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THE COMPANIES ACT 2002 -

— - 'PRIVATE COMPANY LIMITED BY SHARES ™ — ~__ —

- B&EMORANDUM-‘OFI&SSOEIEIIGN—— \

OF —— —

'BENAJO GROUP LIMITED =

The name of company is “BENAJO GROUP LIMITED”

2. The Registered office of the Company will be situated in Ur=ted Republic
of Tanzania.

3. The objects for which the Company is established are: -

Pk

(@) To carry on the business of processing, farming,” manufacturing,
distributorship, - agency, broker, factors, stockiest,- i:nperter and

otherwise deal in all kinds of organic and inorganic foods >roducts and

-drinking products; mineral water, soft drifks, aerated I. ineral - water,
fruit drinks, condensed milk and drmklng products-of—H-kinds—and

other consumable provision of every description” for human

consumption.

~ — -(b)To-carry-on.or-engage in.any of.the.tr 3
-———planters;-grazer’s, breeders, dealers in hvestock mark “t gardeners
—— uegncgltggst horticulturists, arboriculturists, dairy meet .ind t und'any other

——— ~trade or business "in connection  with —agricuiture; horticulture or-
arboriculture.

(c) To carry on the business of cultivators, winners, horticulturist, market
gardeners and buyers of every kind of vegetable or other produce of the
soil, to prepare, preserve, process, cure, blend, refine, treat,
manufacture and render marketable any such produce, and to sell,
dispose of and deal in any such produce, either in its prepared,
manufactured, - raw or other state;-and-either by wholesale-or retail;—

(d) To carry on the business of food, drinks, beverages supplies including

carrying out catering services, edible oil extraction, fruit and vegetable
processing, cereal milling, meat and daily processing;

(e) To carry on the business of general merchant, commission agents,
manufacturers’ agents and representatives, and distributors of and
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dealers in all kinds of commodities, products, articles of trade in a
manufactured, semi-manufactured or raw state and to buy and sell,
—otherwise deal in the same in Tanzania or elsewhere in the world’;

() To carry on the business of electronics, electrical, electro-mechanical,
andmmeehanie—a-l—equipment--.and—maehinerngeneyal-merehanté—whele-—

seller, retailer, _importation agents, . _manufacturers’ agents,

= ;:‘represenggtives:: and . distributors__and-_dealers_ in-_ all. ~kinds _of-

Commodities; -~ " -
(@ to carry on the business of general importers and exporters of
chemicals and pesticides for industrial use and all other kinds of
products, commodities, products, articles of trade in a manufactured,

semi-manufactured or raw state in Tanzania or elsewhere in the world;

‘(h) to carry on businéss of construction of buildings, houses, godowns,
proprietors-of- flats and- buildings and to let on lease or otherwise
apartments therein and to provide for the conveniences commonly

~.7_~provide~in;ﬂats,}suit,e_s,qui_rgsidential and;.bus'jpéss»quarters;_ —

(i) To borrow and raise money and to secure or. d'is;cﬂ,arge-,anﬁéfb_t_.or, i = i

~ thought fit and ifi particular by mortgagés and chaigés upon all or any
part of the undertaking, property and assets (present and future) and
the uncalled capital of the company, or by the creation and issue of
- -debentures, debenture stock or other securities of ény description;

(i) To do all such things as are incidental or conducive to the attainment
of the above objects or any of them and the exercise of any of the powers
of the company.

AND its hereby declared the word “company” in this clause except where
used with reference to the Company shall be deemed to include any

7-—»«-7-;‘——,wm.uob}igatien:efa—er:bindmg:en:the:ee npany-in-sueh-manner-as-may-be-—

partnership or other body of persons, whether corporate or incorporate

and whether domiciled in Tanzania or elsewhere,

AND FURTHER, except where otherwise expressed in such sub-clause
the objects set forth in any sub-clause shall not be in any way wise
limited or restructured by reference from the terms of any other sub-
clause, or by the name of the Company. None of such sub-clause or the
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objects therein specified or the powers whereby conferred shall be
deemed subsidiary or the powers whereby conferred shall be deemed
_subsidiary or_auxiliary merely to-the-objects mentioned-in-any other
sub-clause, and in no case is the generality of any one sub-clause to be
narrowed or restricted by any particularity of any other sub-clause, nor
is any general expression in any sub-clause-to-be-narrowed-or restricted
by any particularity of expression in the same sub-clause or by the
~  application of any rule of construction, ejusdem generis or otherwise.

