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THE COMPANIES ACT [CAP. 212]
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
CELEDES COMPANY LIMITED

PRELIMINARY

The name of the Company shall be CELEDES COMPANY LIMITED

The registered office of the Company shall be situated in
Tanzania.

The objects for which the Company is established are: -

(@) To Engage in and or otherwise carry on the business of buying
and selling in bulk and retail Rice and all kind of Produce
such as Legumes and serials.

(b) To carry on business of manufacturing of food products and
involving in general agribusiness due to make profit.

(c) To establish and run Lodges and hotel business all around
Tanzania to attain Company profit.

(d) To carry on business of agribusiness of collecting and sell
in bulk all agriculture products such as rice, maize, beans
and other related products, to carry on business as farmers,
growers, and planters in its widest sense fruit canning,
florists, market gardeners and buyers of every of kind of
vegetables, processors of agricultural products, green
grocers, market gardeners.

(e) To engage and carry on the mechanical works, constructions,
decorations, <cleaning premises, streets, maintaining of
dilapidated buildings, plumbing, furniture, suppliers and
exporters of residential and office furniture.

(f) To Engage in and or otherwise carry on the business of buying
and selling in bulk and retail bicycle and bicycle spare
parts.

(g) To carry on the business as transporters of passengers,
goods, livestock and all types of merchandise for reward by
road, rail, air, and sea and act as shipping chartering,
clearing and forwarding agents and goods and livestock
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transport agents and also as warehousemen and proprietors of
warehouses and to <carry on business as manufactures
representatives and commission agents:

(h) To carry on the business of wholesale of Building Materials
such as hardware, plumbing and heating equipment and general
supply all construction materials.

(i) To engage in livestock processing to produce export quality
meat and other various livestock products like butter, dried
cow skin, manure and engage 1in agro-processing to produce
export quality rice, cotton lint, cotton cake seeds all kind
of flours, beekeeping, honey and any other product from the
farms, the plantation, and any other crop.

G) To carry on the business of farming tea, paddy rice farm,
coffee, yellow grain, yellow gram, cotton, maize, sunflower,
cashew nuts, wheat farm, cotton farm, oil palm plantation,
and into any other crop farm and plantation harvesting,
processing, parked and selling for export marketing and for
local market.

(k) To Survey, build, construct alter, improve, enlarge,
repair Maintain, develop, demolish, remove or replace and to
work, manage, carry out or control works of all descriptions,
decorations, including but not 1limited to offices,
residential, commercial building  developments, parts,
factories, mills, warehouse, shop, garage, Petrol Stations in
opinions of directors of the company bid likely to advice
directly or indirectly the company interest.

() To Engage in and or otherwise carry on the business of
sanitary services, super cleanses removal treatment of and
garbage collectors, sewage and drainage systems contractors
to be professionals of sanitary services contactors
fumigation agents, renovators, general maintenance and
decorators garden keepers’ decorations, promoters of fire
fighting education in Industries, Schools and Homes.

(m) To acquire, take over, research consultancy on
technological matters, engage in and carry on the business of
professional poly technology institute.

(n) To establish nursery, primary, secondary schools, training
colleges, Universities and carry on secretarial, computer and
modern communication services, canteens and restaurants,
health centers, «clinics and hospitals, pharmacies, dry
cleaners, salons, and all other social services for the
purpose of furthering the objectives of the company;
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(0) To carry on the business of mining, tailing business,
smelting and refining precious stones, metals and soil, gas,
Fuel and as auxiliary thereto;

(p) To carry on the business as transporters of passengers,
goods, livestock and all types of merchandise for reward by
road, rail, air, and sea and act as shipping chartering,
clearing and forwarding agents and goods and livestock
transport agents and also as warehousemen and proprietors of
warehouses and to carry on business as manufactures
representatives and commission agents:

(qQ) To carry on business of manufacturing of mineral water and
all types of beverages like juices, supply and distribute
mineral water and fruit juices and sell the same by wholesale
or retail locally and to export the same to other parts of
the world.

() To carry on the business of initiating Small Industries
of Processing and Manufacturing different products. To deal
with producing all Foodstuff and other related products.

