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THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
"DERICKVGLOBAL TRADING COMPANY LIMITED".

The name of the company is “DERICK GLOBAL TRADING COMPANY
LIMITED.”

The Registered office of the Company will be situated in Tanzania.
The objects for which the Company is established are: -

To engage in and carry out the business of proprictors and managers of food
outlet, hotels. restaurants, cafes, road houses, motels. safari and holiday
camps, caravan sites, guest houses, apartment housekecepers, refreshment and
tea rooms. milk and snacks bars, tavern, beer house and lodging housekeepers
and to provide food and catering services to individuals, private and public
institutions and to industrial and business concerns.

To carry on the business of establishing and running supermarkets, department
stores. shopping malls, provision stores, groceries and shops of all kinds and
description and generally to deal with such activities.

To promote tourism in Tanzania and elsewhere in Africa, to carry on business
of travel and tourist agents and tour operators, car rental/hire, hotel bookings,
promote facilitate traveling to organize hunting, tented-camps, fishing and
diving expeditions, safari promoters and undertakers generally and in
particular to arrange and manage hunting safaris, photo safaris adventure
tours. fishing trips. handling of game trophies and animal skins, catching,
harboring. transporting, wildlife and marine products of all kind.

To carry on the business of clearing and forwarding agents, commission
agents, transporters, freighters, hauliers, customs bonded warehouse and
godown keepers, cargo and travel agents, insurance agents. tourist agents,
manufacturers’ representatives, road contractors, cargo superintendents,
packers, machinery haulage specialists, warehousemen, engineers, electricians,
motor cars, cabs, omnibus, lorries, oil tank and coach proprietors and
transporters, civil transport contractors and transporters by any other means of
conveyance of people and goods in Tanzania and the neighboring countries
and in such other place or places as may from time to time be determined by
the company, engage in and or otherwise carry on the business as transporters
and transport agents, freight forwarders.

To engage and carry on the business of general civil works, engineering,
constructions, buildings, renovations. office practitioners. decoratories.
maintainers of dilapidated buildings. plumbing, furniture manufactures,
suppliers and exporters, residential, office furnishers, and generally to be
designers and fabricators of all kinds of gadgets whatsoever. to be timber
processors, saw millers and suppliers of all kinds of timber, to be hardware
and building materials suppliers. manufactures of electrical equipments and
suppliers of same.
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To carry on the business of building contractors, masonry and gencral
construction contractors and among other things to construct, execute, carry
out, equip. improve, work and advertise railways, tramways, docks harbors,
sharves, canals, water-courses, irrigations, reclamations, sewage, drainage and
other sanitary works, water, gas. electric and other supply works. houses.
building and erections of every kind.

To carry on the business of real cctate, property managers. developers, agents
valuers. decorators. engineers and to generally be able to carry out activities of
any description with regards to land. property and real estate, investment in
any type of property, buildings. lands, securitics. bonds, shares and any
property act as a holding company with subsidiarics and invest in any projects
as the company may think fit.

To carry on the business of producers. refiners. stores, suppliers and
distributors of petroleum and its products and to explore for, produce, refine,
treat, distil, manufacture, smelt. store. hold, transport. sue. experiment with,
market. distribute, exchange, purchase, sell and otherwise dispose of, import,
export and trade, handle and generally deal in and dispose of any and all kinds
of petroleum products, oil, gas and other volatile substances, asphait,
ozokerite, sulphur, clays, bituminous substances. carbon, carbon black,
hydrocarbon and mineral substances, phosphates, nitrates. coal, ores, minerals
and mineral substances of all grades, Kinds. forms, nitrates. coal, ores,
minerals and mineral substances of all grades, kinds, forms, descriptions and
combination and all chemical substances whether found naturally or
manufactured or synthesized from petroleum products or otherwise and in
general subsoil products and subsurface deposits of every nature and
description and the products or the byproducts which may be derived.
produced, prepared. developed. compounded, made or manufactured there
from and substances obtained by mixing any of the foregoing with other
substances.

