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d)

THE COMPANIES ACT, NO. 12 OF 2002

MEMORANDUM OF ASSOCIATION
OF
KYASI GROUP LIMITED

. The name of the Company is KYASI GROUP LIMITED

The registered office of the company will be situated in the mainland of the
United Republic Tanzania.

The purpose for which the company is established is the transaction of any and all
lawful business for the companies may be incorporated in Tanzania; and more
particularly, the company shall have powers;

To carry on business of milling, selling, buying, distributing, exporting,
importing, extracting, cultivating and/or processing agricultural products such as
palm oils, banana, maize, rice, wheat, gram, cassava, millet, sorghum, groundnuts,
beans, oil seeds or other cereal or seeds or roots to get flour, cooking oil, animal
feeds and/or other consumable products there from.

To carry on business of small to medium industries and those relying on the home
grown and easily available raw materials such as agricultural, livestock farming
and other products with the aim of meeting the home market as well as for
exports.

To carry on business as general food processors, manufacturers, packers, to be
general suppliers of food stuffs, and agricultural crops, general exporters of fresh
fruits, vegetables and flowers, to act as agents of buying and selling all kinds of
food stuffs, agricultural equipment’s of every description, and generally to deal in
any other business connected therewith.

To carry on business of production of crop products and production of animal
products, covering also the forms of organic agriculture, the growing of
genetically modified crops and the raising of genetically modified animals. This
division also includes service activities incidental to agriculture, as well as
hunting, trapping and related activities.

To carry on business of all forms of growing of cereals, leguminous crops and oil
seeds in open fields, including those considered organic farming and the growing
of genetically modified crops. The growing of these crops is often combined
within agricultural units. This class includes growing of cereals such as wheat,
grain maize, sorghum, barley, rye, oats, millets and other cereals.
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To do other forms of agriculture growing of oil seeds, soya beans, groundnuts,
castor bean, linseed, mustard seed, niger seed, rapeseed, safflower seed, sesame
seed, sunflower seed and other oil seeds.

To do also agricultural production of growing of rice including organic farming
and the growing of genetically modified rice.

To do also growing of vegetables and melons, roots and tubers includes growing
of leafy or stem vegetables such as artichokes, asparagus, cabbages, cauliflower
and broccoli, lettuce and chicory, spinach, other leafy or stem vegetables, growing
of fruit bearing vegetables such as cucumbers and gherkins, eggplants
(aubergines), tomatoes, watermelons, cantaloupes, other melons and fruit-bearing
vegetables.

Also, growing of root, bulb or tuberous vegetables such as carrots, turnips, garlic,
onions (incl. shallots), leeks and other alliaceous vegetables, other root, bulb or
tuberous vegetables. growing of mushrooms and truffles, growing of vegetable
seeds, except beet seeds, growing of sugar beet, growing of other vegetables.

To carry on business of growing of roots and tubers such as potatoes, sweet
potatoes, cassava, yams, other roots and tubers and growing of sugarcane.

To carry on business of supermarket includes the retail sale of a variety of product
lines in the same unit (non — specialized stores), such as supermarkets or
department stores. Also, it includes retail sale of a large variety of goods of
which, however, food products, beverages or tobacco should be predominant,
such as retail sale activities of general stores that have, apart from their main sales
of food products, beverages or tobacco, several other types of goods such as
wearing, apparel, furniture, appliances, hardware, cosmetics etc.

To carry on business of fishing includes capture fishery, i.e. the hunting,
collecting and gathering activities directed at removing or collecting live wild
aquatic organisms (predominantly fish, molluscs and crustaceans) including
plants from the oceanic, coastal or inland waters for human consumption and
other purposes by hand or more usually by various types of fishing gear such as
nets, lines and stationary traps. Such activities can be conducted on the intertidal
shoreline (e.g. collection of molluscs such as mussels and oysters) or shore-based
netting, or from home-made dugouts or more commonly using commercially
made boats in inshore, coastal waters or offshore waters. rights. Such activities
also include fishing restocked water bodies.



m) To carry tourism activities. This division includes the activity of selling travel,

p)

tour, transportation and accommodation services to the general public and
commercial clients and the activity of arranging and assembling tours that are sold
through travel agencies or directly by agents such as tour operators, as well as
other travel-related services including reservation services. The activities of
tourist guides and tourism promotion activities are also included. This class also
includes arranging and assembling tours that are sold through travel agencies or
directly by tour operators. The tours may include any or all of the following
transportation, accommodation, food, visits to museums, historical or cultural
sites, theatrical, musical or sporting events.

