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. 3 - MEMORANDUM OF ASSOCIATION
, OF

" ALTASTARCO.LIMITED

3>
| : h_% THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES

1. Theriame of the company “ALTASTAR CO, LIMITED"
o) mmmﬁ'mmmyﬂhﬁmm in Tanzania.
3. The objects for which the Company is established are -

@ To cary g'-:.ll‘m-'mirm af supplying of stationery, office equipment, writing materials,
; teaching aids and ofher educalional establishment and s agents, school uniforms and
slationers in all their busingss and to buy and sell stationery, office requirements and

mLﬂﬂtypﬁHbmhs;mdﬂ.gmdsmmaﬁmmmmmmmﬂmmmiﬂm
agents of print and bind and manufacture stalioners and ofher requirements.

(b)  To camy on the business of printers, stationers, lithographers, stereotypes, eieclrolypes,
engravers, pholographers, printers, photolithographic, typesetiing machine operalors, die
sinkers,. envelope makers, book binders, account book manufacturers, machine, rulers,
nmmmﬁwm paper baffles and account book makers, box makers,
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I , agents for payment of stamps and ofher duties,
advertising agents, designers, graphic designers. screen printing T shirts, slickers, draftsman,
W'NMWW'WMMmMHMhMMMMWL
m.mm-:ﬁmmmﬂ#ﬁBMhmmmulmmmmmmﬂ
w-uf‘amdnhdm-hﬂﬁlﬂgﬂmurmyufﬂmmmmu

: w_mﬁhdﬂmﬁumﬁMmmaﬂmmwamHﬂmmm

i # and secretarial senvices.

‘() To.camy on the business of professional publishers, edilors, printers, distributors, proprietors,

. importers, exparters, and sellers of books, educational materials, periodicals, magazines,

e o apers, . programmes, publications and other literacy and artistic works of every
 agents uding supplying the




P () To carry on the business as general food processors packers and suppliers, 1o be general
suppliers of hard foods stuffs and agricultural crops, 10 be grain millers and food mixers 1o be
general exporlers of fresh frulls vegetables and flowers, (o act as agents of buying and sefiing
all kinds of motor vahicles. General supplies, buying and selfing building hardware of every
description, electrical appliances, lease.

N To camy on all or any of the business of Iransport, camiage and haulage coniraclors, owners
and charter of road vehicles, alrcraft and ships and boats of every description and carriers of
goods and passenger by road, rail, water or air and lo establish, acquire, maintain and

- operate transport service of every description both public and private and all services ancillary
thereto and for such purposes or as independent undertakings to purchase, take in exchange,
charter, hire, build, contract or otherwise acquire and’ to own, operale, work, manage,
maintain, repair, service and deal with and in road vehicles, aircraft and vessels of every
supplies therefore and to conduct any such business within the counlry or any other state in
Africa or, Europe or Asia and or. any athér foreign country.

(@) To engage in and camy out the business of proprietors and managers of hotels, restaurants,
cafes, road houses, motels, safari and haliday camps, caravan sites, guest houses, apariment
housekeepers, refreshment and tea rooms, milk and snacks bars, tavem, beer house and
lodging housekeepers and 1o provide food and catering services 1o individuals, private and :
public institutions and to industrial and business concems. | S
(h)  To build, construct, alter, improve, enlarge, repair, maintain, develop, demalish, remove of
replace and to work, manage, carry out or control works of all descriptions, inciuding but not
limited to offices, Tactories, mills, warehouses, shops, stores, garages and ofher buildings,
roads, machinery and plants, which may, in the opinion of the Directors of the Company, be v
likely to advance directly or indirectly the Company'’s interests; lo clear siles for the same; fo
confribute to, subsidies or otherwise assist in the building, construction, altemation; repa,

improvement, enlargement, maintenance, developmeni, demolition, removal, replacement,
working, managem L. camying out or conlrol, to camy business of buying and selling
building materials, Hardware's, electrcal goods and household iters.