4. The liability of the members is limited.

5. The Share Capital of the Company is Tanzanian Shillings One Billion
(1,0000,000,000) divided into Ten Thousand shares (10000) which are all
ordinary shares worthy Tanzanian Shillings One Hundred Thousand
(100,000) each, with such rights, privileges, and conditions respectively
attached thereto as may from time to time be conferied by the regulations
of the Company with power to increase-and-reduece-the-capital-forthe-time
being and to divide the same-into-several-classes:and-to-attach-thereto
respectively such preferential, deferred- qualified “or  special rights,
privileges or conditions as may be-determined byor-in-acecordanee-with-the

regulations of the Company, and to vary, modify ot abrogaté an"jr;s“lfch

..._rights, privileges or conditions.in-such-manner as may from time:to time

be provided by the regulations of the Company.

WE, the persons whose names and addresses are subscribed, desire to be
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;

Names, addresses, and | Number of shares | Signatures of
occupations taken subscribers
of subscriber__

1. MKWILA LOT | 5000 Ordinary

CHIHOMA shares @Q B
P. O. Box 579
ARUSHA



sabho.wambura
Stamp


2. AIKANSIA MURO | 5000 Ordinary
CHIHOMA shares

PO _Box_ - 579
ARUSHA - - —— i D

_‘_*“ﬁ__gDated at Dar es Salaam this _ 1(1% day of December, 2020

S WITNESS to the above signature__ = SN, S — S
NAME: OBHD INYSKORE WF)M&U%
SIGNATURE: & Ao

POSTAL ADDRESS: #00X 20980 DR £¢ ¢
QUALIFICATION: POVICATE

e e


sabho.wambura
Stamp
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THE COMPANIES ACT 2002

. COMPANY LIMITED BY SHARES ==
ARTICLES OF ASSOCIATION
= OF_ -
BENAJO-GROUP LIMITED

APPLICATION OF TABLE “A”
.. 1. Subject as here in after provides the regulation contained in Table “A” in
the First Schedule to the Act (hereinafter referred to as Table “A”) shall

apply to the company.

2. Clause 40 (b) and 61 of Table “A” shall not apply to the Company but

Articles hereinafter contained, and the remaining clause of Table “A”

_subject to the modification if any herein after expressed, shall constitute
the regulations of the Company.

—--INTERPRITATION

3—“TheAct™ means the Companies Act 2002; “Special—Resolution—and——
Extraordinary Resolution” having the meaning. assigned thereto

respectively-by the Act.———= . _ —

“The Directors” mean the Directors for the time being.
“The Secretary” means the Secretary of the company for the time being.
“The Office” means the registered office of the company for the time being.

“The Register” means the Register of members to be kept pursuant to the
Act

“Dividend” includes bonus.
“Month” means calendar month.
“proxy” includes attorney duly constituted under a Power of Attorney.

“the Seal” means the Common Seal of the Company.



“In Writing” and “Written” include printing, lithography and other modes
of representing or reproducing words in a visible form.

Words importing only the singular number include the plural number and
vice versa. Pronouns of the masculine gender in-a visible form.

4. The Company shall be the Private Company, and accordingly the following .
——————shall-have effect.- . -

———._[(a) The Company shall not. offer any shares or debentures to the public .
for subscription.

(b) The Members of-the Company (exclusive persons who, having been
formally in the employment of the Company, were while in such
employment and have continued after the determination of such
employment to the members of the Company shall not at any time

exceed fifteen.

(c) The transfer.of shares in the Company shall be restricted in the
manner hereinafter provided.

5. The Share Capital of the Company is Tanzanian shillings One Billion Only
(1,000,000,000/-) divided into Ten Thousand ( 10000) shares of Tanzanian
shillings One Hundred Thousand (100,000/-) each.