(s) To carry on the business of general workers in minerals of
Gold -Smith, silver and stone cutters, to deal in mining and
mineral products to prospect and search for minerals mineral
substances and precious stones, jeweler, seller of gold

(t) To carry on the business of consultants and to give technical
services 1in the fields of geology, mineral exploration,
Procurement and supplies mining geotechnical engineering,
rock blasting, environmental management, gemology,
cartography, drilling and such other similar fields as the
company deems necessary.

(uyTo <carry on the trades or business of manufacturers,
importers of and dealers in fertilizers, food manufacturers
and merchants and to treat, cure, process, prepare,
manufacture, blend, preserve, can, pack, warehouse,
transport, buy, sell, import, export, trade and deal in
agricultural products and any other produce of the soil,
either in its prepared, manufactured, raw of other state, and
either by wholesale or retail.

(v) To carry on the business of ranches, breeder of animals of
all kinds as dairy, poultry and ostrich, 1livestock, farmers
and as ranchers, breeders of animals of all kinds as dairy,
poultry farmers and as millers, grazers, gardeners, seed
growers and fruit preservers.
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(w)To carry on the business of timber or wooden and steel
furniture, carpentry  joinery and steel fabrication,
manufacturers, importers, exporters, dealers, wholesalers,
retailers and or representative for the above goods.

(x) To be hoteliers, managing hotels, operators of rooms,
supermarkets, gaming including casinos, pool games, lotteries
and the like with all their supporting facilities all kind of
businesses and traders or activities incidental similar or
analogous thereto or required to be or capable of being
carried on in conjunction therewith;

(y) To act as agents, or brokers and as trustees for any person
or company and to undertake and perform sub-contracts and to
do all or any of the above business any part of the world,
and either as principals, agents, trustees, contractors or
otherwise and either alone or jointly with others and either
by or through agent’s sub-contractor’s trustees or otherwise;

(z) To carry on the business of rendering security services to
companies, private premise, individual buildings and
warehouse, VIP protection, security consultation, survey and
investigation; and generally, provide security services of
all kinds to clients of all kinds and descriptions.

(aa) To establish and carry on the business of building
contractors, wutility activities, electrical contractors,
painters, decorators, stone crushing and among other things
to construct, execute, carry out, equip, improve, work and
advertise any other business in connection with the
construction industry.

(bb) To purchase or otherwise acquire, erect, maintain,
reconstruct and adapt any offices, workshops, rice mills,
plants, machinery and other things found necessary or
convenient for the purposes of the company.

(cc To carry on business of providing the necessary
infrastructure to harvest and develop forest resources,
promoting forest resources-based industries, arranging market
of timber and other forest resources within the country and
abroad.

(dd) To supply and carry on the business of interior furnishers
and for the purpose to manufacture, process, produce,
prepare, make, sell, purchase, importers, exporters, trade,
market, items/products of interior decoration/ furnishing,
including (tiles made from granite, marble, ceramic) carpets,
partitions, panel rods, laminates, and plywood doors, windows
made from aluminum, PVC wood, venetian blinds, grills, door
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closures and fitting glasses, mirrors, sun films, wall
papers, leatherette cloth sanitary fittings, geysers, water
filters, water proofing solar heaters, electric fittings and
accessories fans, lamps, coolers, security items, T.V.,
video, washing machines, electric remote Dbelt, pest
repellent, pollution control, cement items, plant holders and
architectural work.

(ee) To enter into contracts and arrangements with natural and
legal persons, including government entities, parastatal
organizations, local authorities, companies, corporations,
associations having objectives that may seem conducive to the
company in attaining its objectives.

(ff)To carry on the business of real property developers, general
contractors, traders’ investors, and generally to do all acts
and things which in the opinion of the company or the
directors may conveniently or profitably; or usefully, be
acquired and dealt with carried on or done by the company in
connection with the business aforesaid.

(gg) Generally, to do all such other things as may appear to be
incidental or conducive to the attainment of the above
objects or any of them.

It is hereby declared that, in the interpretation of this clause
the powers conferred on the company by any paragraph shall not
be restricted by reference to any paragraph or to the name of
the company or by juxtaposition of two or more objects, and
that, in the event of any ambiguity, this clause and every
paragraph hereof shall be construed in such a way as to widen,
and not to restrict the powers of the company.