To carry on activities of wholesale and manufacture of furniture. This class
includes manufacture of chairs and seats for offices, workrooms, hotels,
restaurants, public and domestic premises manufacture of chairs and seats for
theatres, cinemas and the like manufacture of sofas, sofa beds and sofa sets,
manufacture of garden chairs and seats, manufacture of special furniture for
shops, counters, display cases, shelves etc., manufacture of furniture for churches,
schools, restaurants, manufacture of office furniture, manufacture of kitchen
furniture, manufacture of furniture for bedrooms, living rooms, gardens etc.,
manufacture of cabinets for sewing machines, televisions etc., manufacture of
laboratory benches, stools and other laboratory seating, laboratory, furniture (e.g.
cabinets and tables). This class also includes: finishing such as upholstery of
chairs and seats, finishing of furniture such as spraying, painting, French
polishing and upholstering, manufacture of mattress supports, manufacture of
mattresses, mattresses fitted with springs or stuffed or internally fitted with a
supporting material uncovered cellular rubber or plastic mattresses, decorative
restaurant carts, such as dessert carts, food wagons.

To carry on retail sale of books, newspapers and stationary in specialized stores.
This class includes retail sale of books of all kinds, retail sale of newspapers and
stationery. This class also includes retail sale of office supplies such as pens,
pencils, paper etc.

To carry on activities of photocopying, document preparation and other
specialized office support activities. This class includes a variety of copying,
document preparation and specialized office support activities. The document
copying/printing activities included here cover only short run type printing
activities. This class includes document preparation, document editing or
proofreading, typing, word processing, or desktop publishing, secretarial support
services, transcription of documents, and other secretarial services, letter or
resume writing, provision of mailbox rental and other mailing activities (except
direct mail advertising), photocopying, duplicating, blueprinting, other document
copying services without also providing printing services, such as offset, printing,
quick printing, digital printing, prepress services.



q) To carry on activities of Transportation and Logistics. Freight transport by road

t)

this class includes all freight transport operations by road, logging haulage, stock
haulage, refrigerated haulage, heavy haulage, bulk haulage, including haulage in
tanker trucks, haulage of automobiles, transport of waste and waste materials,
without collection or disposal. This class also includes furniture removal, renting
of trucks with driver, freight transport by man or animal-drawn vehicles. Cargo
handling this class includes loading and unloading of goods or passengers’
luggage irrespective of the mode of transport used for transportation, stevedoring,
loading and unloading of freight railway cars. Other transportation support
activities this class includes forwarding of freight arranging or organizing of
transport operations by rail, road, sea or air organization of group and individual
consignments (including pickup and delivery of goods and grouping of
consignments), logistics activities, i.e. planning, designing and supporting
operations of transportation, warehousing and distribution, issue and procurement
of transport documents and waybills, activities of customs agents, activities of
sea-freight forwarders and air-cargo agents, brokerage for ship and aircraft space,
goods-handling operations, e.g. temporary crating for the sole purpose of
protecting, the goods during transit, uncrating, sampling, weighing of goods.

To carry on real estate activities with own or leased property. This includes
buying, selling, renting and operating of self-owned or leased real estate, such as:
apartment buildings and dwellings non-residential buildings, including exhibition
halls, self-storage facilities, malls and shopping centers land provision of homes
and furnished or unfurnished flats or apartments form or epermanentuse, typically
on a monthly or annual basis. This also includes development of building projects
for own operation, i.e. for renting of space in these buildings subdividing real
estate in to lots, without land improvement operation of residential mobile home
sites.

To carry on activities of bakery. This class includes the manufacture of fresh,
frozen or dry bakery products. This class includes: - manufacture of bread and
rolls - manufacture of fresh pastry, cakes, pies, tarts etc.

To promote medical services and paramedical staff, services of laboratory and
technical facilities, including radiologic and anaesthesiologic services,
emergency room services, provision of operating room services, pharmacy
services, food and other hospital services of family planning centres providing
medical treatment such as sterilization and termination of pregnancy, with
accommodation.

To carry on wholesale of textiles, clothing and footwear. This includes wholesale
of yarn, wholesale of fabrics, wholesale of household linen etc. wholesale of
haberdashery: needles, sewing thread etc. wholesale of clothing, including sports
clothes, wholesale of clothing accessories such as gloves, ties and braces, whole
sale of foot wear, wholesale of fur articles, wholesale of umbrellas.
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To carry on wholesale of construction materials, hardware, plumbing and heating
equipment and supplies. This class includes wholesale of wood in the rough,
wholesale of products of primary processing of wood, wholesale of paint and
varnish, wholesale of construction materials, sand, gravel, wholesale of wallpaper
and floor coverings, wholesale of flat glass, wholesale of hardware and locks,
wholesale of fittings and fixtures, wholesale of hot water heaters.

To carry on activities of spare parts on sale of motor vehicle parts and accessories.
This class includes wholesale and retail sale of all kinds of parts, components,
supplies, tools and accessories for motor vehicles, such as rubber tires and inner
tubes for tires, spark plugs, batteries, lighting equipment and electrical parts.

To carry on activities of other monetary intermediation. This class includes the
receiving of deposits and/or close substitutes for deposits and extending of credit
or lending funds. The granting of credit can take a variety of forms, such as loans,
mortgages, credit cards etc. These activities are generally carried out by monetary
institutions other than central banks, such as banks, savings banks, credit unions.
This class also includes postal giro and postal savings bank activities, credit
granting for house purchase by specialized deposit taking institutions, money
order activities. This class also includes operation and supervision of financial
markets other than by public authorities, such as commodity contracts exchanges,
futures commodity contracts exchanges, securities exchanges, stock exchanges
and stock or commodity options exchanges.