6. Subject to the provisions of these Articles shares shall be under the control
of Directors who may allot or otherwise dispose of the same, at such price
either at par or at premium, or (subject to the provisions of the Act) at
discount and at such time, and in such manner as they may think fit, with
full power to give any person the right to call for the allotment of share
capital at par or at a premium and for such time and for such
“consideration-as-the Directors-thirtk-fitr——— —

7. The Corhpany may at time to time pay a commission to any person for
subscribing or agreeing to subscribe (whether absolutely or conditionally)
for any shares, debentures or debenture stock of the Company, buy so
that if the commission in respect of the shares shall be paid or payable out
of capital the statutory conditions and requirements shall be observed and
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complied with, and the commission s} all not exceed 10 per cent of the

price at which the shares are issued at 15 per cent of the nominal value

of the ‘debentures or debenture stock n each case subscribed or to-be

subscribed and any such commission 1 .ay be paid or satisfied in cash or

_ shares or debenture of the Company. Ti:e Company may pay a reasonable
————s&m—fer—brekerage and may make any allotment, on-the-terms-that- the-
person to whom such allotment is made shall have_the_right to_call for_
further shares at such time or times and at such price or prices (not being
less than per) as may be thought fit.

CALLS
8. If the condition for allotment any amount is payable in respect of any
shares by installments at fixed times, every such installment shall be
payable as if it were a call duly made by the Directors of which due notice ™™
has been given.

FORFEITURE AND LIEN
9. At the end of Article 10 of Table “A” shall be added the words “and any
expenses incurred by reasons of such non-payment” - =

10. When any shares shall have been forfeited an entry shall forthwith.
= —be-made-in-the-register-of-Members-of-the-Company- stating-the-forfeiture — — ———
and the date thereof, and soon as the shares so forfeited shall have been
sold or otherwise disposed of an entry shall also be made of manner and
date of sale or disposal thereof.

11. The lien conferred by Article 10 of Table “A” shall attach to fully paid
shares,; and to all shares registered in the name of any person indebted
or under liability to the Company, whether he shall be the sole registered
holder thereof or shall be one of several joint holders, and the said Article
10 shall be modified accordingly.

TRANSFER AND TRANSMISSION OF SHARES
12. Subject to the provisions of Article 14 and 17 thereof the Directors
in their absolute and uncontrolled discretion refuse to register any t transfer
of shares and the provisions of article 22 of Table “A” shall be modified

accordingly.

13. Any share may be transferred by a member to any child or other
issue, wife or husband of such member, and any share of a deceased
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member may be transferred by his executors or administrators to any
child, or other issues, widow, or widower of such deceased member (to
_ whom such deceased member may have specially bequeathed to same);—
and share standing in the name-of trustees of the Will of any deceased

. member may be.transferred upon any change of trustees to the trustees —
for the time being of such Will, and the restrictions in-Aztic :
shall not apply to any transfer.authorized by this Article.

14. Any commiittee or guardian of a lithati¢, of infant member orany
person _becoming entitled to_or to_transfer_shares in_consequence of the
death or bankruptcy or insolvency of any member upon producing such
evidence that he sustains the character in respect of which the proposes
to act under this Article or of his title as the Directors think sufficient may
‘with the consent of Directors (which they shall not be ufider any obligation

- -———to give)-be registered as a member in respect of such shares.or-may-subject- — - -
- — - to the regulations-as. to-transfer herein-before contained, transfer such.
shares.

e 15. - Except where the transfer is made pursuant-to Artlcles 13 and 15) —
— shall give notice in writing (hereinafter called “the Tramsfe ' to e,

Company that desires to transfer the same. Such notice shall _s_,pe(:lf;Lj;he
—sum-he fixes as fair value and shall constitute-the -Company-his agent for - -

the sale of the shares dccording to the terms of Arficle 17 at the i price so

fixed or at the option of the purchaser or purchasers at the fair value to be

) fixed by the auditor for the time being of the Company in accordance with

Article 18 hereof. The Transfer Notice may include several shares and; in

such case, shall operate as if it were a separate notice in respect of each.

The Transfer Notice shall not be revocable except with the sanction of the

Directors.

16. The shares specified in any transfer Notice given to the Company
pursuant to Article 16 hereof shall be offered by the Company in the first
place to the members other than the proposing transfer as nearly as may
be in proportion to the existing share held by them respectn/ely and the
offer shall in each case remain open for a period of 45 days from the date
of dispatch thereof by the Company and if not accepted within such period,
will be deemed to be declined, and the Company shall notify to the
members that any member who desires to purchase shares in excess of
his promotion should in his reply state how many excess shares he desires
to have; and if all members to whom the offer has been made do not within
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such p:riod claim their promotions the unclaimed shares shall be used for
satisfy ng the claim in excess. If any shares shall not be capable without
— ~— fractions,"of being offered to_the members in proportion-to-the existing
holdin:s,-the same shall be offered to the members, or some of them in
.. such proportions or_in.such manner as may be determined by lots to be
—————— drawn-under-the-direction-of-the -Directors. Any shares-so-offered-by-the
_Company and not_purchased _within the time aforesaid may, after the
- —————expiration of suech period, be sold by the Proposing Transfer on such terms_
as he shall think fit and the Company shall register the transfer thereof
provided Article 4 (b) is. complied with..

