration, either
absolutely or conditionally and either solely or jointly with others, any lands, buildings,
machinery, plants, equipment, privileges, rights, licences, trademarks, patents, and other
movable and immovable property of any description which the Company may deem
necessary or desirable or which may seem to the Company capable of being turned to
account, subject to any permission as required under the law, and to purchase, take on
lease or in exchange, hire or otherwise acquire any property, movable or immovable, or
any interest therein and any rights or privileges which the Company may think necessary
or convenient for the purposes of its business, and in particular any land or buildings, and
to pay for such properties, rights and privileges, either in cash or in stock or shares of the
Company or partly in cash and partly in stock or shares or otherwise.

To enter into hire, hire purchase and other agreements in respect of goods or articles dealt
with and services supplied to or by the Company and to negotiate, assign, mortgage or
pledge for cash or otherwise any such agreements or any payments or rights accruing
thereunder.

To enter into any arrangements with any governments, parastatals or authorities, supreme,
municipal, local or otherwise, that may seem conducive to the Company’s objects or any
of them, and to obtain from any such government, parastatat or authority any contracts,
rights, privileges or concessions which the Company may think it desirable to obtain, and
to carry out, exercise and comply with any such arangements, contracts, rights, privileges
and concessions.

To adopt such means of making known the activities and products of the Company as
may seem expedient, and in particular by advertising in the press, on radio, cinema or
television, by social media, by circular, by purchase and exhibition of works of art or



(»o0cvii)

[xxxviii)

(300X

(x)

(1)

(xlii)

[xiif)

(xiiv)

(xlv)

{xIvi}

(xIvii)

interest, by publication of books and periodicals and by granting prises, rewards ond
donations.

To camy out joint venture agreements with other companies or entities wherever situated,
within the scope of the objects of the Company.

To acquire, carry on and undertake all or any part of the business, property or liabilities of
any person or company carrying on business similar to that which the Company is
authorised to carry on, or carrying on any business capable of being conducted so as
directly or indirectly to benefit the Company. or possessed of rights or property suitable for
any of the purposes of the Company, and to purchase, acquire, hold, sell and deal with
the shares and securities of any such person or company.

To establish, promote or assist in establishing or promoting and subscribe to or become a
member of any association or club whose cbjects are similar or in part simiiar to the objects
of this Company or the establishment or promotion of which may be beneficial to the
Company, as permissible under the law.

To sell the property and undertaking of the Company or any part thereof, for such
consideration as the Company may think fit, including in exchange for shares, debentures
or securities of any other company or entity.

To promote any other company for the purpose of acquiring all or any of the property
and liabilities of the Company, or for any other purposes, which may seem directly or
indirectly calculated to benefit the Company, and to subsidise or otherwise assist any such
company.

To amalgamate with any other company having objects altogether or in part similar or
those of the Company.

To act as representatives, for any person, firm or company and to undertake and perform
sub-contracts, and also act in the business of the Company alone or in collaboration with
or others through or by means of agents or sub-contractors or otherwise.

To conduct, encourage, promote, support, arange and organise seminars, symposiums,
exhibitions, fairs, conferences, lectures, demonstrations and other similar activities for
promotion of sales or other business interests of any person, companies, firms, individuals,
associations, local or government bodies, foreign governments, and intemnational
agencies for and on behalf of customers and for that purpose to carry out market surveys,
researches, training programs and other activities.

To distribute any of the property of the Company among the Members in specie orin kind.

To purchase or otherwise acquire any patents, brevets d’ invention, licence, concessions
and the like, conferring any exclusive or non-exclusive or limited rights to use any invention
which may seem capable of being used for any purpose of the Company, or the
acquisition of which may seem calculated directly or indirectly, to benefit the Company
and to use, exercise, and develop, or grant licences in respect of, or otherwise turn to
account, the property and rights so acquired.

To sell, improve, manage, develop, lease, fransfer, mortgage, pledge, exchange or
otherwise dispose of the whole or any part of the property, rights or the undertaking of the



Company, either together or in portions for such consideration as the Company may think
fit and in particular, for shares, debenture-stock or securities of any Company purchasing
the same or to any other legal entity or person, by other means, permissible under the iaw.

(xlviii}  To cause the Company to be registered or recognised in any foreign country and carny
on its business activities in any part of the world.

(xlix) To pay all costs, charges and expenses, if any, incidental to the promotion, formation,
regis’rroﬁonﬂond establishment of the Company.

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

(1)} To do all or any of the things mentioned herein in Tanzania or any part of the world.

{1ii) To carry on any other activity and to do anything of any nature which may seem to the
Directors capable of being conveniently caried on or done by the Company in
connection with the above, or may seem to the Directors calculated directly or indirectly
to benefit the Company.

The objects set forth in any sub-clause of this Clause shall not, unless otherwise expressly stated
to the contrary, be restrictively construed, but the widest interpretation shall be given thereto
and shall be construed in as wide a sense as if each of the said sub-clauses defined the objects
of a separate and independent company, and they shall not, except when the context
expressly so requires, be in any way limited to or restricted by reference 1o or inference from any
other object or objects set forth in such sub-clause or from the terms of any other sub-clause or
by ’rhe_‘_orqéf |n which such objects are stated or by the name of the Company or by the nature
of any‘bu's"rne'ss carried on by the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed subsidiary or ancillary to the
objects or powers mentioned in any other sub-clause, but the Company shall have full power to
exercise all or any of the powers and to achieve or to endeavour to achieve all or any of the
objects conferred by and provided in any one or more of the said sub-clauses.

The liability of the members of the Company is limited by shares.

The share capital of the Company is TZS 10,000,000 divided into 100,000 ordinary shares of TZS 1,000
each, with the rights and privileges and conditions respectively attached thereto as may from time
to time be conferred by the regulations of the Company with powers to increase or to reduce its
capital and to divide the share capital of the Company from time to time into several classes and
attach thereto such preferential, defered, qudlified or special rights, privileges or conditions as
may be determined by orin accordance with the regulations of the Company and to vary, modify
or abrogate any such rights, privileges or conditions in such manner as may for the time being be
provided by the regulations of the Company.



WE, the persons whose names and addresses are subscribed below, desire to be formedinto a company,
in pursuance of this Memorandum of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

Names and addresses of the Number of shares taken Signature/seal of the subscribers
subscribers by each subscriber
Tilapia Premium Foods BV 99.999 v
Polonceau-kade 5 T\lap‘;&ﬂﬂﬂﬁ%’ -
1014DA Amsterdam 1014 OA Aertands
the Netherlands:
\ Ry
i — 1
) J.Ny. de Wijkerslooth
|-Director
JFKnuttel
Director
Tilapia Premium Foods Il B.V. ' P
L pgodsWBNe
Polonceau-kade 5  Thapis P ‘%
1014DA Amsterdam “ e :
the Netherlands AN e
| A
J.ML de Wiikerslaoth
Director
e
J.F.Knuttel
Director
Dated this dayof Jor-titiiomy 2025,

WITNESS to the above signatures:

i

Signature:

Postal Address:

Quaiification: NOTARY PUBLIC/COMMISSIONER FOR OATHS



THE COMPANIES ACT (ACT NO. 12 OF 2002)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

TILAPIA PREMIUM FOODS LIMITED

TABLE A EXCLUDED

The regulations in Table A in the First Schedule to the Act shall not apply to the Company, except
so far as the same are repeated or contained in these Articles.