(i) To camy on the business as traders, suppliers, general merchanis, importers, exporters,
stockists, wholesalers, refailers and dealers in all ypes of electric and electrical goods,

'~ hardware, building materials, spare parts and maintenance, fyres, tubes, tools and

- acoessonies for al types of aulomolive, motor vehicles, agricultural machinery, implements,
Rt wﬁnmmmmmmmﬂmmmmmmmnm.fmgam.
Ll mmimm,hmm.mm,ﬂmmmm
BN " wumm-mﬂmmmmm.m. shoes, bags and other similar
() To cany on the business of importers, exports, general merchants, general store-keepers,
niversal providers, wholesale andior retall traders, dealers of weighing scales, inkjet

8, crockery, cutlery, ironmongery, tumers and other household fitlings and
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(kp* -, T_D carry on business of manufaclurers, imporiers, expariers and suppliers of hoyse office
kitchen, garden fumiture, and all other aquipment for office, house, kilchen and gan:ien I.:EE:"
such as ceramic designing ceramic items, ceramics decarations, paintings decorative lamps,
flowers and flower verses, enamel wares, sanifary wares, aluminium designing and
decorators, hardware, building materials, roof and wall tiles, glass wares, housenold
domestic appliances and all types of electronics, electrical malerials, electrical fittings. :

« () " Tocamy on the business of carpeting, interior designers contractors, and decoralors, Curtaing
and sofa set makers, woodwork and fumiture dealers and makers, woodwork and fumiure
repairs and dealers in hiousehold, hotel, hospitals, public residentially and office, camping and ’
gardening fumiture, fixtures and fitlings and fumiture requisites, ulensiis and IAmmings,
vehicles, camiage, boat ship, alrcraft and rocket fumniture fixtures and to publish and sell ali
hzmwhﬂ journals in relation to fumiture and woodwork in the United Republic of Tanzania and
Bisewhens, |

{m) - To cary on the business of own land for planting, managing, harvesting markefing and
- processing fimbers in Tanzania, imporiers, exporters, buying, - selling, dealers in building

' materials, hardware, sanitary-ware, wall papers, roofing, tiles flooring tiles, supplying industrial

3 equipment's agricultural implements and equipments spares of every description, plumbers,
decorators, steel fabrication, machine shop, nickel planting, electric plating, making steel

- {n)* . To camy on business of general merchandise, general traders, traders in the wholesale and
relail business of goods and merchandise of any description, size and magnitude -general

= &gmts-fnr local and overseas principals, manufacturing of goods, domestic goods, and all
small scale industries establish trading outiets for all types of local and imported goods, _
engaged in the export of all types of merchandise and to generally cary out retail and
wholesale business, import and expart of all general merchandise,

(o) To camy on the business of services, consultancy, types of information lechnalogies,
computer systems, conference sysiems, telecommupication systems, security sysiems, public
address systems, data communication and to train, research, install and after sale services of

eAron memmwmymmmmmmwnanummme

 company may think fit, necessary or incidental to this business.

(p) To camry on the business of timber and lumber merchants, lumber yard and saw-mil
proprietars, and to sell, buy, prepare market, import, export and deal in timber and wood of all

kinds, and to manufacture and deal in arficles of all kinds, and to manufacture and deal in

aricles of all kinds in the manufacture of which imber or wood is used, fo carry of the

. ' business of logging and lumbering, purchasing, acquiring and leasing timber berths, and so
far as may be deemed expedient the business of general merchants in any other businesses
o fia mmmmmmpﬂymﬁﬂwmmeﬂmﬂyWManumwm
"~ any of the above, or calculated dmﬂyurmdimﬂytnmﬂmpmﬂmbhnrmmmmlm

any ; |
" value of the Company's property of rights for the ime being.