To enter into partnership or into any arrangement for sharing profits, union or
interest, cooperation, joint venture, reciprocal, concession, or otherwise with any
person firm or company carrying on or engaged in or about to carry on or engage
in any business or transaction with which this company is authorized to carry on,
or engage in or any business or transaction capable being conducted so as directly
or indirectly to benefit the company. And to lend the money to, guarantee the
contract of, or otherwise assist, any such person, firm or company and to take or
otherwise acquire shares and securities of any such company, and sell, hold,
reissue with or without guarantee or otherwise deal with the same.

To promote any other company for the purpose of acquiring all or any of the
property and undertaking or any of the liabilities of this company, or of
undertaking any business or operation which may appear likely to assist or benefit
this company, or to enhance the value of the property or business of this company,
and to place or guarantee the placing of, underwrite, subscribe for or otherwise
acquire all or any part of the shares or securities of each company as aforesaid.



aa) To lend and advance money or give credit to such persons, firms or companies
and on such terms as seem expedient, and in particular to customers and others
having dealings with the Company, and to give guarantee to become surety for
any persons, firms or companies for the due payment of moneys for the
performance of any obligations or liabilities as may be beneficial to the company.

bb) To draw, make accept, endorse, discount, execute and issue promissory notes,
bills of exchange, bills of lading warrants, debentures and other negotiable or
transferable instruments as directly connected to and related to furthering
Company business.

cc) To invest and deal with moneys of the Company not immediately required, upon
such securities and in such manner as the Company may from time to time
determine.

dd) To remunerate any person or Company for services rendered or to be rendered in
placing or assisting to place or guaranteeing the placing of the shares in the
Company's capital, or any debentures or other securities of the Company or the
conduct of its business.

ee) To do all or any of the above things in any part of the world as principals, agents,
contractors’ trustees or otherwise alone or in conjunction with others.

ff) To pay the expenses of and preliminary and incidental to the promotion
establishment and registration of the company promoted, formed established or
registered by the Company and all brokerage, discount and other expenses
lawfully payable which may at any time and from time to time be deemed
expedient for taking, placing or underwriting all or any of the shares or
debentures, or other obligations of the Company or of any company so
promoted, formed, established or registered by the company.

gg) To obtain all powers and authorities necessary to carry out or extend any of the
above objects. The objects set forth in any sub-clause of this clause shall not
except when the context expressly so required, be in anyway limited or restricted
by reference or inference from time the terms of any sub-clause or by the name of
the company. None of such sub-clause or the objects therein specified or the
powers thereby conferred shall be deemed subsidiary or auxiliary merely to the
objects mentioned in the first sub-clause of this clause, but the company shall
have full powers to exercise all or any of the powers conferred by any part of
this clause in any part of the world and notwithstanding that the business



undertaking, property or acts proposed to be transacted, acquired, dealt with or
performed to not fall within the objects of the first sub-clause of this clause.

AND it is hereby declared that the word " COMPANY" in this clause shall be deemed
to include any partnership or other body of persons, whether incorporated or
unincorporated, and whether domiciled in East Africa or elsewhere and the intention is
that objects specified in each paragraph of this Clause shall except where otherwise
expressed in such paragraph be independent main objects and shall in wise be limited or
restricted by reference to or inference from the terms of any other paragraph or the name
of the Company.

4. The liability of the members is limited.

5. The Nominal Capital of the company is Tanzania Shillings Two Hundred
Million Shillings Only (200,000,000/<) divided into Ten Thousand Shares
(10000) Shares of Tanzania Shillings Twenty Thousands (20,000/=) each, the
company shall have the power to divide the original or any increased capital into
several classes, and to attach thereto any preferential, deferred, qualified or other
special rights, privileges, restriction or conditions.

WE, the several persons whose names and addressed are 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.



NAME, ADDRESS AND OCCUPATION OF
SUBSCRIBER

NO. OF
SHARES
TAKEN

SIGNATURE OF
SUBSCRIBER

1. LEONARD LEONARD KYASI
P.O BOX 2020, Plot 10, Block 10 House No. 20
at Mkata Street, Handeni, in Tanga
Tel: 0762368926

800

l&f e \esan
v

2. WILLIAM LEONARD KYASI
P.O BOX 2020, Plot 10, Block 10 House No. 20

at Mkata Street, Handeni, in Tanga
Tel: 0614026004

200

S N

Dated at Dar es Salaam the 30th day of

July

Witness to the above 51gnatures g :
Signature AN u\aQq

2024

Name S Allen Albert Kaminda.....oo

Postal Address : P.0.Box 24330

Qualification : Advocate




THE COMPANIES ACT, NO.12 OF 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
KYASI GROUP LIMITED

INTERPRETATION

1.

In these articles:-
“the Act” means the Companies Act No. 12 of 2002;

“the articles” means the articles of the company;

“clear days” in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect;

“the Seal” means official seal of the company;

“Secretary” shall mean any person appointed to perform the duties of
Secretary of the Company;

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photograph, and other
modes of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
articles shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which these articles become binding on the
company.