. The 1liability of the members is limited to the proportion of

their respective subscribed shares.

. The share capital of the Company 1is Tshs. 2,000,000,000/=

(Tanzania Shillings Two Billion Only) divided into 1000 (One
thousand) shares of Tshs.2,000,000/= (Tanzania Shillings Two
Million Only) each.

WE, the several persons whose names, postal addresses and occupations
are hereunto subscribed are desirous of being formed into 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.
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S/N NAMES, ADDRESSES AND DESCRIPTION | NUMBER OF SHARES SIGNATURE OF

OF SUBSCRIBER TAKEN BY EACH | SUBSCRIBER
SUBSCRIBER

L. | DESIRE NIYONKURU,
P. O Box 472. Kahama, Shinyanga 500 FIS;I .
Tanzania. )

2. CELESTIN NDORIMANA
P. O Box 472. Kahama, Shinyanga 500 it
Tanzania. =7

d

Dated at Kahama thismﬁéimoay of ... M?, 2024

witness to the above Signature

Nam: WL”J}
Address:

Qualification:

Signature:

ALe
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THE COMPANIES ACT [CAP. 212]
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
CELEDES COMPANY LIMITED
PRELIMINARY
1. The company is a private company and accordingly: -

a] The company shall not have power to issue any of its shares
or debentures to the public for subscription.

b] The number of members of the company [not including persons
who are in the employment of the company while in that
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.

c] The right to transfer shares is restricted in the manner
hereinafter appearing.

d] The company shall not have power to issue share warrants to
the bearer.

INTERPRETATION
2. In these Articles, unless the context otherwise requires, the
following words shall have the accorded meanings as:

The Act: The Companies Act (Cap.212) and every statutory
modification or re-enactment thereof for the time
being in force in Tanzania.

Statutes: The Act and any other Act for the time being in force
in Tanzania affecting the Company.

The Articles: These Articles of Association as originally
framed or as altered from time to time by special
resolution.

Directors: The Directors for the time being of the Company
or the Directors present at a meeting of the
Directors.

Month: Calendar month.

Page 8 of 22



2024

The Office: The Registered Office for the time being of the
Company .

The Secretary: The Secretary of the Company, and any assistant
or deputy secretary or other person appointed to
exercise the functions of the Secretary.

Register: The Register of Members kept by the Company.
The Seal: The Common Seal of the Company.

In Writing: Written, printed or lithographed or in any other
mode of representation or reproducing words in visible
form.

PROVIDED that;

Word signifying the singular include the plural and
vice versa.

Words signifying the masculine gender include the
feminine gender.

"Person" includes a corporation.

"Dividend" includes bonus.

SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorized Share Capital of the company 1is Tanzania
Shillings Two Billion only. (Tshs 2,000,000,000/=) divided into
one Thousand (1000) ordinary shares of Tanzania Shillings Two
Million only (Tshs 2,000,000/=) each, with power to divide or
subdivide the shares 1in the capital whether original or
increased into several classes and to attach thereto
respectively any preferential, deferred, qualified on special
rights, privileges or conditions as regards dividends, capital,
voting or otherwise as the company may from time to time by
special resolution determine.

Subject to provision of Section 46 of the Act, the preference
shares may, with the sanction of an ordinary resolution be
issued on 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 before issue of the shares may be special
resolution determine.

If at any time the share capital is divided into different
classes of shares, the rights attached to any class may be
varied with the consent in writing of the holder of three-forth
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10.

11.

12.

of the issued shares of that class, or with the sanction of the
Extraordinary Resolution passed at a Separate General Meeting of
the holders of the shares of the class. The provision of these
Regulations relating to General Meeting shall apply mutatis
mutandis, but so that the necessary quorum shall be two members
at least holding one-third of the issued shares of the class.

Every person whose name is entered as a member the Register of
members shall without payments, be entitled to a Certificate
under the common seal of the company specifying the shares held
by him and the amount paid up thereon, provided that in respect
of the shares held jointly by several members of the company
shall not be bound to issue more than one certificate, and
delivery of a certificate for a share to one of the several
joint holders shall be sufficient delivery to all.