17. In case any differences arises between the Proposing Transferor and

the purchasing member as to the fair value of the share, the auditor of the

Compény__for the time being shall on the application of either party certify ™

in writing within fourteen days of being asked so to do, the sum which in

his opinion is the fair value taking into account the goodwill of the

- _ in so certifying the auditor-shall be considered to be acting as an expert
--and not as an arbitrator.

BORROWING POWERS
18. The Directors may, from time to time, raise or borrow or may
themselves lend for the purpose of the Company’s business such sum or-
sums as they think fit, and may secure the payment of or raise any such
sum as aforesaid, by mortgage or charge upon the whole of or any part of
the property and assets of the Company present and future, including its
uncalled capital, or by the issue, at such price as they may think fit, of or
Bonds or Debentures, either charged upon the whole or any part of the
property and assets of the Company or not so charged or in such a way as

the Directors may think expedient.

ALTERATION OF CAPITAL

19. Upon an increase of capital the new shares shall be issued upon
such terms and conditions and with such rights and-privileges-annexes
thereto as the resolution creating the same shall direct and if no direction
be given, as the Directors shall determine, and in-particular, such shares ..
may be issued with a preferential or qualified right to dividend and in the
distribution of assets of the Company and with special or without any right
of voting.



GENERAL MEETINGS
20. General meetings of the Company shall be held once at least in every
27 calendar year and not more than-fifteen months-after-the holding of the —
-~ - ——last -preceding-general meeting at such-time and place-as ‘may be
———prescribed by the company in General Meeting-and ifn 1f-no t1me~or place are——
so prescribed, at such times and places as may-b e
Directors. In default of a General Meeting being convened by the Directors_.
-~ ——————in any year, a General Meeting may be convened by any two members, to
~ be held at the Registered Office of the Company at any tirie; in the manner -
—-as.nearly as possible as meetings are to be convened by the Directors. The____
aforesaid General Meetings shall be called “Ordinary” Meetings; all other

General Meetings shall be called “Extraordinary”

21. Fourteen clear days notice at the last (Exclusive of the day on which
-the notice is several or deemed to be served but inclusive-of-the-day-for——~ -
which-the notice is given)-in respect of all General- Meetings.shall be g given—
to the members specifying the place, day and hour of meeting-and imease. =~
of special business the general nature of such business shall be- given T e
== -either-by-advertisement or by notice sent by past or- othenmse served as- — o -
hereinafter provided;-and withthe consent in writingo TETY ]

“meeting may be convened in such a way as the Directors may think

Pt B e S i o e e Y 5. 01 s
I v

VOTES OF MEMBERS
22, On a show of hands eévery member present in person shall have one
vote and upon-a poll every member present in person or by proxy shall
have one vote for every share held by him. Except as hereinafter provided
no member, not personally present, shall be entitled to vote on a show of

hands.

i. In case of any dispute as to the admission or rejection of a
vote, the chairman shall determine the same and such
determination made in good faith shall be final and

. conclusive: =
23 Where the Company is registered under the Act or otherwise

incorporated is a member of the Company a person duly appointed to
represent such company at a meeting of the Company in accordance with
the provisions of the Act shall not deemed to be a proxy, and the
production at a meeting of a copy of such resolution duly signed by one
Director of such Company and by the Secretary (if any) and certified by
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him or ther as being a true copy of the resolution, shall be accepted by
the comparn:  as sufficient evidence as the validity of his appointment.

DIRECTORS - —
._________2_4‘___Unt1L4thenmse_determmﬁd_by a_General Meeting the Number of.___
Directors-siall-not be less-than-two-ormore than-six,

The followir 3 persons shall be the first Directors to the Company:-

(a) MKW LA LOT CHIHOMA
~ (b) AIKAT SIA MURO CHIHOMA

25. The I irectors shall be paid out of the company all their travelling
and otherexpenses property and necessarily expended by them in or about
the perforniance of their duties as Diféctors and the Diréectois shall be
entailed to e paid out t of the funds of the Company as remuneration for

their servic:s such sums as the company may in General Meetings
determine.