SHARE CAPITAL AND VARIATIONS OF RIGHTS

The Nominal share capital of the Company is 7Tanzania Shillings Two
Hundred  Million Shillings Only (200,000,000/=) divided into Ten
Thousands Shares (10000) shares of Tanzania Shillings Twenty Thousands
(20,000/=) each, Subject to the provisions of the Act, and without prejudice to
any rights attached to any existing shares, any share may be issued with such
rights or restrictions, whether in regard to dividend, voting, return of capital or
otherwise as the company may by ordinary resolution determine.

10



Subject to the provisions of section 61 of the Act, any 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 the issue of the shares 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, whether or not the company is being wound up,
be varied with the consent in writing of the holders of three-fourths of the
issued shares of that class, or with the sanction of a special resolution passed
at the general meeting of the holders of the shares of that class. To every such
separate general meeting the provisions of these Articles relating to general
meetings shall apply, but so that the necessary quorum shall be two persons at
least holding or representing by proxy one-third 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 rights conferred upon the holders of the shares of any class shall not,
unless otherwise expressly provided by the terms of the shares of that class, be
deemed to be varied by the creation or issue of further shares ranking
paripassu therewith.

The company may exercise the powers of paying commissions conferred by
section 56 of the Act. Subject to the provisions of the Act, such commission
may be satisfied by the payment of cash or other allotment of fully or partly
paid shares or partly in one way and partly in the other.

Except as 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 ( even when having notice thereof) any
equitable, contingent, future or partial interest in any share or interest in any
fractional part of a share or (except as otherwise provided by the Articles or
by law) any other rights or interests in respect of any shares except an absolute
right to the entirety thereof in the registered holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled
without payment to receive within two months after allotment or lodgment of
transfer (or within such other period as the conditions of issue shall provide)
one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first such reasonable sum

11



10.

11.

12.

13.

as the directors may determine. Every certificate shall be sealed with the seal
and shall specify the number, class and distinguishing numbers (if any) of the
shares to which it relates and the amount or respective amounts paid thereon.
In respect of a share or shares held jointly by several persons, the company
shall not be bound to issue more than one certificate, and delivery o a
certificate for a share to one joint holder shall be sufficient delivery to all joint
holders.

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed
on such terms (if any) as to evidence and indemnity and payment of expenses
reasonably incurred by the company in investigating evidence as the directors
may determine but otherwise free of charge, and (in the case of a defacement
or wearing out) on delivery up of the old certificate.

LIEN

The company shall have a first and paramount lien on every share (not being a
fully paid share) for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share; but the directors may at any
time declare any share to be wholly or in part exempt from the provisions of
this Article. The company’s lien, if any, on a share shall extend to any
amounts payable in respect of it.

The company may sell, in such a manner as the directors determine, any
shares on which the company has a lien if a sum in respect of which the lien
exists is presently payable and is not paid within fourteen clear days after
notice in writing has be given to the holder of the share, or the person entitled
thereto by reason of the death or bankruptcy of the holder, demanding
payment and stating that if the notice is not complied with the shares may be
sold.

To give effect to any such sale the directors may authorise some person to
transfer the shares sold to, or in accordance with the directions of, the
purchaser thereof. The purchase shall be registered as the holder of the shares
comprised in any such transfer, and he shall not be bound to see the
application of the purchase money, nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings in reference to the sale.

The net proceeds of the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall (upon surrender to the
company for cancellation of the certificate for shares sold and subject to a like
lien for sums not presently payable as existed upon the shares before the sale)
be paid to the person entitled to the shares, at the date of sale.

CALLS ON SHARES

12
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15.

16.

17.

18.

19.

20.

Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares (whether in respect
of nominal value or premium) and not by the conditions of allotment thereof
made payable at fixed times, provided that no call shall exceed one-fourth of
the nominal value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call, and each member shall
(subject to receiving a least fourteen clear days notice specifying when and
where payment is to be made) pay to the company as required by the notice
the amount called on his shares. A call may be required to be paid by
installments. A call may, before receipt by the company of any sum due
thereunder, be revoked in whole or in part and payment of a call may be
postponed in whole or part. A person upon whom a call is made shall remain
liable for calls made upon him notwithstanding the subsequent transfer of the
shares in respect of which the call was made.

A call shall be deemed to have been made at the time when the resolution of
the directors authorizing the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls
in respect thereof.

If a call remains unpaid after it has become due and payable, the person from
whom the sum is due shall pay interest on the sum unpaid from the day it
became due and payable to the time of actual payment at the rate fixed by the
term of allotment of the share or, if no rate is fixed, at a rate not exceeding
five per cent per annum as the directors may determine, but the directors may
waive payment of such interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an installment of a call,
shall be deemed to be a call, and if it is into paid the provisions of the Articles
shall apply as if that amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may, on the issue of shares,
differentiate between the holders as to the amount of calls to be paid and the
times of payment.