Except as where required by law no person shall be recognized by
the company as holding any share upon any trust, and the company
shall not be bound by or be compelled in any way to recognize
any equitable, contingent, future or partial interest in any
share or any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder.

The company shall not give, whether directly, and whether y
means of a loan, guarantee, the provision of security or
otherwise any financial assistance for the purpose of or in
connection with the purchase of subscription made or to be made
by any person for any shares in the company nor shall the
company make a loan for any purpose whatsoever on the security
of its shares.

The Directors shall keep a Register showing, as respects each
Director, the number, description and amount of any shares or
debentures in the company which are held by or in trust for him
or of which he has any rights to become the holder.

The company may on any issue of shares pay such brokerage or
commission as may be lawful.

ALTERATION OF SHARE CAPITAL
The Directors may, with the sanction of an extraordinary
resolution of the company increase the share capital by such
sum, to be divided into shares of such amount, as the resolution
shall prescribe.

All new shares shall, before, be offered to such persons as at
the offer are entitled to receive notices form the company of
General Meetings in proportion, as nearly as circumstances
admit, to the amount of the existing shares to which they are
entitled.
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13.

14.

15.

16.

17.

The new shares shall be subject to the same provisions with
reference to payment of calls, lien transfer, transmission,
forfeiture, and otherwise as the shares in the original share
capital.

Subject to the provisions of these articles, the company may
from time to time by special resolutions.

(a) Consolidate and divide all or any of its share’s capital
into shares of larger amount than its existing shares.

(b) By sub-division of its existing shares or any of them,
divide the whole, or any part, of its shares of smaller
amount than is fixed by the Memorandum of Association,
subject to the provisions of 51 (1)(d) of the Act.

(c) Cancel any shares, which, at the date of the passing of
the resolutions, have not been taken or agreed to be taken
by any person.

(d) Reduce its share capital in any manner and with, and
subject to any incident authorized, and consent required
by law.

LIEN

The company shall have a lien of every share for all the money
called or payable at a fixed time in respect of that share and
it shall also have a lien on all shares standing registered in
the name of a single member for all moneys presently payable by
him or his estate to the company, but the company may declare
any share to be exempt from the Article. The company may sell
in any manner any shares on which it has a 1lien but no sale
shall be made unless some sum in respect of which the lien
exists is presently payable.

TRANSFER AND TRANSMISSION OF SHARES

All transfer of shares be affected by transfer in writing in any
usual or common form or in any form acceptable to the Directors
and may be under hand only. The instrument of transfer may be
signed by or on behalf of the transferor and by or on behalf of
the transferor. The transferor shall remain the holder of the
shares concerned until the name of the transferee is entered in
the Register of members in respect thereof.

The registration of members may be suspended at such times and
for such period as the Directors may from time to time
prescribed or determined and either generally or in respect of
any class of shares. The register of members shall not be
closed for more than thirty days in any year.
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18.

19.

20.

21.

22.

23.

24,

25.

26.

The directors may in their absolute discretion and without
assigning any reason therefore decline to register any transfer
of shares whether fully paid or not.

If the Directors refuse to register a transfer of shares, they
shall within one month after the date on which the transfer was
lodged with the company send to the transferor notice of the
refusal.

The Directors may decline to recognize an instrument of transfer
unless such instrument is in respect of only one-class shares
and is deposited at the office of the relevant Transfer Office
accompanied by the appropriate share certificate and such other
evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer.

The company may retain all instruments of transfer, which are
registered.

In the case of the death of a member, the survivor(s) where the
deceased was a joint holder, shall be the only persons
recognized by the company as having any title to his interest in
the shares but nothing contained herein shall release the estate
of a deceased holder from any liability in respect of any share
which had been help by him.

The instrument of transfer of any share in the company shall be
exempted both by the transferor and transferee, and the
transferee shall be deemed to remain a holder of the share until
the name of the transferee is entered in the register of members
in respect thereof.

The Directors may decline to register any transfer of shares,
not being fully paid shares, to a person of whom they do not
approve, and may also decline to register any transfer of shares
on which the company has a lien.

Any person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall, upon satisfactory, have
the right, either to registered himself to make such transfer of
the share as the deceased or bankrupt person could have made,
but the Directors shall, in either case, have the same right to
decline or suspend registration as they would have in the case
of a transfer by the deceased or bankrupt before the death or
bankruptcy.