To construct, erect, equip and carry on the business of petrol station with all
usual or convenient buildings, petrol and oil pumps, plants, machinery, articles
and things which may be required for purpose of the said business or
commonly supplied or dealt with by persons engaged in such business, to
carry on the business of garage proprietors, service proprietors. mechanical
engineers, manufactures and repairs of motors cars, motor bodies and
equipment and other machinery, general motor engineers, consulting and
electrical engineers, welders, fitters, burners. toolmakers. metal workers,
millwright, machinists, iron and steel converters, smiths, builders. painters and
to buy, sell. manufacture, export. import, repair, convert, alter and let on hire
and deal in motor cars and equipment. spare parts and accessories, machinery.
implements, rolling stock and hardware and sanitary of all kinds, builder’s
materials, timber. oils, spirits, varnishes. electrical and electronic machinery
and equipments.

To carry on the business of garage proprietors and service station for motor
vehicles of all kinds, to carry on the safe keeping. cleaning, repairing.
refueling. panel beating, body builders, spraying and the general care of motor
vehicles. aircraft. machinery, equipment and plant whether moved by
mechanical power or not, implements, utensils, appliances, apparatus, fuel for
internal combustion engines, lubricants, cements, solutions, batteries and
accessories and all things capable of being used in connection with the said
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businesses or in the manufacture or maintenance of such vehicles. machinery.
equipment and plant.

To carry on the business as manufacturers, principals or agents representatives
of importing, exporting, buying, selling, distributing of new and used motor
vehicles, cars, trucks, lorries or other vehicles, motor vehicles spares and parts
of all descriptions, railway, fuel and other oils, petroleum of all kinds, tires and
tubes, batteries. battery solution and other spares, accessories, motor cycles,
bicycles, tractors, mining equipments, fishing gears, agricultural and industrial
machinery and equipments, new and second hand spare parts and accessories
and generally to deal in all types of motor spare parts and industrial and
agricultural machinery and parts, electronic goods and accessorics thereof.

To carry on the business of general traders, merchants, manufacturers
representatives and to buy, sell, hire, manufacture, barter, trade and deal in
property, mechanical machine shop. sparc parts and machinery of every
description. goods and articles and merchandise ol all kinds and to transact
any and every description of agency. insurance agents, commission,
distribution. marketing, commercial. industrial. manulacturing. mercantile,
insurance and financial business.

To carry on all or any of the business of transport, carriage and haulage
contractors, owners and charter of road vehicles, aircraft and ships and boats
of every description and carriers of goods and passenger by road. rail, water or
air and to 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, operate. 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 country or any other state in Africa or Europe or Asta and or any
other foreign country.

To carry on all or any business of sales. after-sales support. service and repair
of off-the-shelf hardware and software used in the business of information
technology, telecommunication and networks systems and to act as wireless
broadband internet service providers.

To engage and or otherwise carry on the business in information technology
(IT), hardware and software installation and maintenance, general dealers of
computer hardware and software, to be importers and distributors of all kinds
of satellite dishes, computer hardware and software. to provide general
computer services, to be commercial computer programmers and generally to
be computer acquisition consultants, to design and offer computer training
services, and to operate schools and training centers. to be suppliers and
manufactures representatives of all kinds of computers and telecommunication
systems, to be general importers, distributors, installers and services of all
kinds of photocopiers. fax and telex machines, general telephone apparels and
generally to be telecommunication experts and consultants. to carry on the
business of repairs of computers, all kinds of computer systems. electronic
items and al! kinds of electrical instruments.

To carry on the business of internet and electronic commerce (e-commerce)
including but not limited to electronic transmission of data via the global
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computer network, computer terminals; to offer communication services of all
kinds including but not limited to electronic communication by means of
computers, electronic mail and global computer network; computer aided
transmission of messages and images; wireless digital messaging services;
services relating to multi media communication and dissemination of
information from a computer stored data bank: services for the electronic
transmission of information; updating and maintenance of websites.

To carry on the business of consultancy and sclling of all types of information
technologies particularly in areas like sofiware development, hardware,
networking training, outsourcing services, management consultants, project
management, information technology enabled services, computer systems,
conference systems, telecommunication systems, security systems, marketing,
services, public address systems, data communication and 1o train, research,
install and after sale services of electronic systems. voice and data networks
and any other systems or components which the company may think fit.
necessary or incidental to this business.

To carry on the trades or business of a telephoncs, telegraph cable and wireless
communications company and to establish, work. manage, sell, hire out, and
maintain telephone exchanges. cable communications, telegraph offices and
radio and television receiving and transmitting stations and any other systems
for communications whether consisting of" sounds, visual images, electrical
impulses or otherwise either alone or in any combination.