INTERPRETATION
In these Articles:

unless the subject or context otherwise requires, the words in the first column of the table below

shall bear the meanings set opposite to them in the second column:

WORDS MEANINGS

Act the Companies Act (No. 12 of 2002} and every statutory
modification and re-enactment thereof for the time being in
force;

Articles these Articles of Association as originally framed or as altered

from time to time by Special Resolution;

Auditor a person registered as a cerfified public accountant in public
practice, holding a valid practising certificate issued under the
Accountants and Auditors [Registration) Act Cap 286 to
perform auditing functions;

Board the Board of Directors of the Company or the Directors present
at a duly convened meeting of the Directors at which a quorum
is present;

Company Tilapia Premium Foods Limited;

Chaiman the chaiman of the Board of Directors from time to time,

elected in general pursuant to Article 91;

Deputy Chairman the deputy chairman of the Board of Directors from time to time,
elected in general pursuant to Article 91;

Debenture shall include debenture stock;



Director
Dividend
Member

Memorandum

Month

Ordinary Resolution

Paid up
Seal

Secretary

Shillings and TZS
Special Resolution

Tanzania

shall include an alternate director;
shall include bonus;
a shareholder in the Company;

the memorandum of association of the Company as originally
framed or as altered from time to time by Special Resolution;

a calendar month;

means a shareholders resolution passed with the support of
more than 50% {(fifty percent) of the voting rights exercised on
those resolutions, whether at a general meeting or by way of
written resolution;

paid up or credited as paid up;

the common sedl of the Company:

shall include a temporary or assistant secretary and any
qudlified person appointed by the Board to perform any of the
duties of the Secretary;

Tanzania shillings; and

has the meaning ascribed to it in section 143 of the Act; and

mainland Tanzania.

unless expressly provided to the contrary or inconsistent with the context:

2.1

21.2

3.

the expression "in writing" or "written” shall include words written, printed, lithographed or

represented or reproduced in any other mode in visible form, including email;

words signifying the singular number only shall include the plural number and vice versa;
words signifying the masculine gender only shall include the feminine gender;

words importing persons shall include natural and legal persons, including corporations; and

reference to any provision of the Act shall be construed as a reference to such provision as

modified or re-enacted by any act for the time being in force.

Subject to the last preceding Article, any words or expressions defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles.



4.

4.1

4.2

4.3

4.4

PRIVATE COMPANY
The Company is a private company and accordingly:

the number of Members of the Company (exclusive of persons who are 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 continued after the determination of such
employment to be Members of the Company) is limited to fifty; provided that where two or
more persons hold one or more shares in the Company jointly, they shall, for the purpose of this
Article, be treated as a single Member;

any invitation o the public to subscribe for any shares or debentures of the Company is
prohibited;

the Company shall not have power to issue share warrants to bearers; and
the right to transfer shares is restricted in the manner hereinafter provided.

BUSINESS

Any branch or kind of business which the Company is either expressly or by implication authorised
to undertake may be undertaken by the Board at such time or times as it shall deem fit and, further,
may be permitted by it to be in abeyance, whether such branch or kind of business may have
been actually commenced or not so long as the Board may deem it expedient not to commence

or proceed with the same.

The registered office of the Company shall be at such place in Tanzania as the Board shall from

time to time appoint.
SHARE CAPITAL AND VARIATION OF RIGHTS

The initial authorized share capital of the Company is TZS 10,000,000 divided into 100,000 ordinary
shares of TZS 1,000 each.

Without prejudice to any special rights previously conferred on the holders of any shares or class
of shares, any share in the Company may be issued with or have attached thereto such preferred,
deferred, cumulative or other special rights or such restrictions, whether in regard to dividend,



11.

13.

voting, return of capital or otherwise, as the Company may from time to time by Ordinary

Resolution determine.

Subject to the provisions of section 61 of the Act, any preference shares may, with the sanction of
a Special Resolution, be issued upon the terms that they are or, at the option of the Company, are
liable to be, redeemed on such terms and in such manner as the Company may by Special

Resolution determine.

If, at any time, the share capital is divided into different classes of shares, the rights attached to
any class (unless otherwise provided by the terms of issue of the shares of that class) may from time
to time, whether or not the Company is being wound up, be altered or abrogated with the
consent in writing of the holders of not less than three-fourths of the issued shares of that class or
with the sanction of a Special Resolution passed at a separate general meeting of the holders of
the shares of that class. To every such separate general meeting, all the provisions of these Arficles
relating to general meetings of the Company shall, mufatis mutandis, apply but so that the
necessary guorum shall be one person at least holding or representing by proxy not less than half
of the issued shares of the class and that any holder of shares of the class present in person or by

proxy may demand a poll.

The special rights conferred upon the holders of any shares or class of shares shall not, unless
otherwise expressly provided by the conditions of issue of such shares, be deemed to be altered

by the creation or issue of further shares ranking pari passu therewith.

Subject to the provisions of these Articles and/or conditions of issue as contemplated in any
agreement between the Members from time 1o time, the shares in the capital of the Company
shall be at the disposal of the Board which may aliot, grant options over or otherwise dispose of
them to such persons, for such consideration, on such terms and conditions and at such times as
it may be determined provided that no shares shali be issued at a discount except in accordance
with section 60 of the Act.

The Company may exercise the powers of paying commissions conferred by section 56 of the Act,
provided that the rate, per cent or amount of the commission paid or agreed to be paid and the
number of shares for which persons have agreed for a commission to subscribe absolutely shall be
disclosed in the manner required by that section and that such commission shall not exceed ten
per cent of the price at which the shares in respect whereof the same is paid are issued or an
amount equal to ten per cent of such price {as the case may be). Such commission may be
satisfied by the payment of cash or the allotment of fully or partly paid shares or partly in one way
and partly in the other. The Company may also, on any issue of shares, pay such brokerage as

may be lawful.

Except as required by law, no person shall be recognised by the Company as holding any share
upon any trust and the Company shall not be bound by or compelled in any way to recognise,
even when having notice thereof, any equitable, contingent, future or partial interest in any share

or any interest in any fractional part of a share or, except only as by these Articles or by law



15.

18.

20.

otherwise required or provided, any right in respect of any share other than an absolute right to

the entirety thereof in the registered holder.

CERTIFICATES

Every person whose name is entered as a Member in the register of members shall be entitled,
without payment, to one certificate for all his shares of each class and, when part only of the
shares comprised in a certificate is sold or transferred, to a new certificate for the remainder of the
shares so comprised or, for every certificate after the first as the Board shall from time to time
determine, several certificates each for one or more of his shares of such class. Every certificate
shall be issued within two months after allotment or lodgement of the instrument of transfer or within
such other period as the conditions of issue shall provide, shall be under the Seal and shall specify
the share or shares fo which it relates and the amount Paid Up thereon. In the case of shares held
jointly by several persons, the Company shall not be bound to issue more than one certificate for
such shares and delivery of a cerlificate to one of the several joint holders shall be sufficient
delivery to all.