{r) To carry on the business of clearing and forwarding agents, commission agents, transporers.
fraighters, haulers, customs bonded warehouse and godown keepers, cargo and Iravel
agents, insurance agents, lourist agents, manufacturers’ representatives, road contractors
cargo superintendents, packers, machinery haulage specialists, warehousemen, engineers,
electricians, molor cars, cabs, omnibus, lomies, oil tank @nd coach proprietors and
Iransporters, civil transport confractor and_ transporters by any means of conveyance of
people and goods in Tanzania and the neighboring countries and in such other placa o
places as may from lime to lime defermined by the company, engage in and or olferwise
carry on the business as transporters and transport agents, freight forwarders,

{5:.1 To carry on the business of big game hunter, trapping and collection of wild, live birds for sale

and export within outside Tanzania, to sell, improved export, and imports, prepare, deal and

rade in carvings, painfing, curios, expor, and provide game sancluary facilitigs and 1o

organize of safaris and expeditions. Discover, hunl, shoot, pholograph, capture animals,

birds, game and fish of all kinds including repliles, marine products, pattery crafts, crustacean,

salt, mangrove sea shells, groceries, vegetables, cereals goods, fruits and all allied products

of every description.
{1+ To camy on the business of miners and mining in all their branches and for the said purpose
. " o peg, purchase, take on lease, or exchange or olherwise acquire CONCEsSIONS, grants,

. easements, options, claims, properties, casselles- and effects suppased fo contain-minerals,

- diamonds, or other precious stones, and any interest therein, and to explore, mine, work,"

: B excise develop and fum to account mines and mining rights and any underiaking connected

- therewith,

" (W) Tocamy on the business as management cansuliants, markeling research consultants, East
African frade consultants, business consultants, fraining Consultants, investment advisers,
an researchers, business fransfer agents and valuers, and fo act as intermediaries in

the introduction of sellers purchasers, partners and employees and or otherwise for the
company or its clients in but not limited to every aspecl of business development. To engage
and to otherwise camy on the business as general dealers of [T instaliations. Configuration
service and any other things which the company will deem fitio deal with.

To provide business development services and general management consultancy relating to .
provision of business support and technical expertise in the field of finance, marketing,
information technology, project management and tourism management to corporate bodies,
SMEs, institution, funds, trusis, individual persons and any other client in Tanzania and

abroad.

(w)  To carmy business of Fire fighting equipments and General Technical Services, Fumigalion
and General Supplies, and carry business of importers, exporters, general merchants, general
slore-keepers, universal, wholesale andfor retail traders, dealers of weighing scales, inkjet
{echnology, moisture analysis, lab equipment, solar technology, piece wood, glassware,

crockery, cullery, wners and other household fittings and requirements, other aricles an
commodilies of personal, household use and consumption provisions, textiles, medicines,

drugs, wines spiits, liquors, chemical surgical, option. photographic and other instruments,
To establish, run, operate and provide all needed services to all kinds of industries. To
;Mwmﬂwﬂmmwmimnmmﬁm
“Fifh ¥, lﬁ. r'

\é B .

)




e
ke e -
Nkd T
L F ‘;'l'. ML
¥ oy
LRy .
B T 3 L
% Aoty

m'ugihﬂdm.



-

o
]
il













mncmmmum 5 -

10 Al MHMMHMBMQMEWMMWWMW
ﬂﬂﬁﬁhw\i‘mmﬁ meeting, with the exception of declaring a

3 and the reports of the directors
" and auditors, MMHHMHMM%MaWMM and the fising
of the remuneration of the audilors.

mr

1. -mmﬂhmﬂjﬁﬁMmlmaqmmdmhﬂmm
: present at the time when the meeting mwwm two persons, enfitled to vote on
 the business o be iransacled, each being a member

0 R M wumhamnﬁmmam
“1&; ﬂhlﬂfm%{;ﬁynhm appointe “iufﬂm meeting qumum is nmﬂmrﬂ,hrrf.
{ : - .-.'\'-I.-. r .-.a

g the co um is not present, the meeting shall stand adjoumed to
same day in the Mummmwmm mmsmmmwmm
ﬂmﬂﬂﬁt&ﬁ. 2 direc! hﬁﬁm

uf mmmhhmmmmmuﬂﬁm

_ an of the general meeting, bulinuil'ﬁme
; ﬂﬂﬁwﬂfﬂm;& resent within fifeen minutes after the time
- aopoin Mwwmmmmmmmwmwmmmw
. of the _PMﬂﬁ‘ﬂnmﬂmmd.Hﬂmmmnnwnm:ﬁmﬂmmwﬂmm

for is willng to act as chairman o if no director is mm
appointed for holding the meeling, the wm
to be a chairman of the meeting.
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Srneanrana b .1..,-. A aerpiens. . Limited
W !.nf i 4 .hainga mmnhau m&ml:m& ﬂth .gt.;.-..a_,
named compapy, heseby appoint. . of or faiing him