To carry other the business of dealers and traders in mobile, wireless and
cellular telephones and to become principals or agents of other companies
dealing in the trade of telecommunication technology. to erect ladders and
towers for easing transmission of sound, electric or electronic waves to
facilitate telephone communication and import handsets of any kinds and
types and or their spare parts for use of the company and to become general
registered dealers in computerized wireless telecommunication appliances and
apparatus.

The design. operation and sale of all equipment, machines and software
programs for domestic, industrial, civil, military or other applications in the
field of electricity, telecommunications, information technology. electronics.
the space industry, in general, transmission of power or communication
(cables, batteries and other components), as well as, subsidiary. all activities
relating to operations and services which are incidental to the above objects.

To carry on the business of providing security services to individual residences
and premises belonging to individuals, companies, corporations, local
authority, government institutions, bodies politic, and all bodies corporate or
unincorporated and in particular to provide security guards. security alarm
systems and communication systems against burglary, fire. sudden illness or
any other kind of emergencies whatsoever.

To carry on the business of supplying of stationery, office equipment, writing
materials, teaching aids and other educational establishment and as agents.
school uniforms and stationers in all their business and to buy and sell
stationery, office requirements and equipment, all types of books, sundry
goods and to act as general merchants and commission agents of print and
bind and manufacture stationers and other requircments.
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To carry on the business as general distributors of all sorts and types of
products and services to individuals, offices, industries, shops. schools,
factories, hospitals, army, military, ministries and all other government
offices, universities and all other places where the services of a supplier are
needed

To carry on the business of manufacturing and exporting of all kinds of
forestry and agricultural machinery, plants, implements, tools and accessories.
manure and insecticides used in connection with or required for animal
husbandry and agriculture.

To carry on the business of wholesalers, retailers, general traders, suppliers,
merchants, importers, exporters. stockiest and dealers in all types of shoes.
belt. clothes, textile materials, tie and dye. boutigue. bags. flowers, selling
second hand clothing, dresses of types and description whatsocever.

To carry on the business of household, domustic appliance and electrical
goods. audio visual goods, electronic items, building material, hard wares,
foodstuff, agricultural products and merchandise of every nature, kind and
description whatsoever as a dealer, wholesaler, retailer, distributor, importer,
exporter and after sales service and repairing.

To carry on all or any business of publishing, printing, distributing and selling
of business, management, industrial, scientific, academic, communications.
financial, agricultural. social and environmental information technology
periodicals, brochures and books and any other reading materials.

To carry on the business of supplving and professional fittings of aluminium
frames, glasses, windows, importers of uPVC profile and glass uPVC and
other raw materials, accessories and other hardware materials, fittings used in
manufacturing uPVC double glazed windows. doors, frames, roof tresses and
other allied goods.

To carry on the business of importers. dealers, sorters, warchouse's,
wholesalers, retail traders, installers, repairers and fixers of aluminium frames
and fittings, double glazed windows, doors, sanitary-ware, wall papers.
roofing tiles, flooring tiles, industrial equipments, agricultural implements.
spares of every description, plumbers, decorators, steel fabrication, aluminum
fabrication, machine shop, nickel planting, electric plating, and other allied
description.

To carry on the business of building warehouses, outfitters of warehouses.
specialized suppliers of warehouse fittings and generally to carry on all other
businesses which can conveniently be carried out in conjunction with the
above business.

To carry on the business as specialized contractors, conduct and do plumbing
business in constructions, erection and repair of steam, gas light. water and
liquid pipes, fittings and apparatus. to equip and provide buildings. mining
sites, railroads, manufacturing and municipal plants with pipes. fittings.
apparatus and repair of heat, light gas or water supply. to buy and sell articles
and apparatus sold and kept for sale by plumbers and generally to transact and
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do all manner of business in the plumbing line, incidental or similar thereto or
required to be or capable of being carried on in conjunction therewith.

To carry on the business of mechanical and electrical contractors. building and
civil engineering contractors, designers of buildings. roads, civil and road
engineering works, structural maintenance. contractors, architects and quantity
surveyors, painters. decorators, plumbers. metal and allay workers, fineries
and engineers, electricians, warchousemen. harbingers and dealers in
hardware, sanitary ware. plants appliances and fittings, tiles, pipes, earthen
ware goods, cement concrete workers and building materials and requisites of
every kind.