If a share certificate is defaced, lost or destroyed, it may be replaced on such terms, if any, as to
evidence and indemnity and payment of the out-of-pocket expenses of the Company of
investigating such evidence, as the Board may think fit and, in case of defacement, on delivery
of the old certificate to the Company.

LIEN

The Company shall have a lien on every share (other than a fully paid share) registered in the
name of a Member, whether solely or jointly with others, for all moneys, whether presently payable
or not, due by such Member or his estate, either alone or jointly with any other person, to the
Company but the Board may at any time declare any share to be wholly or in part exempt from
the provisions of this Article. The Company's lien on a share shall extend to all dividends payable

thereon.

The Company may sell, in such manner as the Board may determine, any share on which the
Company has a lien but no sale shalf be made unless a sum in respect of which the lien exists is
presently payable and not before the expiration of fourteen days after a notice in writing, stating
and demanding payment of the sum presently payable and giving notice of the intention to sell
in default, shall have been given to the holder for the time being of the share or to the person

entitled by reason of his death or bankruptcy to the share.

To give effect to any such sale, the Board may authorise any person to transfer the share sold to
the purchaser thereof. The purchaser shall be registered as the holder of the share and he shall
not be bound to see to the application of the purchase money nor shall his title to the share be

affected by any imegularity or invalidity in the proceedings in reference to the sale.

The net proceeds of any such sale, after payment of the cost of such sale, shall be applied in or

towards payment or satisfaction of the debt or liability in respect whereof the lien exists so far as

13



21.

22,

23.

24.

25.

26.

27.

28.

the same is presently payable and any residue shall (subject to a like lien for debts or liabilities not
presently payable as existed upon the share prior to the sale) be paid to the person entitled to the

share at the time of the sale.
CALLS ON SHARES

The Board may, from time to time, make calls upon the Members in respect of any moneys unpaid
on their shares and not, by the conditions of allotment thereof, made payable at fixed times which
have not yet arrived, and each Member shall, subject to the Company giving to him at least three
days’ written notice specifying the deadline and bank account or place of payment and
available times for physical payment, pay to the Company in accordance with such nofice, the

amount calied on his shares. A call may be revoked or postponed as the Board may determine.

A call shall be deemed to have been made at the time when the resolution of the Board

authorising the call was passed and may be required to be paid by instalments.
The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

For the avoidance of doubt, any sum which, by the terms of issue of a share, becomes payable
upon dlliotment or at any fixed date, whether on account of the nominal amount of the share or

by way of premium, shall not be deemed to be a call made, provided that the Board may make

a call on such sums as they see fit pursuant to Ardicle 21.

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment or forfeiture of the share at such rate, not
exceeding fifteen per cent per annum, as the Board may determine but the Board may waive

payment of such interest wholly or in part.

The Board may differentiate between the holders of unpaid or partly paid shares as to the amount

of calls to be paid and the deadlines and times of payment.

The Board may, if it thinks fit, receive from any Member wiling to advance the same, all or any
part of the moneys uncalled and unpaid upon any shares held by him and upon all or any of the
moneys so advanced may, until the same would, but for such advance, become presently
payable, pay interest at such rate, not exceeding fifteen per cent per annum, as may be agreed
upon between the Board and the Member paying such sum in advance, provided that if no such

agreement is reached then no interest is payable.

TRANSFER OF SHARES

The transfer of any share in the Company shall be in writing in any usual or common form and shalt
be signed by the transferor and the transferee and executed under seal by the transferor or the
transferee if they are a Tanzanian company. The transferor shall be deemed to remain the holder

of the share until the name of the tfransferee is entered in the register of members in respect
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thereof. All instruments of transfer, once registered in the register of members, shall be retained by

the Company.

Save for a transfer of shares contemplated in any shareholders agreement entered into between
the shareholders of the Company, the directors shall be entitied upon decision of the members by
Ordinary Resolution, to refuse a transfer of shares. The Board may refuse to register a transfer of

shares;

the registration of which would cause the number of Members to exceed the maximum

permitted by Article 4.1;
on which the Company has a lien;

unless the instfrument of transfer is accompanied by the certificate for the shares to which it
relates, or an indemnity for a lost or destroyed certificate, and such other evidence aos the

Board may reascnably require to show the right of the transferor to make the transfer; and

unless each instrument of transfer is in respect of only one class of share, provided that several

instruments of tfransfer may be used to fransfer shares comprising several classes of shares.

If the Board refuses to register a transfer it shall, within fifteen days after the date on which the
instrument of transfer was lodged with the Company, send to the transferee notice of the refusal.

The registration of transfer may be suspended at such time and for such period as the Board may
from time to time determine, provided always that such registration shall not be suspended for

more than thirty days in any year.

TRANSMISSION OF SHARES

In the case of the death of a Member, the survivers or survivor, where the deceased was a joint
holder, and the executors or administrators of the deceased where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having any title to his shares;
provided that nothing herein contained shall release the estate of a deceased Member from any

liability in respect of any share solely or jointly held by him.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
Member shall, upon such evidence being produced as may from time to time be required by the
Board, have the right either to be registered as a Member in respect of the share or, instead of
being registered himself, to make such transfer of the share as the deceased or bankrupt person
could have made, and subject to the powers of such person provided by law, but the Board shall,
in either case, have the same right to refuse or suspend registration as it would have had in the
case of a transfer of the share by the deceased or bankrupt person had they still been alive or hot

bankrupt.

A person becoming entitled to a share by reason of the death or bankruptcy of the holder shall
be entitled to the same dividends and other advantages to which he would be entitled if he were

the registered holder of the share except that he shall not, before being registered as the holder
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of the share, be entitled in respect of it to exercise any right conferred by membership in relation
to general meetings of the Company. The Board may, at any time, give notice requiring any such
person to elect either to be registered himself or to transfer the share and, if the notice is not
complied with within three months after the date of service thereof, the Board may, thereafter,
withhold payment of all dividends and other moneys payable in respect of the share until

compliance with the notice has been effected.

FORFEITURE OF SHARES

If a Member fails to pay any call or instalment of a call on the day appointed for payment thereof
the Board may, at any time thereafter while any part of such call or instalment remains unpaid,
serve a notice on him requiring payment of so much of the call or instalment as is unpaid together
with any interest which may have accrued and all expenses that may have been incured by the

Company by reason of such non-payment.

The notice shall specify a date, not less than three days from the date of service of the notice, on
or before which and the place or bank account where the payment required by the notice is to
be made and shall state that, in the event of non-payment at or before the time and at the place
appointed, the shares in respect of which such call was made or instaiment is payable will be
liable to be forfeited. The Board may accept the surender of any shares liable to be forfeited

hereunder and, in such case, references herein to forfeiture shall include surrender.

If the requirements of any such notice are not complied with, any shares in respect of which such
notice has been given may, at any time after the date specified therein, before the payment
required by the notice has been made, be forfeited by a resolution of the Board to that effect.
Such forfeiture shall include all dividends declared in respect of the forfeited shares and not

actually paid before the forfeiture.