26. The Durectors shall have power at any time and from time to time to
appoint-any-other person to be a Director of the Company either to fill a

o of Dlrectors—shail not at- any time exceed the number herein before fixed. -

27. A Dir¢ctor shall unless otherwise agreed by the Company with him
ipso facto vacate office.

(@) If he becomes bankrupt in Tanzania or in any other country or
insolvent or suspended payment or compound with his creditors;

(b) If he be found lunatic or become of unsound mind; or

(c) If any agreement between him and the company providing for his
appointment be terminated.

(d) If he is punished with imprisonment for a term exceeding nine
months without the option of a fine; or

(e) Is (subject to the agreement between him and the Company) by one
calendar month’s notice in writing to the Company he resigns his
office; or

(f) If he be requested in writing by all his co-Directors to resign or be
removed from office by an Extraordinary Resolution of the Company.
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() But any act done in good faith by a Director whose office is vacated
as aforesaid shall be valid unless, prior to the doing of such act
shall heve been made in the Director’s Minute Book statlng than
such Director has ceased to be a Director of the Company.

28. A director may hold any office or place of profit under the Company-

I T except-that-of-Auditor upon-such-terms: as-to:-remuneration—tenure-of-— —
office, and otherwise as may be determined by the Board. A Director of the
_Company may also accept office as-a Director. of. any_company_promoted -
by the company or in which the company is interested and may subscribe
for or otherwise acquire shares in such company and shall not be
accountable-(unless otherwise agreed) for any benefits received by him as

| ';-. a D1rector .or member of such company. A Director may act by himself or

——r “ns firm-shall-be entltled toremuneration for his-services as if he were not~

“a Director, * —— — . —

297 ==A=Director shall be capable of contracting or participating in the
proﬁt of any contract with the Company in the same manner as if he were—
— ———not a Director; subJect nevertheless to'the > provision that he- shall declare

R e a2 [ghinterested sincamanner: requlred by:Section=209 of -the Act; but such=—=—==-==
' declarahoﬂ—hall not be necessary where the Board is alieady aware of the
interest of such Director, and, subject to such m being made, a Director
may vote as a Director in respect of any such contract or proposed contract
in which he-is so interested as afore said and his vote shall be valid. A
general Notice that a Director is a member of any specified firm or
company. And is to be regarded as interested in any subsequent
~  transaction with such firm or company shall be a sufficient disclosure
under this clause, and after such general notice it shall not be necessary
to give any special notice relating to any particular transaction with such
firm or company.

PROCEEDINGS OF DIRECTORS
30. It shall not be necessary to give notice of a meeting of the Directors
to a Director who by himself or by his alternate Directors is not within
Tanzania at the time the notice calling such meeting is issued.
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31. A resolution in writing signed or initialed by all the Directors being
not less than two shall be as valid and effectual as if it had been passed at
~a meeting of the Directors duly called and constituted.

— ———=—32._-——The-.quorum _for_transacting .business shall unless other\mse
determined-by-the Directors be one, provided neverthe '

Directors present at any meeting, except one, are disqualified from voting
on any resolution by reasons of the provisions of Article 24, hereof, such _
one Director shall be a quorum for the puiposeé of considering "and if ~
thought fit of passing such resolution.

RESERVE AND DEPRECIATION FUNDS

33. The Directors may from time to time before recommending any
dividend set apart any and such portion of the profits of the company, as
they think fit, as a Reserve Fund, to meet contingencies or for the
Liquidation of any debentures, debts or other liabilities of the Company,
for equatlization of dividends or for repairing, improving; and-maintaining — ~~——
any of the property of the company, and for such other purposes of the - -
Company as the Directors in their absolute discretion- thlnk conduc1ve to
the interest-of the"company and may invest the's C ide—
on such investments (other than shares of the company) as they may think
fit, and from time to-time deal with and vary such investments and dispose— —
of all'or any part thereof for the benefit, of the company and may divide
the Reserve Fund into such special funds as they think fit with full power
to employ the Reserve fund or any part thereof in the Business of the
Company and that without being bound to keep the same separate from:
the other assets.