To carry on the business of dealing in importing, exporting, marketing.
manufacturing stocking, buying, selling whether by wholesale or retail of
various categories of goods and merchandise, and to act as insurance agents,
commission agents, brokers and manufacturers. representatives in all fields.
To be agent of foreign company and to establish business enterprises whether
small scale, industries and generally deal in all kinds of general merchants and
to import, export and all either by merchandise and articles of all description.

To carry on the industry and business of milling maize, rice, producing.
packing, repackaging, importing, exporting, marketing of all kinds of edible
oils, cooking fats margarine and bye-products thereol, to carry on the business
of Flour mills, milling. packing of all Kinds of species. salt. chemicals
including industrial chemicals and all products. To extract, process. refine.
distil. conserve. manufacture and general deal in, and all kinds of soaps.
detergents, soap chips, all kinds of oil, fats, tatty acids, oleaginous and fatty
substance, all kinds of unguents and ingredients and all products of the same.

To carry on the business as general buyers. sellers, importers and exporters of
agricultural products, such as maize, coffee. tea, cashew nuts, peanuts, beans,
cereals, cowpeas, yellow gram, green monks, sesame and to be general
suppliers in local and export markets, to be general babers and confectioners
and generally to be traders and manufacturers of the above.

To acquire, take over. promote, establish, engage in and carry the business of
profession of farmers, planters, harvesters. sprayers. seed growers, glaziers’
breeders of and dealers of livestock, market gardeners, arboriculturarists.
agriculturalists. horticulturists, floriculturists, dairymen. vegetable oil
extractors, poultry and beekeepers and any other businesses in connection with
floriculture, arboriculture agriculture and horticulture.

To carry and promote and trade or business of agro processing. farm and
agricultural inputs, implements, tools, packaging materials and deal in the
livestock and or the veterinary health care products to farmers and stockiest, to
buy. sell. supply, distribute whether in retail or wholesale fertilizer,
insecticides, fungicides, growth stimulants, agro seeds, farm implements and
tools, animals feeds, veterinary drugs and any related goods and import and
export agriculture and food technology, industries and equipment.
manufacture and semi processed products in Tanzania and other parts of the
world.

To carry on the business as general food processors, packers, 1o be general
suppliers of foods stuffs and agricultural crops. grain millers. food mixers.
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general exporters of fresh fruits, vegetabies and flowers, 1o act as agents of
buying and selling all kinds of food stuffs, agricultural equipments of every
description, and generally to deal in any other business connected therewith.

To carry on the business of seed crushers and manufacturers and processors of
Soya beans, in seeds, cottonseeds, groundnuts, simsim. sunflowers and any
other seeds and cakes, oil extractors by crushing, chemicals or any other
process from the aforementioned plants or other natural and oil substances and
to prepare, manufacture, miil and render marketable any such oil and to sell,
dispose and deal in any such oil within its prepared manufacture or raw state.

To manufacture, carry and promote trade or business of farm and agricultural
inputs, implements, tools, packaging maierials and deal in the livestock and or
the veterinary health care products to farmers and stockiest, to buy, sell,
supply, distribute whether in retail or wholesale fertilizer, insecticides.
fungicides. growth stimulants. agro seeds. larm implements and tools. animals
feeds, veterinary drugs and any related goods and import and export
agriculture and food technology, industries and cquipment, manufacture and
semi processed products in Tanzania and other parts of the world.

To carry on the business as general buyers and sellers of agricultural products,
such as coffee, tea, cashew nuts, peanuts, becans, cereals, cowpeas, yellow
gram, green monks, sesame and to be general suppliers in local and export
markets, to be general barbers and confectioners and generally to be traders
and manufacturers of the above.

To import, export, buy, sell and deal in all kinds of agricultural machinery,
equipments, plants, implements, tools and accessorics, manures and
insecticide use in connection with or required for animal husbandry or
agriculture.

To provide agricultural consultations, training, research and advisory services
to farmers and livestock keepers through seminars, workshops field visits and
farm demonstrations, to engage in vegetables seed production and marketing
of horticultural products, to carry on the business of farming. cultivating,
planting growing cash and food crops. inter alia, sugar cane, tea, cotfee, cocoa,
coconut, papaya and pyrethrum.