The directors may, if they think fit, receive from any member willing to
advance the same, all or any part of the moneys un-called and unpaid upon
any shares held by him, and upon any or all of the moneys so advanced may
(until the same would, but for such advance, become [payable) pay interest at
such rate not exceeding (unless the company in general meeting shall
otherwise direct) six per cent per annum, as may be agreed upon between the
directors and members paying such sum in advance.

13
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22.

23.

24.

25.

26.

27.

TRANSFER OF SHARES

The instrument of transfer of any share shall be in any usual form or any other
form which the directors may approve and shall be executed by or on behalf
of the transferor and, unless the share is fully paid up, by or on behalf of the
transferee, and the transferor 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 refuse to register the transfer of a share which is not fully

paid to a person of whom they do not approve and they may refuse to register

the transfer of a share on which the company has a lien. They may also refuse
to register a transfer unless:-

(a) it is lodged at the office or such other place as the directors may
appoint, and is accompanied by the certificate of shares to which it
relates, and such other evidence as the directors may reasonably
require to show the right of the transferor to make the transfer; and

(b) it is in respect of only one class of shares; and

(©) it is in favor of not more than four transferees.

If the directors refuse to register a transfer they shall within sixty days after
the date on which the transfer was lodged with the company send to the
transferee notice of the refusal.

The registration of transfers of shares or any transfers of any class of shares
may be suspended at such times and for such periods (not exceeding thirty
days in a year) as the directors may determine.

No fee shall be charged for the registration of any instrument of transfer or
other document relating or affecting title to any share.

TRANSMISSION OF SHARES

In case of the death of a member, the survivor or survivors where the deceased
was a joint holder, and the personal representatives of the deceased where he
was a sole holder or the only survivor of joint holders, shall be the only
persons recognized by the company as having any title to his interest in the
shares; but nothing herein contained shall release the estate of a deceased
member form any liability in respect of any share which had been jointly held
by him.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as may
properly be required by the directors and subject as hereinafter provided,
either elect by notice to the company to be registered as holder of the share, or
elect to have some person nominated by him registered as the transferee in
which case he shall execute the appropriate instrument of transfer. All the

14



28.

29.

30.

31.

32.

33.

articles relating to the right of transfer of shares shall apply to any such notice
or transfer as if it were an instrument of transfer executed by the member and
the death or bankruptcy of the member had not occurred.

A person becoming entitled to a share by reason of the death or bankruptcy of
the holder shall have the rights 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 of the share, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the company.

FORFEITURE OF SHARES

If a call remains unpaid after it has become due and payable, the directors may
give to the person from whom it is due not less than fourteen clear days’
notice requiring payment of the amount unpaid, together with any interest
which may have accrued. The notice shall name the place where payment is to
be made and shall state that if the notice is not complied with, the shares in
respect of which the call was made will be liable to be forfeited.

If the notice is not complied with, any share in respect of which it was given
may, before the payment required by the notice has been made, be forfeited by
a resolution of the directors to that effect and the forfeiture shall include all
dividends or other moneys payable in respect of the forfeited shares and not
paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be resold, re-
allotted or otherwise disposed of on such terms and in such manners as the
directors determine either to the person who was before the forfeiture the
holder or to any other person, and at any time before a sale, re-allotment or
other disposition the forfeiture may be cancelled on such terms as the directors
think fit. Where for the purposes of its disposal a forfeited share is transferred
to any person, the directors may authorize some person to execute an
instrument of transfer of the share I question.

A person any of whose shares have been forfeited shall cease to be a member
in respect of the forfeited shares and shall surrender to the company for
cancellation the certificate for the shares forfeited, but shall remain liable to
the company for all moneys which, at the date of forfeiture, were payable by
him to the company in respect of the shares, but his liability shall cease if and
when the company shall have received payment in full of all such moneys in
respect of the shares, but the directors may waive payment wholly or in part or
enforce payment without any allowance for the value of the shares at the time
of forfeiture of shares for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been
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 share,
and the declaration shall (subject to the execution of an instrument of transfer

15



34.

35.

36.

37.

38.

if necessary) constitute good title to the share, and the person to whom the
share is disposed of shall not be bound to see the application of the
consideration, if any, nor shall his title to the share be affected by any
irregularity or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

ALTERATION OF CAPITAL

The company may by ordinary resolution:-

(a) increase its share capital by new shares of such amount, as the
resolution prescribes;

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

(©) subject to the provisions of section 65 (1) (d) sub-divide its existing
shares, or any of them, into shares of smaller amount than is fixed by
the memorandum of association;

(d) cancel shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person and diminish the
amount of its share capital by the amount of shares so cancelled.

Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the directors may, on behalf of those members,
sell the shares representing the fractions for the best price reasonably
obtainable to any person (including subject to the provisions of the Act, the
company) and distribute the net proceeds of sale in due proportion among
those members, and the directors may authorize some person to execute an
instrument of transfer of the shares to or in accordance with the directions of
the purchaser. The transferee shall not be bound to see the application of the
purchase money nor shall his title be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by special resolution
reduce its share capital, any capital redemption reserve fund or any share
premium account in any way.