Any person becoming entitled to a share because of the death or
bankruptcy of the holder shall be entitled to the same dividends
and other advantages to which he entitled as if he were the
registered holder.
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27.

28.

29.

30.

31.

32.

SHARE CERTIFICATE
Every share certificate shall be issued under the seal and shall
specify the number and class of shares to which it relates and
the amount paid upon it. No certificates shall be issued
representing shares of more than one class.

Any person whose name is entered in the register of members in
respect of any shares of any one class upon the issue or
transfer thereof shall be entitled without payment to a
certificate thereof, without one month after allotment or within
fourteen days after lodgment of transfer

GENERAL MEETING
The statutory meeting of the company shall be held within six
months after the date at which the company shall be entitled to
commence business and at such place as the Directors may
determine.

The company shall in each year hold a General Meeting at 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, and not more than fifteen months shall elapse
between the date of one Annual General Meeting of the company
and that of the next. The Annual Meeting shall be held at such
time and place, as the Directors shall be called Extraordinary
General Meeting.

The Directors may; whenever they think fit, convene an
Extraordinary General Meeting, and they shall on the requisition
of members of the company representing not less than one fifth
of the issued share capital of the company upon which all calls
or other sum then due have been paid, forthwith proceed to
convene an Extraordinary General Meeting. If at any time there
are not within Tanzania sufficient Directors capable of acting
to form a quorum, any Director or any two members of the company
may convene an Extraordinary General Meeting in the same manner
as nearly as possible as that in which meetings may be convened
by the Directors. The requisition must state the objects of the
meeting and must be signed by the requisitions and deposited at
the office of the company and may consist of several documents
unlike from each signed by one or more of the requirements.

If the Directors do not proceed to convene or cause a meeting to
be held within thirty days from the date of the requisition
being so deposited, the requisitions, or a majority of them in
value, may themselves convene the meeting, to be Chairman of the
meeting. If at any meeting no Directors is willing to act as
Chairman or if no Director is present within thirty minutes
after the time appointed for holding the meeting, the member
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33.

34.

35.

36.

37.

38.

present shall choose one of their numbers to be Chairman of the
meeting.

The Chairman of the meeting may, with the consent of any meeting
which a quorum is present (and shall if so, directed by the
meeting) adjourn the meeting from time to time and from place to
place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting
from which adjournment took place. When a meeting is adjourned
for thirty days or more, seven clear days’ notice at the least
of the adjourned meeting shall be given specifying the place and
the time of the adjourned meeting as in the case of an original
meeting, but is shall not be necessary to specify in such notice
the nature of the business to be transacted at the adjourned
meeting. Save as aforesaid it shall not be necessary to give
notice of an adjournment or of the business to be transacted at
an adjourned meeting.

At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
(before or on declaration of the result of the show of hands)
demanded by the Chairman of the meeting or by any member present
in person and unless a poll is so demanded, a declaration by the
Chairman that a resolution has, on a show of hands, been
carried, or carried unanimously or by a particular majority if
lost an entry to that effect in the book of the proceedings of
the company shall be conclusive evidence of the face without
proof of the number or proportion of the votes recorded in
favor, or against that resolution.

If a poll is duly demanded, it shall be taken in such a manner
as the Chairman may direct, and the result of the poll shall be
deemed the resolution of the meeting at which the poll was
demanded.

In the case of an equality of votes whether on a show of hands
or on a poll, the chairman of the meeting at which the show of
hand take place or at which the poll 1is demanded shall be
entitled to a second or casting vote.

A poll on election of a Chairman of a meeting or on a quorum of
adjournment shall be taken forthwith. A poll demanded on any
other question shall be taken immediately or at such subsequent
time (not being more than fourteen days from the date of the
demand) as the chairman of the meeting may direct and any
business other than that upon which a poll has been demanded may
proceed pending the taking of the poll.
VOTES OF MEMBERS

On show of hands, every member present in person shall have one
vote and a poll every member present in person shall have one
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39.

40.

41.

42.

43.