When any shares have been forfeited, notice of the forfeiture shall forthwith be given to the holder
of the shares or, as the case may be, to the person entitled to the shares by reason of the death
or bankruptcy of the holder but no forfeiture shall be invalidated by any omission or neglect to

give such notice as aforesaid.

Forfeited shares shall be deemed to be the property of the Company and may be sold, re-allotted
or otherwise disposed of upon such terms and in such manner as the Board may think fit but, at
any time before a sale, re-alilotment or other disposition, the forfeiture may be cancelled on such

terms as the Board may determine.

A person whose shares have been forfeited shall cease to be a Member in respect of the forfeited
shares but shall, notwithstanding, remain liable to pay to the Company all moneys which, at the
date of forfeiture, were presently payable by him to the Company in respect of the shares {other

than the unpaid nominal value of the shares) together with interest thereon, from and including
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the date of forfeiture to and including the date of payment, at such rate, not exceeding fifteen

per cent per annum, as the Board may determine.

A statutory declaration that the declarant is a Director or the Secretary of the Company and that
shares have been duly forfeited on a date stated in the declaration shall be conclusive evidence
of the facts stated therein as against all persons claiming to be entitled to the shares. The
Company may receive the consideration, if any, given on the sale, re-allotment or disposition of
the shares and, in the case of sale, may appoint some person to execute a transfer thereof to the
purchaser who, or, as the case may be, the person to whom the shares are re-allotted or otherwise
disposed of shall be registered as the holder thereof and shall not be bound to see to the
application of the consideration (if any) and whose title to the shares shall not be affected by any
iregularity or invalidity in the proceedings in reference to the forfeiture, sale, re-allotment or other

disposition of the shares.

INCREASE OF CAPITAL

The Company may from time to time, by Ordinary Resolution, increase its capital by such sum fo

be divided into shares of such amounts as the resolution shall prescribe.
ALTERATION OF CAPITAL
The Company may, from time to time, by Ordinary Resolution:

consolidate and divide all or any of its share capital into shares of larger amount than its existing

shares;

sub-divide its shares or any of them into shares of smaller amount than is fixed by the

Memorandum (subject, nevertheless, to the provisions of section 65(l) (d) of the Act); or

cancel any shares which, at the date of the passing of the Resolution, have not been issued or
agreed to be taken by any person and diminish the amount of its share capital by the amount

of the shares so cancelled.
REDUCTION OF CAPITAL

The Company may from time to time, by Special Resolution, reduce its share capital, any capital
redemption reserve fund or any share premium account in any manner and with and subject to

any incident authorised and consent required by law.
ALTERATION OF THE OBJECTS OF THE MEMORANDUM

The Company may by a Special Resolution at any time alter the provision of its Memorandum and

the Articles but subject to the provisions of the Act.
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RESERVED MATITERS

The Board requires the approval from the Members by Ordinary Resolution for the following
matters, subject fo the provisions of the Act:

appoint and remove directors and senior management;

reduction or increase of its share capital or any capital redemption reserve fund or any share

premium account in any manner;

adoption of annual business plan, budget or deviation;

entry into any coniract and making any payment exceeding EUR 25,000;

reallocation of reserves;

changes in accounting policies;

prepayment of indebtedness;

entry into derivatives transaction;

creation of encumbrance;

merger or consolidation with other entity;

entering into partnership or joint venture of any nature;

political or charitable contributions;

entering into contracts with a person or company with respect to which a director has a

direct or indirect interest;

entering into any fransactions to borow or raise money;

remuneration of Directors and senior management; and

entry info agreements of unusual nature.

GENERAL MEETINGS

The Company shall, in each year, hold a general meeting as its annual general meeting in addition
to any other meetings in that year and shall specify the meeting as such in the notices calling it.
Not more than fifteen months shall elapse between the date of one annual general meeting of
the Company and that of the next. So long as the Company holds its first annual general meeting
within eighteen months of its incorporation, it need not hold it in the year of its incorporation or in
the following year. Annual and other general meetings shall be held at such times and places as
the Board shall appoint. All general meetings, other than annual general meetings, shall be cailed

extraordinary general meetings.

The Board may, whenever it thinks fit, convene an extraordinary general meeting and
extraordinary general meetings shall also be convened on such requisition or, in default, may be
convened by such requisitionists as is provided by section 134 of the Act. If, at any time, there are
not sufficient Directors capable of acting to form a quorum, any Director or any two Members of
the Company may convene an exiraordinary general meeting in the same manner, as nearly as

possible, as that in which such meetings may be convened by the Board.
NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by at least twenty-one days' notice in writing (exclusive of

the day on which it is served or deemed to be served and of the day for which it is given). The
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notice shall specify the place, the date and the time of such general meeting and, in case of
special business, the nature of that business and shall be given, in manner hereinafter mentioned
or any such other manner, if any, as may be prescribed by the Company in general meeting, to
such persons as are, under these Articles, entitled to receive such notices from the Company;
provided that a meeting may be called by shorter notice than that specified in this Arficle if so
agreed by the Members unanimously in writing and otherwise in accordance with the provisions
of section 135(3) of the Act.

In every nofice cdlling a meeting there shall appear, with reasonable prominence, a statement
that a Member enfifled to attend and vote thereat is entitled to appoint one or more proxies to

attend and vote in his stead and that a proxy need not be a Member.

The non—eceipt of notice of a meeting by any person entitied to receive such notice shall not
invalidate the proceedings at that meeting provided the notice was properly delivered in

occordance with Articles 119 and 120,
PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary general meeting and
also dll business that is fransacted at an annual general meeting with the exception of the
declaration of dividends, the consideration of the accounts and balance sheets, and any other
documents accompanying or annexed thereto, the reports of the Directors and Auditors, the
election of Directors, the appointment of Auditors and the fixing of the remuneration of the

Directors and Auditors.

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to business. Save as otherwise provided by these Articles, two Members
representing not less than 50% of the shares present in person or by proxy or by attorney o, in the

case of a corporation, represented accordance with Article 74, shall be a quorum.

if, within thity minutes after the time appointed for the meeting, a guorum is not present, the
meeting, if convened on the requisition of Members, shall be dissolved. In any other case, it shall
stand adjoumned to the same day in the next week at the same time and place and if, at such
adjourned meeting, a quorum is not present within thirty minutes after the time appointed for the

meeting, the meeting shall be dissolved.

The Chairman, if any, or in his absence, the Deputy-Chairman, if any, of the Board shall preside as
chairman at every general meeting. If there is no such Chairman or Deputy-Chairman or if, at any
general meeting, neither is present within fifteen minutes after the time appointed for the same or
if neither is willing to act as chairman, the Members present shall choose some Director or, If no
Director is present or if none of the Directors present is willing to act as chairman, they shall choose

some Member present to be chairman of the meeting.

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

meeting and shall, if so directed by the meeting, adjourn the meeting from time to time and from
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place to place as the meeting determines but no business shall be transacted at any adjourned
meeting other than the business which might have been transacted at the meeting from which
the adjournment took place. Whenever a general meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given in the same manner as in the case of an original
meeting. Save as aforesaid, it shall not be necessary to give any notice of an adjournment or of

the business to be transacted at an adjourned general meeting.