MEMBERS

The number of members with which the company proposes to be registered is
at least two but the directors may from time to time register an increase of
members.

The subscribers to the memorandum of association and such other persons as
the directors shall admit to membership shall be members of the company.
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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 notice 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.

Provided that 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. The annual general meeting shall be
held at such time and place, as the directors shall appoint.

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The directors may, whenever they think 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 provided
by section 134 of the Act. If at any time there are not within the 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 meeting may be
convened by the directors.

NOTICE OF GENERAL MEETINGS
Every general meeting shall be called by twenty-one clear days’ notice in
writing at the least. The notice shall specify the place, the day and hour of
meeting and, in case of special business, the general nature of that business:

Provided that a meeting of the company shall, notwithstanding that it is called

by shorter notice than that specified in this article be deemed to have been

duly called if it so agreed:-

(a) in the case of a meeting called as the annual general meeting, by all the
members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority together representation not less than ninety — five percent of
the total voting rights at that meeting of all the members.

Subject to the provisions of the articles, the notice shall be given to all the
members, to all persons entitled to a share in consequence of the death or
bankruptcy of a member and to the directors and auditors. The accidental
omission to give notice of a meeting to, or the non receipt to notice of a
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meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is transacted at an annual general meeting,
with the exception of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the directors and auditors, the election in the
place of those retiring and the appointment of, and the fixing of the
remuneration of the auditors.

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business; two
persons, entitled to vote on the business to be transacted, each being a member
or a proxy for a member or a duly authorized representative of a corporation,
shall be a quorum.

If within half an hour from the time appointed for the meeting quorum is not
present, or if during the course of a meeting a quorum is not present, the
meeting shall stand adjourned to the same day in the next week, at the same
time and place, or to such other day and at such other time and place as the
directors may determine.

The Chairman, if any, of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the general
meeting, but if neither the chairman nor such other director (if any) be present
within fifteen minutes after the time appointed for the holding of the meeting
and willing to act, the directors present hall elect one of their member to be
chairman of the meeting and, if there is only one director and willing to act, he
shall be chairman.

If at any meeting no director is willing to act as chairman or if no director is
present within fifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of them to be a chairman of
the meeting.

The Chairman may, with the consent of any meeting at 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 which might properly have been
transacted at the meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least seven clear days
notice of the adjourned meeting shall be given specifying the time and place
of the meeting and the general nature of the business to be transacted. Save as
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aforesaid it shall not be necessary to give any 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 the declaration of the

result of the show of hands demand:-

(a) by the chairman; or

(b) by at least (two) members present in person or by proxy; or

(c) by any member or members present in person or by proxy and
representing not less than one — tenth of the total voting rights of all
the members having the right to vote at the meeting.

Unless a poll be 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, or lost and an entry to the effect in the book containing the minutes
of 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.

The demand for a poll may ,before the poll is taken ,be withdrawn except as
provided in article 18, if a poll is duly demand it shall be taken in such manner
as the chairman directs, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demand.

In the case of an equality of votes, whether on a shoe of hands or on a poll, the
chairman of the meeting shall be entitled to a second or casting vote.

A poll demanded on the election of a chairman, or on a question of
adjournment, shall be taken immediately. A poll demanded on any other
question shall be taken either immediately or at such time as the chairman of
the meeting directs, and any business other than upon which a poll has been
demanded may be preceded with pending the taking of the poll.

A resolution in writing executed by or on behalf of each member who would
have been entitled to vote upon it if it had been proposed at a general meeting
at which he was present shall have effect as if it had been passed at a general
meeting duly convened and held, and consist of several instruments in the like
form each executed by or on behalf of one or more member.

VOTE OF MEMBERS
Every member shall have one vote.

A member in respect of whose estate a manager has been appointed under
section 22 of the Mental Health Act, may vote, whether on a show of hands
or on a poll, by his said manager, and any such manager may, on a poll, vote

by proxy.
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No member shall be entitled to vote at any general meeting unless all moneys
presently payable by him to the company have been paid.

On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorized in writing, or, if the appointer is a
corporation, either under sea) or under the hand of an officer or attorney duly
authorized. A proxy need not be a member of the company.

The instrument appointing 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 within the Territory as is specified for that purpose in
the notice convening the meeting, not less than 48 hours before the time for
holding the meeting of adjourned meeting at which the per son named in the
instrument proposes to vote, or, in the case of a poll, not less than 24 hours
before the time appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the following form or a form as
near hereto as circumstances admit:-
“KYASI GROUP LIMITED”

I/We i of i , being a member/
members of the above — named company, hereby appoint
.................................. , of or failing him ........................... of

......................... , as my/our proxy to vote for me/us on my/or behalf at the
{annual or extraordinary, as the case maybe} general meeting of the company

to be held on the ................ day of ............... 20....... , and at any
adjournment thereof.
Signed this ........ dayof, ....cooviiiiii 20 ....... ?