44,

45,

46.

vote for each share of which he is the holder. On a poll, a
member entitled to more than one vote need not, if he votes, use
all his votes or cast all the votes he uses in the same way. 1In
the case of joint holders, the vote of the senior who tenders to
vote at any General Meeting unless a cal (or other sums payable)
in respect of the shares in the company have been paid.

DIRECTORS
Subject as herein provided and until otherwise determined by the
company in General Meeting the number of Directors shall not be
less than two and not more than ten. The first Directors shall
be the subscribers to this Memorandum of Association.

The following persons will be the first Directors of the
Company;

(1) CELESTIN NDORIMANA.

(2) DESIRE NIYONKURU.

The company may from time to time in General Meeting increase or
reduces the number of Directors.

The company may by ordinary resolution remove any Director and
may by ordinary resolution appoint another person in his stead.
It shall be necessary for a Director to have at least one share
in order to qualify as a Director and shall comply with the
provisions of the Act.

The remuneration of the Directors shall from time to time be
determined by the company at or in General Meeting.

ALTERNATE DIRECTORS

A Director may by instrument in writing signed by him appoint
any person of or above the age of twenty-one to his alternate,
and may likewise revoke such appointment. Before acting as a
director such alternate must receive the unanimous approval of
all Directors. All powers, rights, privileges, authority and
duties developing upon a Director pursuant to these Articles
shall be held by and develop upon his alternate shall require
qualifications. He shall, however, not be entitled to vote at
any meeting of the Directors if and during such time as his
constituent shall be present at such meeting.

BORROWING POWERS
The Directors may exercise all the powers of the company to
borrow money for the purpose of the company and to mortgage or
charge its undertaking, property and uncalled capital, or any
part thereof and to issue debenture, debenture stock and other
securities, whether outright or as a security for any debt,
liability or obligation of the company or any third party.
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POWERS AND DUTIES OF DIRECTORS
47. The business of the company shall be managed by the directors
who may pay all expenses incurred in promoting and registering
the company, and may exercise all powers of the company as are
not by the Act or by these Articles required to be exercised or
done by the company in General Meeting, subject to any
regulations under these Articles.

48. The Directors may do all such acts and things as are necessary
to carry into effect all the objects’ purposes, powers and
discretion provided in the Memorandum of Association.

49. The Directors may delegate any of their powers to committees
consisting of such members of their body as they think fit.

50. A Director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company
shall declare the nature of his interest a meeting of the
Directors.

51. A Director may hold any other office or place of profit under
the company in conjunction with his office of Director for such
period and on such terms as the Director for such period and on
such terms as the Directors may determine and no Director shall
be disqualified.

52. Any Director may act by himself or his firm in a professional
capacity for the company and he and its firm shall be entitled
to enumeration for professional services as if he were not a
Director, but nothing herein provided shall authorize a Director
on his firm to act as Auditor of the company.

53. The Director shall cause minutes to be made in the books provide
for the purpose:

(a) Of all appointment of Officers made by the Directors

(b) Of the names of Directors present at each meeting of the
Directors and of any committee of the Directors;

(c) Of all resolutions ad proceedings and all meetings of the
company and of the Directors and of the committees of
Directors.
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54.

55.

56.

57.

58.

59.

60.

APPOINTMENT AND APPROVAL OF THE DIRECTORS
The company by ordinary resolution may appoint any person to be
a director and may remove any Director before the expiration of
his period of office.

The company shall have power at any time to appoint any person
to be a Director either to fill a casual vacancy or as an
addition to the existing Directors provided the number does not
exceed the number fixed in accordance with this Articles.

DISQUALIFICATIONS OF DIRECTORS

The office of Director shall be vacated if the Director: -

(a) becomes prohibited by law from acting as a director;

(b) is convicted of any offence under the Act;

(c) 1is convicted of any offence involving fraud or dishonesty
or is convicted and sentenced to imprisonment;

(d) becomes bankrupt or makes any arrangements or composition
with creditors or generally;

(e) becomes of unsound mind; and

(f) resigns from his office by notice in writing to the
company.