At any general meeting, a resolution put to the vote of the meeting shall be decided on a show
of hands unless (before or on the declaration of the result of the show of hands) a poll is demanded
by the chairman of the meeting or by any Member present in person or by proxy or, in the case of
a corporation, represented in accordance with Articie 74. Unless a poll is so demanded, a
declaration by the chairman of the meeting that a resolution has, on o show of hands, been
carried or camied unanimously or by a particular maijority or lost or not camied by a particuiar
majority and an entry to that effect in the book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without proof of the number or proportion of

the votes recorded in favour of or against such resolution.

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken at such time and place and in
such manner as the chairman of the meeting shall direct, including forthwith at the meeting.

If a poll has been duly demanded, the result of the poll shall be deemed to be a resolution of the

meeting at which the poll was demanded.

The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which a poll has been demanded and such demand may be

withdrawn at any time.

In the case of an equality of votes, either on a show of hands or on a poll, no person shall be

entitled to a second or casting vote.

If any vote shall be counted which ought not to have been counted or might have been rejected,
the error shall not vitiate the resolution unless it is pointed out at the same meeting and not, in that
case, unless it shall, in the opinion of the chairman of the meeting, be of sufficient magnitude to

vitiate the resolution.

Subject to the provisions of the Act, a resolution in writing signed by all the Members for the time
being entitled 1o receive notice of and to attend and vote at general meetings or, being
corporations, by their representatives appointed in accordance with Article 76, shall be as valid
and effective as if the same had been passed at a general meeting of the Company duly
convened and held. Such resolution may be containedin one document or in several documents
in like form each signed by one or more of the Members or by their representatives as aforesaid.
The annual general meeting or any extraordinary general meetings may be held by means of
telephone conferencing, video conferencing or any communication equipment which allows all

persons participating in the meeting to hear and speak to each other. Such a meeting shall be
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deemed to take place where the largest group of those participating is assembied, or if there is
no such group, where the chairman of the meeting is present.

VOTES OF MEMBERS

Subject to any special terms as to voting upon which any shares may be issued or may for the time
being be held, on a show of hands every Member who is present in person or by proxy or, being a
corporation, is present by a representative appointed in accordance with Article 75 shall have
one vote. On a poll every Member who is present in person or by proxy or by attomey or, being a
corporation, is present by a representative appointed in accordance with Article 74, shall have

one vote for each share of which he is the holder.

No Member shall be entitled to be present at any general meeting or to vote on any question,
either personally or by proxy or by a representative appointed in accordance with Article 74, at
any general meeting or on a poll or to be reckoned in a quorum whilst any call or other sum shall
be due and payable to the Company in respect of any of the shares held by him, whether alone

or jointly with any other person, unless the Board resolves otherwise.

In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders and, for this
purpose, seniority shall be determined by the order in which the names stand in the register of

members.

A Member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, only by his commitiee,
curator bonis, or other person in the nature of a committee or curator bonis appointed by such
court, and such committee, curator bonis or other person may on a poll vote by proxy, provided
that such evidence as the Directors may require of the authority of the person claiming to vote
shall have been deposited at the registered office of the Company not less than three days before

the time for holding the meeting.

No objection shall be raised to the qualifications of any voter except at the general meeting or
adjourned general meeting at which the vote objected to is given or tendered and every vote
not disallowed at such meeting shall be valid for all purposes. Any such objection made in due
time shall be referred to the chairman of the meeting whose decision shall be final and conclusive.

The instrument appointing a proxy shall be in writing under the hand of the appointee or of his
attomey duly authorised in writing or, if the appointee is a corporation, either under its common
seal or under the hand of an officer or duly authorised attomey of such corporation. A proxy need
not be a Member of the Company but shall be entitled to the same right to address a meeting as

the Member appointing him.

The instrument appeinting a proxy and the power of attorney or other authority, if any, under which
it is signed or a notarially certified copy of that power or authority shall be deposited at the

registered office of the Company or at such other place as may be specified for that purpose in
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the notice convening the meeting not less than twenty-four hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to vote or,
in the case of a poll, the fime appointed for the taking of the poll and, in default, the instrument
of proxy shall not be treated as valid. No instrument appointing a proxy shall be valid after the

expiration of twelve months from the date of its execution.

An instrument appointing a proxy shall be in the following form or a form as near thereto as

circumstances admit:

/W Of i being a Member/Members
of the above-named Company, hereby appoint.....c.ccccccvvenrirnrccnveennnnes of
......................................... Or faling hiMm ce.veveceveiiiininiinens OF e, OIS
my/our proxy to vote for me/us on my/our behalf at the annual/extracrdinary general
meeting of the Company to be heldon the .................. day of c.ccoeeeenniieniennn. 20... and at
any adjournment thereof.

Signed this.....cceccveeennens day of..cceeiiiinieineneeeenn. 20000

The instrument appointing a proxy shall be deemed to confer authority to demand a poli.

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding
the previous death or insanity of the principal or revocation of the instrument of proxy or of the
authority under which it was executed or the transfer of the share in respect of which the instrument
of proxy was given, if no intimation in writing of such death, insanity, revocation or fransfer shall
have been received by the Company before the commencement of the meeting or adjourned

meeting or the taking of the poll at which the insfrument of proxy is used.

Any corporation which is a Member of the Company may, by resolution of its Directors or other
goveming body or by notification in writing under the hand of at least one officer of such
corporation duly authorised in that behalf, authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of the holders of any class of shares of the
Company and the person so authorised shall be entitled to exercise the same powers on behalf
of the corporation which he represents as that corporation could exercise if it were an individual

Member of the Company.
DIRECTORS
Directors shall be appointed and dismissed by the Members by Ordinary Resolution.

The number of Directors shall be not less than two [excluding alternate directors) and, uniess and
until otherwise determined by the Company in general meeting, shall not exceed three. If at any
time the number of Directors falls below the minimum number fixed by orin accordance with these
Articles, the remaining Director may act for the purpose of convening a general meeting or for

the purpose of bringing the number of Directors to such minimum, and for no other purpose.
The first Directors shall be the following:

Emile Joan R&ell; and

2.
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Wilbert Kapinga.

A Director need not be a shareholder but shall be entitled to receive notice of and to attend and
speak at all general meetings of the Company or at any separate meeting of the holders of any

class of shares of the Company.

Any Director [other than an altemate) may appoint another Director or any other person to be his
altemate to act in his place at any meetings of the Board at which he is unable to be present.
Such appointee shall be entitled, in the absence of his appointor, 1o exercise all the rights and
powers of a Director and to attend and vote at meetings of the Board at which his appointor is
not personally present and, where he is a director of the Company himself, fo have a separate
vote on behalf of his appointor in addition to his own vote. A Director may, at any time, revoke
the appointment of an alternate appointed by him. The appeintment of an alternate shall be
revoked, ipso facto, if his appointor ceases for any reason to be a Director. Every appointment
and revocation under this Article shall be effected by notice in writing under the hand of the

appointor served on the Company and served on such alterate.