Where it is desired to afford members an opportunity of voting for or against a
resolution the instrument appointing a proxy shall be in the following form or
a form as near thereto as circumstances admit:-

“KYASI GROUP LIMITED”

I/'We oo of .o Being a member/members of the
above named company, hereby appoint of ................ of oo or
failing him ................... of oo , as my/our proxy to vote for me/us
on my/our behalf at the {annual or extraordinary, as the case may be}general
meeting of the company to be held on the ............... day
of .o 20...iiinne , and at any adjournment thereof.
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Signed this ........ dayof.........coooiiiiiiin.. 20.......

This form is to be used* in favour of/against the resolution. Unless otherwise
instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desire”

The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, or by the duty authorized representative of a corporation
shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the determination was
received by the company at its registered office (or at such other place at
which the instrument of proxy was duly deposited) before the commencement
of the meeting or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

Any corporation which is a member of the company may be resolution of its
directors or other governing body authorize such person as it thinks fit to act
as its representative at any meeting of the company, and the person so
authorized 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

Unless otherwise determined by ordinary resolution, the number of directors
shall not be subject to any maximum but shall be not less than two. The
shareholding qualification for Directors may be fixed by the Company in the
General Meeting and unless and until so fixed no qualification shall be
required.

The quorum of Directors for transaction of business shall unless otherwise
fixed by Directors be two.

The remuneration of the directors shall from time to time be determined by
the Company in general meeting. Such remuneration shall be deemed to
accrue from day to day. The directors shall also be paid all travelling, hotel
and other expenses properly incurred by them in attending and returning from
meetings of the directors or any committee of the directors or general
meetings of the company or in connection with the business of the company.

The following persons shall be first Directors to the Company:-

1. LEONARD LEONARD KYASI
2. CLOTILDE NYARUSASA
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BORROWING POWERS

The director may exercise all the powers of the company to borrow money,
and to mortgage or charge its undertaking and property, or any part thereof,
and to issue debentures, debenture stock and other securities, whether outright
or as security for any debt, liability or obligation of the company or any third

party.
POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and to
any directors given by special resolution, the directors, who may exercise all
the powers of the company, shall manage the business of the company. No
alteration of the memorandum or articles and no such directions shall
invalidate any prior act of the directors, which would otherwise have been
valid. The powers given by this article shall not be limited by any special
power given to the directors by the articles and a meeting of directors at which
a quorum is present may exercise all powers exercisable by the directors.

The directors may by power of attorney appoint any person to be the attorney
or agent of the company for such purposes and on such conditions as they
determine, including authority for the attorney or agent to delegate all or any
of his powers.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as they case may be, in
such manner as the directors shall from time to time by resolution determine,

The directors shall cause minutes to be made in books provided for the

purpose:-

(a) of all appointments of officers made by the directors;

(b) of the names of the directors present at each meeting of the directors
and of any committees of the directors;

(c) of all resolutions and proceedings at all meetings of the company, and
of the directors, and of committees of directors.

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if the directors: -

(a) Without the consent of the company in general meeting holds any
other office of profit under the company; or

(b)  Becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(©) Cases to be a director by virtue of any provision of the Act or becomes
prohibited by law from being a director; or

(d) Becomes of unsound mind; or

(e) Resigns his office by notice in writing to the company; or
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) Is directly or indirectly interested in any contract with the company
and fails to declare the nature of his interest in manner required by the
Act.

A director shall not vote in respect of any contract in which he is interested or

any matter arising thereat, and if he does so vote shall not be counted.

The company may be ordinary resolution appoint a person who is willing to
act as director to fill a vacancy or be an additional director.

The directors may appoint a person who is to act to be a director, either to fill
a vacancy or as an additional director, but so that the total number of directors
shall not at anytime exceed the number fixed by or in accordance with these
articles. Any director so appointed shall hold office only until the next
following annual general meeting, and shall then be eligible for re — election.

The company may by ordinary resolution, of which special notice had been
given in accordance with section 144 of the Act, remove any director before
the expiration of his period of office notwithstanding anything in the article or
any agreement between the company and such director. Such removal shall
be without prejudice to any claim such director may have for damages for
breach of any contract of service between him and the company.

The company may be ordinary resolution appoint another person in place of a
director removed from office under the immediately preceding article.
Without prejudice to the powers of the directors under article 40 the company
in general meeting may appoint any person to be a director either to fill a
vacancy or as an additional director.

Subject to the provisions of the articles, the directors may regulate their
meetings as they think fit. Questions arising at a meeting shall be decided by
a majority of votes. In case of an equality of votes, the chairman shall have a
second or casting vote. A director may, and the secretary at the request of a
director shall, call a meeting of the directors. It shall not be necessary to give
notice of a meeting of directors to any directors who are absent from
Tanzania.

The quorum necessary for the transaction of the business of the directions may
be fixed by the directors and unless so fixed shall be two.