To carry on the business of timber and lumber merchants, lumber yard and
saw-mill proprietors, and to sell, buy, prepare for market, impori, export and
deal in timber and wood of all kinds, and to manufacture and deal in articles of
all kinds, and to manufacture and deal in articles of all kinds in the
manufacture of which timber or wood is used; to carry on 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 which may seem to the Company capable of being
conveniently carried in connection with any of the above, or calculated
directly or indircctly to render profitable or to enhance the value of the
Company’s property or rights for the time being.

To carry on the business of exporters, importers and manufacturers of timber.
honey and forest products, composites and plastics and to buy and sell by
wholesale or retail, and generally to deal in all such materials.



(tt)

{uu)

(vv)

(xx)

(z2)

To carry on the business of miners and mining in all their branches and for the
said purpose to peg, purchase, take on lease, or exchange or otherwise acquire
concessions, grants, easements, options, claims, properties. cassettes- and
effects supposed to contain minerals, diamonds, or other precious stones, and
any interest therein, and to explore. mine. work. excise develop and turn to
account mines and mining rights and any undertaking connected therewith.

To carry on the business of agents, consultants or representatives of foreign or
local manufacturers, industries or other like organizations in any type of
goods, products, commodities and services.

To carry on the business of financial and managerial consultants and to act as
managers, advisors and consultants in the field of accountancy, auditing
business management and in any other business. which may be uscful, carried
in conjunction therewith.

To engage in investment scheme for construction, rehabilitation. erection,
ownership and management of commercial buildings, export processing zones
and special economic zones, to buy, sell, hire. manufacture, trade, and deal in
property, goods, produce, articles, and merchandise ot all kinds and transact
any and every description as development agency. distribution, marketing.
commercial, industrial, manufacturing. mercantile, insurance and financial
business and carry on the business of traders. general merchants. general
storekeepers, metals, commission agents, business consultants, market
research consultants, business transfer agents, company promoters.
underwriters, financiers and bill brokers. del-credere agents, barter traders,
court brokers, auctioneers and generally to exccute and undertake agencies of
all kind or carry on the business of warehouse construction, landscaping,
engineering, general civil works and deal in all kinds of scrap metal and
precious metals.

To purchase or acquire frechold, leasehold or other immovable property and
movable property generally and also rights, privileges and easements over or
in respect of any property movable or immovable, and to pay for the same in
cash or in any other manner agreed upon, and to take over and assume
liabilities for payments of all moneys owing whatsoever under and by virtue of
any mortgages, charges or other existing and charged upon any and all such
property as may be purchased at any time by the Company from any
Government, person. firm or company and to do all things and execute such
documents and deeds as may be necessary to that end.

To advance money to any person or persons or corporations, either with or
without interest upon the security of freehold or leasehold property by way of
mortgage, or upon marketable security and in particular to advance money to
shareholders in the company, and others, upon the security of or for the
purpose of enabling the person borrowing the same to effect or purchase. or
enlarge or repair any house of building or to purchase the free simple or any
term ot terms of years of any property in Tanzania, or elsewhere upon such
terms, and conditions as the Company may think fit.

To carry on the business of spare parts for different types of machines and
instruments including motor vehicles, cars, trucks, Lorries or other vehicles,
agricultural implements, mining implements and any other machinery. tool
maker, metal workers. boil makers and any other kind of machine whatsoever.
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To carry on the business of consultancy in public relations, event management,
publicity campaigns, provide services of promoting goods and services of other
companies: to conduct marketing activities. events and lobbying activities;
advertising, media services: to carry on the business of sports event organizers
and management.

To carry on business as fashion designers of clothes and different attire; design
and tailor different clothes for special occasions of” functions and or events; carry
on the business of creative thinking in the fashion industry attire and clothing
industry,

To purchase, take on lease and otherwise acquire for investment or resale any
estate, land, buildings. easements and other rights and interests in immovable
property or any tenure in Tanzania and clsewhere and to sell fet or lease
exchange or otherwise dispose of or grant rights over any immaovable property.
belong to the company.

To purchase, take or lease or in exchange, hire or otherwise acquire and hold
any state or interest in any lands buildings. casements. rights, licenses secret
processes. machinery, plants, stock. in trade and real or personal property of
any kind.

To accept payment for any property or rights sold or otherwise disposed or
dealt with by the company either in cash, by installment or otherwise or in
fully or partly paid up shares of the company or corporation, with or without
deferred or preferred or guaranteed rights.