34. The Directors may, from time to time before recommending any
dividend set apart any and such portion of the profits of the company, as
they think fit, as Depreciation Fund applicable at the discretion of the
Directors for providing against any depreciation in the investments of the
company or for rebuilding, restoring, replacing, or altering any part of the
'bulldmgs works, plants, machinery, or other property of the company
destroyed, or damaged by fire, flood, storm, tempest, accident, riot, wear
and tear, or other means and for repairing, altering, keeping in good
condition the property of the company, or for extending and enlarging the
buildings, machinery and property of the company, with full power to
employ the assets constituting such Depreciation Fund in the business of

13



the company and that without being bound to keep the same separate
from the other assets.

35. All monies carried to the Reserve Fund and Depreciation Fund
respectively shall_nevertheless remain_and. be .profits_of the company.
applicable- object to due provision being made™ for actual loss or

- depreciation, for the payment of dividends and such moneys and all the

—~othermoneys-of-the company-not immediately-required-for the purposes-

T Tof "the company may be invéstéd “by  the Directors in or upon such
investments_or securities-as they may select-or may be-used:as a working—- —
capital or may be kept at any bank or deposit or otherwise as the Directors
may from time to time think proper.

36.  (a) A Director who is absent from or is about to leave Tanzania or
who for any reason is unable to attend any meetings of the-Directors may-
appoint by an instrument in writing under his hand any-member of the-
company or any other person approved by the Board to be an Alternate

Director subject "to “any limitations or restrictions iii the instrument as
- ~——aforesaid and such appointment shall have effect-and such appointee.

— while he'hiclds office shall‘be-erititied to notice of meetings of the- Dl__rectum
and to attend and vote threat to accord?ngly_and generally exercise all the
——  rights-and-function-of such absent-director-subject to any limitations-or——

~restrictions in  the instriinents ‘appoifiting him; and he shall“ipso facto
vacate office if and when his appointer returns to the said Tanzania
attends at a Board Meeting or vacates office as a Director and any
appointment and removal under this Article shall be effected by an-
instrument in writing under the hand of the appointer such alternate
Director may be one of the other director of the Company in which case he

shall be entitled to vote in both capacities.

(b) An alternate Director shall in the absence of a direction to the contrary
in the instrument appointing him be entitles to receive notice of and to
vote at General Meetings as if he had been appointed by a general proxy -
under the provisions of the Articles.

THE SEAL
37. The Directors shall provide for the safe custody of the seal and the
Seal shall never be used except by the authority of the Directors previously
given and one Director and the Secretary or two Directors at least shall
sign every instrument to which the seal is affixed, provided nevertheless

14



that any instrument bearing the seal of the Company and issued for
valuable consideration shall be binding on the Company notwithstanding
any irregularity touching the authority of the Directors to issue the same.

——— . DIVIDENDS AND CAPITALIZATION-OF-PROFITS AND- RESERVES e
38.  —Subjeet-to-the-rights-of members entitled t : “ax i
— _preferential or special rights attached thereto, the profits of the company

which it shall from time to time determine to divide in respect of any year .
or other period, shall be applied in the payment 6f a dividend on the shares™
of the Company, but so that a partly paid-up shares shall only entitle the
holder in respect thereto to such a proportion of the distribution upon a
fully paid-up share as the amount paid thereon bears to the nominal
amount of such share and so that where capital is paid up in advance of

calls upon the footing that the same shall carry interest, such c¢apital shall

~—————=——not;-whilst carrying-interest confer a right to participate in profits. . .- . ...

=—— (a) The Company in General Meeting may, upon_thc;rccammgndatign
- =-of the—Directors; resolve~that it is desirable—to—capitalize—any
undivided profits of the Company (including profits carried-and-
—standing-to-the credit of any reserves or reserves or other-special

accounts—and-accordingly that' the Directors—be authorized—amd—
directed to appropriate the profits reserves to_be capitalize to the
members-in-the proportion-in-which such-profits would have been
devisable amongst them had the samé been applied in paying
dividends instead of being capitalized, and to apply such profits on
their behalf, either in or towards paying up the amounts, if any, for
the time being unpaid on- any shares held by such members
respectively, or in paying up in full un-issued shares, debentures or
securities of the |Company of a nominal amount equal to such
profits, such shares debentures or securities to be allotted and
distributed, credited as fully paid up to and amongst such members
in the proportion aforesaid, or partly in on way and partly in the
other.