PROCEEDINGS OF DIRECTORS

The Directors shall meet together as a single Board of Directors
for the dispatch of business and may adjourn and otherwise
regulate their meetings as they think fit, questions arising at
any meeting shall be determined by a majority of votes. Each
Director of the meeting shall have a second or casting vote. A
director shall, at any time summon a meeting. Notices of
meetings shall be given to the Directors and their alternates,
if any, at their respective addresses as from time-to-time
notified t the company for this purpose.

The quorum necessary for the transaction of business of the
Directors may be fixed by the directors, and unless so fixed by
these Articles as the necessary quorum of Directors to that
number or of summoning a General Meeting of the company but for
not her purpose.

The Directors may elect a chairman of the meetings and determine
the period for which he holds office, but if no such Chairman 1is
elected, or if at any meeting the Chairman is not 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 their meeting.

Any acts done by any meeting of Directors or of a committee, of
Directors or by any such Directors or by any person acting as a
Director shall, notwithstanding that if be afterwards discovered
that there was some defect in the appointment of any such
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61.

62.

63.

64.

65.

66.

67.

68.

(a)

(b)

69.

Directors or persons acting as aforesaid or that they or any of
them were disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a Director.

DIVIDENDS AND RESERVES
The company in General Meeting may declare dividends but no
dividends shall exceed the amount recommended by the Directors.

The Directors may from time to time pay the members such interim
dividends as appear to the Director to be justified by the
profits of the company.

No dividends shall be paid otherwise than out of profit.

Subject of the rights of members, if any, entitled to shares
with special rights as to dividends, all dividends shall be
declared and paid according to the amounts of the shares. No
amount paid on a share in advance of calls shall while carrying
interest, be treated for the purpose of this Articles as paid on
the share.

The Directors may, before recommending any dividend, set aside
out of profits of the company such sums as they think proper as
a reserve or reserve which shall, at the discretion of the
Directors, be applicable for meeting contingencies, or of
equalizing dividends, or for any other purpose to which the
profit 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
as the Directors may from time to time think fit.

Notice of any dividend that may have been declared shall be
given in manner hereinafter mentioned to the persons entitled to
share therein.

No dividends shall bear interest against the company.

ACCOUNTS
The Directors shall cause true accounts to be kept: -

Of the sums of money received and expended by the company and
the manner in respect of which such receipt and expenditure take
place and;

Of 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 as the Directors
may think fit, and shall always be open to the inspection of the
Directors.
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70.

71.

72.

73.

74.

75.

76.

77.

78.

79.

The Directors shall from to time determine whether and to what
extend and at what time and places and under what conditions or
regulations the accounts and books of the company or any of them
shall be open to the inspections of members not being Directors,
and no members (not being Director) shall have any right of
inspecting any account or book or document of the company except
conferred by law or authorized by the Directors or by the
company in General Meeting.

Once at least in every year the Directors shall lay before the
company in General Meeting a profit and loss account or (in the
case of the first account) since the incorporation of the
company made up to a date not more than six months before such
meeting.

A balance sheet shall be made out in every year and laid before
the company in General Meeting made up of a date not more than
six months before such meeting.

A balance sheet shall be accompanied by a report of the
Directors as to the state of the company’s affairs and the
amount which they recommend to be paid by way of dividend and
the amount, if any, which they propose to carry to a serve fund.

A copy of the balance sheet and report shall, fifteen days
before the meeting, be sent to the members entitled to receive
notices of General Meeting in the manner in which notices are to
be given hereunder.

AUDIT
Once at least in every year the accounts of the company
shall be examined, and the circumstances of the statement and
balance sheet as ascertained by one or more auditor or auditors.

The first auditors shall be appointed by the Directors;
subsequent auditors shall be appointed by the company in General
Meeting.

If one auditor only is appointed, all the provisions herein
contained relating to auditors shall apply to him.

The election of auditors shall be made by the company at their
Annual General Meeting in each year.

The remuneration of the auditors shall be fixed by the Directors
that of subsequent auditors shall be fixed by the company in
General Meeting.
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80.

81.

82.

83.

84.

85.

86.

87.

Any auditor shall be re-eligible on his vacating or quitting
office.

If any casual vacancy occurs in the office of any auditor
appointed by the company, the Directors shall forthwith call an
Extraordinary General Meeting of filling the same.