To carry any other trade or business whatever which can in the opinion of the
Board of Directors be advantageously carricd on by the Company in
connection with the above business or the general business of the company.

To act as agents for the sale and purchase of any stocks shares or securities or
for any other monetary or mercantile transactions.

To act as executors and trustees of wills and settlements made by customers
and others and undertake and execute trusts of all kinds.

To do all or any of the above things in any part of the world and either as
principals, agents, trustees, contractors or otherwise. and either alone or in
conjunction with others and either or though agents, sub-contractors, trustees
and otherwise.

To remunerate any person, firm or company rendering services to this
company, whether by cash payments or by allotment to him or them of shares
or securities of the Company credited and paid in full or in part, otherwise.

To accept for safe custody and keep for customers of the company all kinds of
securities valuables and things.

To lend money on any terms that may think fit, and particularly to customers

or other person or corporations having dealing with societies and to give any
guarantees that may be expedient.
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(mmm)To advance money to shareholders in the company. and other to the purpose of
enabling the person borrowing the same erect or purchase, or enlarge or repair
any house or building or to purchase the fee simple or any less estate or
interest in, or to take a demise for any term or terms of years of any freehold
or leaschold property upon such terms and conditions as the company may
think fit.

(nnn) To invest and deal with the moneys of the Company not immediately required.
upon such securities and in such manner as may from time to time be
determined.

{oco) To distribute among the members in pieces any property ol the company, or
any proceeds of sale or disposal of any property of the company.

(ppp) To draw, make, accept, endorse, discount execute and issue promissory notes.
bills of lading, warrants, debentures and ncgotiable or transferable
instruments.

(qqq) To act as agents or brokers, and as trustees for any person firm or company.
and to undertake and perform sub-contracts and also to act in any other
business of the company through or by mcans of agents. brokers. sub-
contractors or others.

(rrr) - To obtain any provisional order. ordinance or act of Parliament for enabling
the Company to carry any of it is objects into effect. or affecting any
modification of the Company’s constitution, or any other purpose which may
seem expedient, and to oppose any proceedings or applications which may
seem calculated, directly or indirectly to prejudice the company’s interest.

(sss) To take or otherwise and hold shares in any other company having objects
altogether or in part similar to this company. or carrying on any business
capable of being conducted so as directly or indirectly to benefit the company.

(ttt)  To transact or carry on all kinds of Agency business and in particular in
relation to the investment of money, the sale of property, and the collection
and receipt of money.

That the meaning of any general word or words in any paragraph of this clause
shall not be restricted by being construed ejusdem generis with any particular
word or words in the same paragraph.

4, The Liability of the Members is Limited.

5. The capital of the Company is Shillings two billion, (2,000,000,000/=) divided
into one million (1,000,000.) shares of Shillings two thousand (T Shs
2,000.00) each. The Company shall have powers to increase its capital and to
divide the shares in its capital for the time being into several classes of stock
or shares and to attach thereto respectively such preferential. deferred or
special rights, privileges, or conditions as may be determined by or in
accordance with the Articles of Association of the Company.
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enabling the person borrowing the same erect or purchase, or enlarge or repair
any house or building or to purchase the fee simple or any less estate or
interest in, or to take a demise for any term or terms of years of any freehold

or leasehold property upon such terms and conditions as the company may
think fit.

To invest and deal with the moneys of the Company not immediately required.
upon such securities and in such manncr as may from time to time be
determined.

To distribute among the members in pieces any property of the company, or
any proceeds of sale or disposal of any property of the company.

To draw, make, accept, endorse, discount execute and issuc promissory notes,
bills of lading, warrants, debentures and necgotiable or transferable
instruments.

To act as agents or brokers, and as trustees for any person firm or company,
and to undertake and perform sub-contracts and also to act in any other
business of the company through or by means of agents. brokers. sub-
contractors or others.

To obtain any provisional order, ordinance or act of Parliament for enabling
the Company to carry any of it is objecis into effect, or affecting any
modification of the Company’s constitution, or any other purpose which may
seem expedient, and to oppose any proceedings or applications which may
seem calculated, directly or indirectly to prejudice the company’s interest.

To take or otherwise and hold shares in any other company having objects
altogether or in part similar to this company, or carrying on any business
capable of being conducted so as directly or indirectly to benefit the company.