An altemate whose appointor is also a Member of the Company shall not be entitled to receive
notice of or to vote at general meetings of the Company uniess he has also been appointed a

proxy of his appointor under the provisions of these Aricles.
A Director shall vacate his office as a Director if:

he is removed from office pursuant to section 193 of the Act or by a Special Resolution of the

Company in general meeting;
he ceases to be a Director by virtue of any provision of the Act;
he becomes bankrupt or makes an arrangement or composition with his creditors generdlly;

he becomes prohibited from being a Director by reason of any order made under section 197
of the Act;

he becomes of unsound mind;

he falls, without reasonable cause and without the consent of the Board, to altend three
consecutive meetings of the Board and the Board resolves that, by reason of such failure, he

shall cease to be a Director; or

he resigns his office by notice in writing to the Company, and such notice may be immediate

notice, notice of a certain period or fixed to a specified occurrence or date.

POWERS AND DUTIES OF THE BOARD

Subject 1o the provisions of these Articles and of the Act, the business of the Company shall be
managed by the Board and the Board may exercise all such powers of the Company except
those which are required by the Act or by these Articles to be exercised by the Company in

general meeting and subject to such regulations, being not inconsistent with such provisions, as
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may be prescribed by the Company in general meeting, but no regulation made by the Company
in general meeting shall invalidate any prior act of the Board which would have been valid if such
regulation had not been made. The general powers given by this Article shall not be limited or

restricted by any special authority or power given to the Board.

The Board may, by power of attomey, appoint any person or any fluctuating body of persons,
whether nominated directly orindirectly by the Board, to be the attomey of the Company for such
purposes and with such powers, authorities and discretions, not exceeding those vested in or
exercisable by the Board under these Articles, and for such period and subject fo such conditions
as it may think fit. Any such power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Board may think fit and may also
authorise any such attorney to sub-delegate all or any of the powers authorities and discretions

vested in him.

The Company may exercise the powers conferred by section 43 of the Act with regard to having

an official seal for use outside Tanzania and such powers shall be vested in the Board.

The Company may exercise the power conferred by section 124 of the Act with regard to the
keeping of a branch Register and the Board may, subject to the provisions of section 125 of the
Act, make and vary such regulations as it may think fit regarding the keeping of any such branch

Register.

All cheques, promissory notes, drafts, bills of exchange and other negotiable and transferabie
instruments and dall receipts for moneys paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed as the case may be in such manner as the Board shall from fime

to time determine.

The Board shall cause minutes to be made, in books provided for this purpose, recording, in respect
of every general meeting of the Company, meeting of the Board and of commitiees formed by
the Board, the names of all persons present and all resolutions and proceedings at such meeting.
The minutes of every such meeting shall be read at the next general meeting of the Company, of
the Board or of the commitiee, as the case may be, and, after being amended or corrected, if
necessary, approved by such meeting, and signed by the chairman of such meeting and. once
so signed, shall be prima facie evidence of the matters stated therein. The Board shall cause
copies of written resolutions of the Members and written resolutions of the Board, in books provided
for this purpose, to be kept and an extract of any such resolutions signed by the Chairman of the

Board shall be prima facie evidence of the matters stated therein.

PROCEEDINGS OF THE BOARD

The Board may meet together for the dispatch of business, adjourn and otherwise regulate its

meetings as it thinks fit. Questions arising at any meeting shall be determined by a majority of votes.
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In case of an equdlity of votes, the chairman of the meeting shall not have a second or casting

vote.

Any Director or the Secretary, on the instructions of the Chairman or on the requisition of at least
one-third of the members of the Board of Directors, shall summon a Board meeting. At least two
days’ notice (inclusive of the date of service and the date of meeting) of all Board meetings shall,
unless waived by all Directors, be given in manner hereinafter mentioned to all Directors and

alternates.

The quorum necessary for the transaction of the business of the Board shall be two Directors
present either personally or by altemate, provided that one person alone whether a Director or
not, although a duly appointed altemate for any number of Directors, shall not constitute a

quorum. Every director shall have one vote and the General Manager shall have a casting vote.

The Board may elect a Chairman and Deputy-Chairman of its meetings and detemmine the periods
for which they, respectively, are to hold office. If no such Chairman or Deputy Chairman is elected
or if af any meeting neither the Chairman nor the Deputy-Chairman is present within fifteen
minutes after the time appointed for holding the same, the Directors present may choose one of

their number to be Chairman of the meeting.

A meeting of the Board at which a quorum is present shall be competent to exercise all powers
and discretions for the time being exercisable by the Board.

The Board may form committees of its members or consisting of one or more of its members and
others and may delegate any of its powers to any such committee. Any commitiee so formed
shall, in the exercise of the powers so delegated, confomm to any regulations that may be imposed

on it by the Board.

The meetings and proceedings of any committee consisting of two or more persons shall be
govemed by the provisions herein contained for regulating the meetings and proceedings of the
Board so far as the same are applicable and are not superseded by any regulations imposed by

the Board under the last preceding Article.

A resolution in writing signed by all the Directors or by all the members of a committee shall be as
valid and effectual as a resolution passed at a meeting of the Board or, as the case may be, of
such committee duly called and constituted. Such resolution may be contained in one document
or in several documents in like form each signed by one or more of the Directors or members of

the committee concermned.

Any or all of the Directors or any members of a committee or sub-committee of the Board of
Directors may participate in a meeting of the Board of Directors or that committee or sub-
commitiee by means of a conference telephone, video conferencing or any communication
equipment which allows all persons participafing in the meeting to hear and speak to each other.
A person so participating shall be deemed to be present in person at the meeting and shall be

entitled to vote and be counted in the quorum. Such a meeting shall be deemed to take place
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where the largest group of those participating is assembied, or if there is no such group, where the

chairman of the meeting is present.

All acts done by the Board or any committee or sub-committee or by any person acting as a
Director shall, notwithstanding that it is afterwards discovered that there was some defect in the
appcintment of any Director or person acting as aforesaid or that he or any Director or member
of such committee had vacated office or was not entitled to vote, be as valid as if every such
person had been duly appointed and had continued to be a Director or member of such
committee and to be entitled to vote, provided that no person shall benefit from such deemed

validity if they were aware of the defect at the time of the act.

For the avoidance of doubt, directors may participate in a meeting through the use of a
telephone conference, video conference or other means of communication equipment which
allows all persons participating in the meeting to hear and speak to each other. Such a meeting
shall be deemed to take place where the largest group of those participating is assembled, or if
there is no such group, where the chairman of the meeting is present.

MANAGING DIRECTOR

The Board may from time to time appoint one or more of its body to the office of Managing
Director for such period and upon such terms as it thinks fit and, subject to the provisions of any
agreement entered into in any particuiar case, may revoke such appointment. The appointment
of a Director holding such office shall {without prejudice to any claim he may have for damages
for breach of any contract of service between him and the Company) ipso facto determine if he

ceases from any cause to be a Director.

The Board may entrust to and confer upon a Managing Director any of the powers exercisable by
it, other than powers to borrow money, charge the property and assets of the Company and pay
dividends, upon such terms and conditions and with such restrictions as it thinks fit and either
collaterally with or to the exclusion of its own powers and may from time to time, subject to the
terms of any agreement entered into in any particular case, revoke, withdraw, alter or vary all or

any of such powers.
SECRETARY

The Secretary shall be appointed by the Board for such term, at such remuneration and upon such
conditions as it may think fit and the appointment of any Secretary may be terminated by the
Board. The provisions of the Act shall be observed.