: kebd bR ﬂ shEEE R R .ﬁm‘yﬂﬂ'mh#ﬂlﬂfﬂrmﬁus on mfﬁﬁrmm
ntun{umd nrmwﬁur uuumumba}wﬂ meeting of the company 1o be
l'H'.' an ﬂ'ﬁ SECTTCITE T -d.w “- S e 201....... . EI'Id al any
mmmm
Signed “..i.,mdl:ql'l:f. L . | | ISR

98 \Where il is desired to afford members an opportunity of voting for o against a resolution the
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The persons shall be first Directors to the Company -
1, JOSEPH BILAS KIMATI
2 ANNAMARIA 'DAVID MASHOTO

a1

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 Io day. The
directors shail also be paid all traveling, hotel and ofher expenses properly incurred by them
in attending and retuming from meetings of the directors or any commitiee of the direclors or
general meetings of the tompany or in.connection with the business of the company.

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 lo |ssue 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 resblution, 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 arlicles 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 attomey appoint any person to be the aftomey or agent of the

company for such purposes and on such conditions as they determine, including authority for
the aftorney or agent to delegate all or any of his powers. :

All cheques, promissory noles, 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 the case may be, in such manner as the directors shall from ftime 1o
time by resolution determine,

" The directors shall cause minutes to be made in books provided for the purpose:-

of all appointments of officers made by the directors;
of the names of the direclors present at each meeting of the directors and of any
committees of the directors; ;
of all resolutions and proceedings at all meetings of the company, and of the
directors, and of committees of direclors.

==
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DISQUALIFICATION OF DIRECTORS . ' -

4 ;
0. . The office of director shall be vacated if the directors:- ,
- .48 Without the consent of the company in general mesting holds any otivér office of profit
' under the company; or .

(b} Becomes bankrupt or makes any arangement or composition with his crediirs
© .. genenllyor -
(€} Ceasés io 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

(&) Resigns his office by notice in writing to the company; or :

() Is directly or indirectly interested in any confract 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?
- adsmg_l_pe;gat, and if he does so vote shall not be counted. =",

41, : . . . L .
: . ;irhe company-may by ordinary resolution appoint a person who is willing o act as director to
& vacancy or be an additional director. e

42 The directors may appoint a persan who s 16 act to be a director, either t fil a vacancy oras .
an additional director, but so that the total numbet of directors shall not at anytime exceed the  +
number fixed by or in accordance with these arficles. Any director so appointed shall hald
office only until the next following annual general meeting, and shall then be eligible for re ~
election, . = '

43. The company may by ordinary resolution, of which special nofice had been given in
accordance with secion 144 of the Act, remaove any director before the expicafon of his .

- period of office notwithstanding anything in ‘the arficle ‘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. bR ¥ g

; > it -i"" F 1 L1

44. - The company may by ordinary resolution appoint another person in place of a director

removed from office under the immedialely preceding article. Without prejudice o the powers

of the directors under arficle 40 the company in general meeting may appoint any person to

be a director either to fill a vacancy or as an additional director.

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

Tanzania.

46.  The quorum necessary for the Iransaction of the business of the dﬁe-:tlnns may be fied by
the directors, and unless so fixed shall be two. _
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-, The continuing dir;ac:tcﬁ ma ] n : .

- _ y act notwithstanding any vacancy but, if and za s '

« Number i r&dur:ed_belﬂw the number fived by or pursuant to the arlicles of me"fﬂ-,,mtﬁg e
Purpose of increasing the number of directors to that number, or summoning g genral

meeting of the company, bul for no other purpose.