The continuing directors may act notwithstanding any vacancy but, if and so
long as their number is reduced below the number fixed by or pursuant to the
articles of the act for the purpose of increasing the number of directors to that
number, or summoning a general meeting of the company, but for no other
purpose.
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The directors may appoint one of their numbers to be the chairman of the
board of directors and determine the period of which he is to hold office.
Unless he is unwilling to do so, the director so appointed shall preside at every
meeting of directors at which he is present. But if no such chairman is
appointed, or if he is unwilling to preside, or if at any meeting the chairman is
not present within five minutes after the time appointed for holding the same,
the directors present may choose one of their number to be chairman of the
meeting.

The directors may delegate any of their powers to any committee consisting of
one or more directors; any committees so formed shall in the exercise of the
powers so to any such regulations, the proceedings of a committee with two or
more members shall be governed by the articles regulating the proceedings of
directors so far as they are capable of applying.

All act done by a meeting of the directors or of a committee of directors or by
a person acting as a director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such director,
or that any of them were disqualified from holding office, or hand vacated
office, or were not entitled to vote, be as valid as if every such person had
been duly appointed and was qualified and had continued to be a director and
was entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of
a meeting of the directors, or of a committee of directors, shall be as valid and
effectual as if it had been passed at a meeting of the directors or {as the case
may be} a committee of directors duly convened and held, and may consist of
several documents in the like form each signed by one or more directors.

SECRETARY

The Secretary shall be appointed by the Board of Directors for such term, at
such remuneration and upon such conditions as they may think fit; and any
secretary so appointed may be removed by the same Board.

A provisions of the Act or these articles requiring or authorizing a thing to be
done by or to a director and the secretary shall not be satisfied by its being
done by or to the same person acting both as director and as, or in place of, the
secretary.

THE SEAL

The seal shall only be used by the authority of the directors or of a committee
of the directors authorized by the directors. The directors may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or by a second
director.
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ACCOUNTS

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

(a) all sums of money received and expended by the company and the
matters in respect to which the receipt and expenditure takes place;

(b) all sales and purchase of goods by the company; and

(c) the assets and liabilities of the company.

Property books shall not be deemed to be kept if there are not kept such books
of account as are necessary to give a true and air view of the state of the
company’s affairs and to explain its transactions.

The books of account shall be kept at the registered officer of the company, or
subject to section 151 (4) of the Act, at such other place or places as the
directors think fit, and shall always be open to the inspection of the directors.

No number shall (as such) have right of inspecting any accounting records or
other book or document of the company except as conferred by statue or
authorized by the directories or by ordinary resolution of the company.

The directors shall from time to time in accordance with sections 153,155 and
150 of the Act, cause to be prepared and to be laid before the company in
general meeting, such profit and loss accounts, balance sheets, group accounts
(if any) and reports as are referred to in those sections.

In accordance with section 164 of the Act, the copy of the company’s annual
accounts to be laid before the company in general meeting together with a
copy of the directors’ report and the auditors shall not less than twenty — one
days before the date of the meeting be sent to every member of, and every
holder of debentures of, the company. Provided that this regulation shall not
require a copy of those documents to be sent to any person of whose address
the company is not aware or to more than one of the joint holders of any
debentures.
AUDIT

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

Any notice to be given to or by any person pursuant to the articles shall be in
writing except that a notice calling a meeting of directors need not be in
writing. The company may give any notice to a member either personally or
by sending it by post in a prepared envelope addressed to the member at his
registered address, or by leaving it at that address. Where a notice is sent by
post, service of the notice shall be deemed to be affected by properly
addressing, prepaying, and posting a letter containing the notice, and to have
been effected at the expiration of seventy — two hours after the letter
containing the same was posted. A member whose registered address is not
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within the Tanzania and who gives to the company an address within the
Tanzania at which notices may be given him shall be entitled to have notices
given to him at that address, but otherwise no such member shall be entitled to
receive any notice from the company.

ALTERATIONS OR ADDITION

Subject to the provisions of the Act and the Articles of Association, the
Company, may by special resolution, make alterations or additions to the
Articles of Association and any such alterations or additions made shall be as
valid and effectual as if originally contained in these Articles and be subject in
like manner to alteration by special resolution.

WINDING UP
Winding up shall be subject to the provisions of the Act.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to
which a director may otherwise be entitled, every director or other officer of
the company shall be indemnified out of the assets of the company against any
liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favor or in which he is acquitted or
in connection with any application under section 481 of the Act in which
relief is granted to him by the court from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the company.
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NAME, ADDRESS AND OCCUPATION OF NO. OF SIGNATURE OF
SUBSCRIBER SHARES SUBSCRIBER
TAKEN

1. LEONARD LEONARD KYASI

P.O BOX 2020, Plot 10, Block 10 House No 800

20 at Mkata Street, Handeni, in Tanga

Tel: 0762368926 K\f TN
3. WILLIAM LEONARD KYASI 200 v

P.O BOX 2020, Plot 10, Block 10 House No.

20

at Mkata Street, Handeni, in Tanga k@%ﬁ

Tel: 0614026004
Dated at Dar es Salaam the ... 30th..... of July 2024

Witness to the above 51gnatures

Signature ’%\‘\/\M ,,»\.Qq

........ Allen Albert Kaminda. ...

Name :
Postal Address : P.0O.B0x.24330
Qualification Advocate
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