THE SEAL

The Board shall provide for the safe custody of the Seal which shall only be used by the authority
of the Board or a committee authorised by the Board in that behalf and every instrument to which
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the Seal shall be affixed shall be signed by a Director and the Secretary or by a second Director
or by some other person authorised by the Board for that purpose.

DIVIDENDS AND RESERVES

Subject to the provisions of section 180 of the Act, the Company may, in general meeting, declare
dividends.

No dividend shall be paid otherwise than out of distributable profits.

Subject to the rights of any persons entifled to shares with special rights as to dividends, all
dividends shall be declared and apportioned and paid to the Members according to the shares
held by them respectively during any portion or portions of the period in respect of which the
dividend is paid, and shall not be dependent on the amounts paid up on the shares in respect
whereof the dividends are declared; provided that, if any share be issued on terms providing that
it shall rank for dividend as from a particular date, such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable on a share any sums of money presently
payable, by the person to whom the dividend is payable, to the Company on account of calls or

otherwise.

The Board may retain any dividend or other money payable on or in respect of a share on which
the Company has a lien and may apply the same in or towards satisfaction of the debts, liabilities
or engagements in respect of which the lien exists.

No dividend shall bear interest against the Company.

With the sanction of a general meeting, any dividend may be paid wholly or in part by the
distribution of specific assets and, in particular, of paid-up shares or debentures of any other
company or in any one or more of such ways. Where any difficulty arises in regard to such
distribution, the Board may settle the same as it deems expedient, but may not issue fractional
certificates, and may fix the value for distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any Member upon the footing of the value
so fixed in order to adjust the rights of all Members and may vest any such specific assets in trustees

upon trust for the Members entitled to the dividend as may seem expedient to the Board.

Any dividend, interest or other sum payable in cash to the holder of shares may be paid by: (a)
chegue or warrant sent through the post addressed to such holder at his address stated in the
register of members {or such other address notified pursuant to these Articles) or, in the case of
joint holders, addressed to the holder whose name stands first on the register of members in respect
of the shares; or (b} by telegraphic transfer to such bank account in any country as the holder of
shares [or, in the case of joint holders, the holder whose name stands first on the register of
members in respect of the shares) may notify the Company from time to time. Every such cheque
or telegrophic transfer shall, unless the holder otherwise directs, be made payable to the order of
the registered holder or, in the case of joint holders, to the order of the holder whose hame stands

first on the register of members in respect of such shares and shall be sent at his or their risk. Any
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one of two or more joint holders may give effectual receipts for any dividends or other moneys

payable in respect of the shares held by such joint holders.

The Board may, before recommending any dividend, set aside out of the profits of the Company
such sum as it thinks proper as a reserve which shall, at the discretion of the Board, be applicable
for any purpose to which the profits of the Company may be properly applied and pending such
application may, at the like discretion, either be employed in the business of the Company or be
invested in such investments (other than shares of the Company or its holding company, if any) as
the Board may from time to time think fit. The Board may also, without placing the same toreserve,

carry forward any profits which it may think prudent not to divide.

Any unclaimed dividends may be paid by the Directors into an unclaimed dividend account, but
such payment shall not constitute the Company a trustee in respect thereof. Any dividend
unciaimed after a period of twelve years from the date of declaration of such dividend shall be
forfeited and shall revert to the Company.

CAPITALISATION OF PROFITS

The Company may by Ordinary Resolution, upon the recommendation of the Board, resolve that
it is desirable to capitatise any part of the amount for the time being standing to the credit of any
of the Company's reserve accounts or of any share premium account or of the profit and loss
account or otherwise avdilable for distribution and, accordingly, that such sum be set free for
distribution amongst the Members who would have been entitled thereto if distributed by way of
dividend and in the same proportions, on condition that the same be not paid in cash but be
applied either in or towards paying up any amounts for the time being unpaid on any shares held
by such Members respectively or paying up in full unissued shares, income notes or debentures of
the Company to be dallotted and distributed, credited as fully paid up, to and amongst such
Members in the proportions aforesaid or partly in the one way and partly in the other and the
Board shall give effect to such resolution; Provided that amounts standing to the credit of a share
premium account or a capital redemption reserve fund may, for the purposes of this Article, only
be applied in the paying up of unissued shares to be issued to Members of the Company as fully

paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed, the Board shall make all such
appropriations and applications of the undivided profits, allotments and issues of fully paid shares,
income notes or debentures as may be required thereby and shall do all acts and things required
to give effect thereto, with full power to the Board (excluding the power to acquire fractions or to
make such provisions by the issue of fractional certificates), including by payment in cash or
otherwise as it thinks fit for the case of shares or debentures which would otherwise be distributable
in fractions, ond also to authorise any person to enter on behalf of all the Members entitied thereto
info an agreement with the Company providing for the allotment to them respectively, credited
as fully paid up, of any shares, income notes or debentures to which they may be entitled upon
such capitalisation or, as the case may require, for the payment up by the Company on their

behalf, by the application thereto of their respective proportions of the profits resolved to be
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capitalised, of the amounts or any part of the amounts remaining unpaid on their existing shares,
and any agreement made under such authority shall be effective and binding on all such
Members.

ACCOUNTS

The Board shall cause proper books of account to be kept with respect to:

all sums of money received and expended by the Company and the matters in respect of

which such receipt and expenditure takes place;
all sales and purchases of goods by the Company; and
the assets and liabilities of the Company.

The books of account shall be kept at the registered office of the Company or at such other place
or places in Tanzania as the Board deems fit and shall always be open to the inspection of the

Directors.

The Board may, from time to time, determine whether and to what extent and at what times and
places and under what conditions or regulations the accounts and boaoks of the Company or any
of them shall be open to the inspection of Members not being Directors and no Member, net being
a Director, shall have any right of inspecting any account or book or document of the Company
except as conferred by statute or authorised by the Directors or by the Company in general

meeting.
AUDIT

Auditors shall be appointed, and their duties regulated in accordance with sections 170 to 179 of
the Act.

NOTICES

Any notice or other document may be served by the Company on any Member or Director
personally (including by courier), hand or by sending it through the post (by airmail where such
service is available) in a prepaid letter or by emdil; in each case addressed to such Member or
Director and sent to the physical, peostal or email address notified by the Member or Director fo
the Company for these purposes (or, in default of such notification, by sending it personally or
through the post as aforementioned to his registered address as appearing in the register of
members or register of directors respectively), whether such address shall be within or outside
Tanzania. In the case of joint holders of a share, all notices shall be given to that one of the joint
holders whose name stands first in the register of members and notice so given shall be sufficient

notice to ali the joint holders. A notice may also be considered as served to a Member or Director
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that is a company when delivered by hand, email or registered courier to the registered office

address of the existing secretary of that company that is a Member or Director,

Where a notice or other document is served personally by hand or courier, it shall be treated as
served when left at the address of the Member or Director described in Article 119. Where a notice
or other document is sent by post it shall be deemed to have been served on the third day after
the day on which it was posted, if addressed within Tanzania, and on the seventh day after the
day on which it was posted if addressed outside Tanzania. In proving such service or sending, it
shall be sufficient to prove that the cover containing the notice or document was properly
addressed and put into the post office as a prepaid letter or prepaid airmait letter. Where a notice
is sent by email it shall be deemed to have been served as soon as the message has been
transmitted provided that the Company can demonstrate that the sender has received a delivery
receipt or reply to the email and, in default of this at the expiration of twenty-four hours after the

time at which the email was sent.