Every auditor shall be supplied with a copy of the balance
sheet, and it shall be his duty to examine the same, with the
accounts and vouchers relating thereto.

Every auditor shall have a list delivered to him of all books
kept by the company and shall at all reasonable times have
access to the books and accounts of the company, and he may in
relating to such accounts examine the Directors or any other
offices or servants of the company.

The auditors shall make a report to the members upon the balance
sheet and accounts and in every such report they shall state
whether in their opinion, the balance sheet is a full and fair
balance sheet and properly drawn up so as to exhibit or reflect
a true and correct views of the state of the company’s affairs,
and in case they have called for explanations or information
from the Directors, whether such explanations or information
have been given by the Directors and whether they have been
satisfactory and such report shall be read, together with the
report of the Directors, at an ordinary meeting.

NOTICE
A notice may be given by the company to any member either
personally or by sending it by post to him to his registered
address (or if he has no registered address in Tanzania) to the
address, if any, within Tanzania supplied by him to the company
for giving of notices to him.

Where a notice is sent by the post, service of the notice shall
be deemed to be affected by properly addressing, preparing and
posting a letter containing the noticed and, unless the contrary
is proved, to have been affected at the time at which the letter
would be delivered in the ordinary course of post.

A notice may be given by the company to the persons entitled to
a share in consequence of the death or bankruptcy of a member by
name or by the title of the representative of the deceased or
trustee of the bankrupt or by any like description at the
address, if any, in Tanzania supplied for the purpose by the
person claiming to be so entitled by giving the notice in any
manner in which the same might have been given if the death or
bankruptcy had not occurred.
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88.

89.

90.

91.

Notice of every General Meeting shall be given in the manner
authorized hereinbefore to:
(a) Every member of the company and

(b) Every person entitled to a share in consequence of death
or bankruptcy of a member, who but for his death or
bankruptcy would be entitled to receive notice of the
meeting.

INDEMNITY

Subject to the provisions of the Act and of the other relevant

legislation in force from time to time, every Director, Manager,

Secretary, Auditor and other Officers or Servants of the company

shall be indemnified by the company against losses, costs,

expenses and other 1liability of any nature which any such
officer or Servant may incurs or become liable to by reason of
any contract entered into or act or deed done by him as such
officer or servant or in any way in the discharge of his duties.

PROVIDED THAT such indemnity shall not apply to any loss, costs,

expenses or other liability which by virtue of any law would

otherwise attach to any officer or servant in respect of any
negligence, default, breach of duty of trust of which he may be
quality in relation to the company.

ARBITRATION

Whenever any difference shall arise between the company and the
Directors on the one hand and any of the member or their
representatives on the other had or between Directors with
regard to the true construction of these presents or with regard
to anything done, executed, omitted or suffered in pursuance of
these presents or the companies Act or with regard to any breach
or alleged breach of these presents or any claim on account of
any such breach or alleged breach or otherwise relating to the
premises or these presents or to any affairs of the company,
every such difference shall be referred, for decision, to two
Arbitrators to be appointed by each of the parties in difference
any such reference shall be subject to all the provision of the
Arbitration Act, Cap. 15.

WINDING UP
If the company shall be wound up, the Liquidator may, with the
sanction of the Special Resolution of the company and any other
sanction required by the Act, divide among the members, in
species or 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 may deem
fit upon any property to 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 1like sanction, vest the whole or any part of such
assets in trustees upon such trust for the benefit of the
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contributories as the Liquidator, with the like sanction, shall
think fit but so that no member shall be complied to accept any
shares or securities whereon there is any liability.

s/N NAMES, ADDRESSES AND DESCRIPTION | NUMBER OF SHARES SIGNATURE OF
OF SUBSCRIBER TAKEN BY EACH | SUBSCRIBER
SUBSCRIBER -
1 DESIRE NIYONKURU, -
" | P. O Box 472. Kahama, Shinyanga 500 m .
Tanzania.
2 CELESTIN NDORIMANA 5
" | P. O Box 472. Kahama, Shinyanga 500 .=
Tanzania. =y
d

Dated at Kahama thismféimDay of ... U%, 2024

witness to the above Signature

Name:-ikf%&ﬁl[p} $MdiTEy

Address: @QQQ&X

Qualification:

Signature:
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