The directors may appoint one of their members to be the chairman of the board of directars
_ and determine the period of which he is to hold office.. Unless he is unwilling to do sq, the

direclor so appointed-shall preside at every meeting of direclors at which he is present. Buyjy =
no such chaimman is appointed, or if he is unwilling to preside, of if al any meeting the )
thairman is not present within five minutes after the time appointed for holding the same, the e
directors present may choose one of their members to be chairman of the meeting. - . -

The directors may delegate any of their powers to any commitiee consisting of one of more

directors; any committees so formed shall in the exercise of the powers so fo any such

regulations, the procsedings of a committee with two'or more members shall be govemed by
the arficles regulating the proceedings of directors so far as they are capable of applying. -

. All'act done by a meeting of the directors orof a committee of directors or by a person acting
as a direclor shall, notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such director, or that any of thef were disqualified from :
- holding office, or hand vacated office, or were not entitled o vote, be-as valid as if every such .- 6
. person had been duly appointed and was qualified and had continued to be a director and

was enlitled 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-yalid 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 - : s

o

The Secretary shall be appointed by the directors for sucli term, at such remuneration and s
upon such conditions as they may think fit: and any secretary so appointed may be removed i

by them. “

A provisions of the Act or these articles requiring or authiorizing a thing to be done by orto a
director and the secretary shall not be satisfied by ils being done by or fo the same person

acting both as director and as, or in place of, the secretary.
THE SEAL

I

e directors or of a committee of the directors
shall sign any instrument to

The seal shall only be used by the authority of th
hall be signed by a director

authorized by the directors. The directors may detarm‘lnp whj:
which the seal is affixed and unless otherwise so determined it s

and by the secretary or by a second director,

i o 1

i
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56. ~ The books of account shall be kept al the registered officer of the company, or ﬂli:ﬂiﬂﬂl to

ST:

61.

.
w

The directors shai cause proper books of account to be kepl with r-aspé-i:t bo-- T

(a) all sums of money received and expended by the company and the matters in

respect o which the receipt and expenditure takes place; : T
(b)  all sales and purchase of goods by the company; and i
(e} .°  the assets and liabilities of the company.

“Proper books shall not be deemed to be kept if there are not kept such books of account a
are necessary to give a true and air view of the state of the company’s affairs and to explain

its transactions,

section 151 (4) of the Act, at such other place or places as the directors think fit, and. shall

always be open o the inspection of the directors. :

No member shall (as such) have right of inspecfing any accounting records or other book or

_document of the company except as conferred by statue or authorized by the directories or by

ordinary. resglution of the company.

~+ Thie directors shall from time to time in qmun:lame 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 aceounts, balance sheets, group accounts (if any) and reports as are referred to in those
seclions. - : ; s bt
In accordance with section 164 of the Act, the copy of the company's annual accounts 1o be
laid before the company in geheral meeting together with a capy of the directors’ report and -
the auditors shall not less than twenty = one days before the date of the meeling be sent to
every member of, and every holder of deberitures ofthe company. Provided that this
regulation shall not require a copy of those documents to be.sent 1o any person of whose

 address the company is not aware or to more than one of the jointholders of any debentures.

AUDIT. ..

Auditors shall be appointed and their duties regulated in amﬁﬁ:lanr::e with sections 170 1o 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 notica calling a meeting of directors need not be;in-writing. The company may give any
notice lo a member either personally or by sending it by postin a prepared envelope
addressed to the member at his registered address, or by leaving it at that address, Where a
nofice is sent by post, service of the nafice shall be deemed o be effected by properly
addressing, prepaying, and posting a letter containing the notice, and to have been efiected
at the expiration of seventy — two hours afler the letter conlaining the same was posted. A
member whose registered address is not within the Tanzania and who gives to the company
an address within the Tanzania at which nalices may be given to him shall be entiied to have
nofices given to him at that address, but otherwise no such member shall be enfitied to
receive any notice from the company.

- 16
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