A notice may be given by the Company to the person entitled to any share in consequence of
the death or bankruptcy of a Member by sending it through the post in a prepaid cover addressed
to him by name or by the title of representative or trustee of such deceased or bankrupt member
or any like description at the address supplied for the purpose by the person claiming to be so
entitled or by giving the notice in the manner in which the same would have been given if the

death or bankruptcy had not occurred.

Notice of every general meeting shall be given in same manner authorised above to every
Member, to every person upon whom the ownership of a share devolves by reason of his being a
personal representative or trustee in bankruptcy of a Member where the Member, but for his death
or bankruptcy, would have been entitied to receive notice of the meeting, to the Directors of the

Company and adiso to the Auditors for the time being of the Company.
Any notice or document may be served on the Company by:
delivery by hand or registered courier at the registered office of the Company:;

delivery by hand or registered courier to the registered office address of the Secretary of the

Company; or

delivery by email to such email address as the Board may resolve and notify to the Members

and any such notice or other document,

provided that:

123.3.1 where a notice or other document is served personally by hand or courier, it shall be freated

as served when ieft ot the aforementioned registered office;

123.3.2 where a notice or other document is sent by post it shall be deemed to have been served

on the third day after the day on which it was posted, if addressed within Tanzania, and on

the seventh day after the day on which it was posted if addressed outside Tanzania. In
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proving such service or sending, it shall be sufficient to prove that the cover containing the
notice or document was properly addressed and put into the post office as a prepaid letter

or prepaid cimait letter; and

123.33 where a notice is sent by emadil it shall be deemed to have been served as soon as the

124,

125.

126.

message has been transmitted provided that the sender can demonsirate that the
addressee has received a delivery receipt or reply to the email and, in default of this at the

expiration of twenty-four hours after the time at which the email was sent.

If deemed service under Articles 120 and 123 above would occur outside of normal working hours
(being 09:00 hours Eastem Africa Time to 17:00 hours Eastem Africa Time on a day which is not a
Saturday or Sunday or pubilic holiday in mainlond Tanzania), service would be deemed to occur

at 09:00 hours Eastem Africa Time on the next day on which normal working hours commence.
WINDING UP

If the Company shall be wound up, the liquidator may, with the sanction of a Special Resolution
of the Company and any other sanction required by the Act, divide amongst the Members, in
specie or in kind, the whole or any part of the assets of the Company (whether they shall consist
of property of the same kind or not) and may, for such purpose, set such value as he deems fair
upon any property o be divided as aforesaid and may determine how such division shall be
carried out as between the Members or different classes of Members. The liquidator may, with the
like sanction, vest the whole or any part of such assets in trustees upon such frusts for the benefit
of the Members as the liquidator, with the like sanction, shall think fit but so that no Member shall

be compelled to accept any shares or other securities whereupon there is any liability.
INDEMNITY

Subject to the provisions of the Act, including section 214 of the Act, every Director, Managing
Director, auditor, manager, Secretary or officer or servant of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses, expenses and liabilities incurred by
him in the proper execution and discharge of his duties or in relation thereto. No Directors,
Managing Director, auditor or other officers of the Company shall be liable for the acts, receipfs,
neglects or defaults of any other Director or officer, or for joining in any receipt or other act for
conformity or for any loss or expense happening to the Company through the insufficiency or
deficiency of title to any property acquired by order of the Directars for or on behalf of the
Company, or for the insufficiency or deficiency or any security in or upon which any of the moneys
of the Company shall be invested, or for any loss or damage arising from the bankruptcy,
insolvency or tortious act of any person with whom any moneys, securities or effects shall be
deposited, or for any loss occasioned by any error of judgement, omission, default or oversight on
his part, or for any other loss, damages or misfortune whatsoever which shall happen in relation to
the execution of the duties of his office or in relation thereto, unless the same happen through his

own dishonesty or gross negligence.
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ARBITRATION

Whenever any dispute arises between the Company on the one hand and any of the Members,
their executors, administrators or permitted assigns on the other hand touching on the true intent
or construction or the incidents or consequences of these Articles, or of the statutes or touching
anything then or thereafter done, executed, omitted or suffered in pursuance of these Arficles, or
of the statutes or touching on any breach or alleged breach of these Articles or any claim on
account of any such breach or alleged breach or otherwise relating to the premises or to these
Articles or to any statutes affecting the Company or to any of the affairs of the Company |(
“Dispute"), the Company and the persons in dispute {together, the “Parties”) shall attempt to
resolve the Dispute through amicable consultations. If within thirty (30) days of the consultations
the Parties are unable to resolve a Dispute amicably, any Party may refer the Dispute to the
Tanzania Institute of Arbitrators {“TIArb") to be settlied by final and binding arbitration in
accordance with the Arbitration Act, 2020 (as amended from time to time) and the TlArb
Arbitration Rules (the “Rules"}, which Rules are deemed to be incorporated by reference into this
Article. The seaf, and legal place, of the arbitration shall be Dar es Salaam, Tanzania and, unless
the Parties can agree upon a single arbitrator within 10 days, the Company shall appoint one
arbitrator of its own choosing, the other Parties shall collectively appoint one arbitrator of their own
choosing and the Chairperson for the time being of the TIArb shall appoint the third arbitrator (who
will act as chairman on the arbitral panel) in accordance with the Rules provided that they may
only appoint an arbitrator who is an Advocate of the High Court of Tanzania with at least five (5)
years' experience. The language of the arbitration shall be English. Notwithstanding any other
provisions in this Article, any Party may seek preliminary injunctive relief or interim or conservatory
measures from any court of competent jurisdiction pending the final decision or award of the
arbitrators, and nothing in this Article shall prevent any Party from exercising any of its rights to
petition to, or seek relief from, the courts of Mainland Tanzania where such right is granted by the
Act.
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Names and addresses of the Number of shares taken Signature/seal of the subscribers

subscribers by each subscriber
Tilapia Premium Foods B.V. 99,999
Polonceau-kade S o0 poods BV
Thiapts Premii o7
1014DA Amsterdam, P:l\g"g:“_ m
U “‘eNmﬂmﬂs

the Netherlands

|

JF. Knuttel

Director
Tilapia Premium Foods il B.V. 1 AN
Polonceau-kade 5 T e !
. GNP m BB-‘L
1014DA Amsterdam  TiapaFrem 9 ioncaaiadh 3T,
the Netherlands m"’:‘

.I k_- Va. ] |
J.M/| de Wijkerslooth
\Dirgctor

J.F. éﬁuﬁel

Director

Dated this day of

WITNESS to the above signatures:
Signature: }’fﬁt o

Postal Address:

Quadlification: NOTARY PUBLIC/COMMISSIONER FOR OATHS
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