(b) Whenever such a resolution as aforesaid shall have been passed,.the
Directors shall make all appropriations and application of the
undivided profits resolved to be capitalized thereby, and allotments
and issues of fully paid shares, debentures or securities, if any, and
generally shall do all acts and things required to give effect thereto;
with full power to the Directors to make such provision by the issue
of fractional certificate or by paying in cash or otherwise as they
think fit for the case of shares, debentures or securities becoming

15



distributable in fractions and also to authorize any person to enter

on behalf of all the members interested into an agreement with the
-Company providing for the-allotment to them respectively credited

- as'fully paid-up, if any further shares to which they may be entitled

= upon -such capitalization,_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
—capitalized, of the-amoumts-or-any par,t,,of.the’:.amountszemainin:g'

o Ehaae - 77T unpaid “on"their “existing shares and any agreement made undér

-~ "= =such authority shall be effective and binding on all such members.

RECONSTRUCTION
= 39. - On any sale of the understanding of the Company, the Directors or
- the Liquidators on winding-up may, if authorized by an Extraordinary
- Resolution, accept fully paid or partly paid-up ,shares,_debentuliq_s__ or .. .

securities of any other company, whether local or Foreign_either then
-~ existing or to be formed for the purchase in whole or in part of the property

of the"Comipany and Directors (If the profits”or the company permit) or —=— - -

Liquidators-(on a- winding-up), may distribute such shares or securities or
T TTany - other propetty y~of “the™ Company ~amonigst the=tiiembers withiout
realization or vest the same in trustees for them and =

===~ == ""Resolution may provide for the distribution and appropriation.of the cash; -~ —-

NOTICES

shares™"or other Sécurities, “benefits” of ‘property;~otherwisé- than in™~
accordance with the strict legal rights of the members or contributors of
the Company and for the valuation of any such securities or property at
such price and in such manner as the meeting may approve and approve
and all holders of shares be bound to accept and shall be bound by any
valuation or distribution so authorized and waive all rights relation
thereto, save only in case the Company is proposed to be or is in the course
of being wound up, such statutory rights (if any) under the appropriate
sections of the Act as are incapable of being varied or excluded by these
presents.

—— ———— e

40. Where a notice is sent by post it shall be deemed to have been served
at the expiration of twenty-four hours after it was posted, and Article 40
of Table “A” shall be modified accordingly.

16



WINDING UP

41. If the Company shall be wound up and the assets availahle for

-—— - distribution among the members as such be insufficient to repay the whole
of the paid up capital such assets shall be distributed so that as ne. rly as

—-may -be-the-losses shall be borne-by-the-members- in-proportion-to-the=_

commencement of the winding-up on the shares held by them respectively

and if in a winding up the assets available for distribution among the
~members shall be more than sufficient to replay the whole of the capital
paid-up.at the commencement_in_proportion to the capital._at._the
commencement shares held by them respectively. But this Article is to be
without prejudice to the rights of the holders of shares issued upon special

terms and conditions.

INDEMNITY
42.- -

- Every Director, -Manager or officer of-the Company-or any person

(whether an officer of the Company or not) employed by the Company as
auditor shall be indemnified out of the funds of the Company against all

liability incurred by him as such Director, Manager, Officer or Auditor-in-
———defending any proceedings whetheér ¢ivil or criminal, in which judgnentis—

given in his favour or in which he is acquitted, or in which relief is granted

— --to him by the court. ——

WE, the persons whose names and addresses are subscribed, desire to be
formed into a company, in pursuance of these articles of association, and
we respectively agree to take the number of shares in the capital of the
company set opposite our respective names.

Names, addresses, and | Number of shares | Signatures of
occupations taken subscribers
of subscriber
1. MKWILA LOT | 5000 Ordinary
CHIHOMA shares .
P. -O. - Box —579 @Q—-—F—“
ARUSHA
2. AIKANSIA MURO | 5000 Ordinary
CHIHOMA shares
P.O Box 579
ARUSHA o
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Dated at Dar es Salaam this -/rzﬂ»)* --day of December-2020-

WITNESS to.the above signature

NaME: SPRHD NYPEORE Iy WHMRVIQH

W P

SIGNATURE:

7L

N

ADVDCATE
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