To transact or carry on all kinds of Agency business and in particular in
relation to the investment of money. the sale of property, and the collection
and receipt of money.

That the meaning of any general word or words in any paragraph of this clause
shall not be restricted by being construed ejusdem generis with any particular
word or words in the same paragraph.

The Liability of the Members is Limited.

The capital of the Company is Shillings two billion, (2,000,000,000/=) divided
into one million (1,000,000.) shares of Shillings two thousand (T Shs
2,000.00) each. The Company shall have powers to increase its capital and to
divide the shares in its capital for the time being into several classes of stock
or shares and to attach thereto respectively such preferential, deferred or
special rights, privileges, or conditions as may be determined by or in
accordance with the Articles of Association of the Company.
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We, the several persons whose names and addresses 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.

Names, Addresses, and Description of Number of "Signature
Subscribers. shares taken by
each Subscriber
e

Wilfred Tarimo,
P. 0. BOX 341,
ARUSHA.

Irene Tarimo,
P. O. BOX 341,
ARUSHA.

600,000,

400,000.

Dated aA@@HAmQQj% of\km@?gzmo

Witness to the above signatures:
Name

Signature !

Postal Addrdsy
N TR

-~

Qualification RS

A

ﬁ-




PRELIMINARY .

1.~ Inthese regulations: -
“The Act” means the Companies Act 2002 of the Laws of Tanzania.

When any provision of the Act is referred to, the reference is that provision is as
modified by any law for the time being in force.

Unless the context otherwise requires, the expressions defined in the Act or any
statutory modification thereof in the force at the date at which these regulations
become binding on the company, shall have the meaning so defined.

Any words importing the singular shall include the plural and vice versa, and words
importing the masculine gender shall include females, and the words importing
persons shall include bodies corporate, partnership, firms, cooperatives, societies. etc.

The regulations of Companies Act shall not apply to the company, save in so far as
they are varied or excluded hereby, but in case of any conflict between the provisions
herein, and the provisions under this regulation the former shall prevail, and in
addition to substitution shall be the regulations of the company.

PRIVATE COMPANY.
2. The Company is a Private Company and accordingly: -

(a) The right to transfer shares is restricted in manner hereinafter prescribed.

(b) The number of members of the company (exclusive of persons who are in the
employment of the Company and of persons who have been formerly in the
employment of the company were while in such employment to be the
member of the company) is limited to fifty, provided that where to or more
persons hold one or more shares in the company jointly they shall for the
purpose of this regulation be tested as a single member.

{c) Any invitation to the public to subscribe for any shares or debentures of the
Company is prohibited.

{d) The Company shall not have power to issue share warrants to bearer.

TRANSFER OF SHARES
3. The Drirectors may in their direction and without assigning any reason there of
refuse to register the transfer of any share to any person who it shall in their
opinion be undesirable for any reason whatsoever to admit to membership.

4. Subject to clauses 2 and 3 hereof the right to members to transfer their shares
shall be restricted as follows:

J
THE COMPANIES ACT 2002 o

\

COMPANY LIMITED BY SHARES -
"

ARTICLES OF ASSOCIATION { E:j



(a)

(b)

(<)

No share shall be transferred to a person who is not a member so long as any
member of any person selected by the Directors as one whom it is desirable in
the interest of the Company to admit to membership.

Every shareholder or trustee in bankruptey, or any person who may desire to
sell or transfer any such shares and every who may desire to sell or transfer
any such shares and every personal representatives of a deceased shareholder
shall give notice in writing to the Directors that he desires to make such sale or
transfer. Such notice shall constitute the Board of Directors of the Company
as his agent for the sale of the said shares to any member or members of the
company at the price to be agreed upon between the party giving such notice
the party and the board. or in case of difference (o be determined by the
Auditor of the Company.

Upon price of such shares being agreed on a determined as per clause (b)
above, the board shall forthwith give notice to such ot the shareholders other
than the shareholders desiring to sell or transfer the said shares, starting the
number and price of such share inviting the person 10 whom notice is sent to
state within 21 days from the date of such notice whether he is willing to
purchase any, if so what maximum number of such shares. At the expiration
of such days 21 notice the board shall apportion such shares amongst the
shareholders (if more than one) who shall have expressed their desire to
purchase number of shares already held by them respectively, or if there be
only one such shareholder, that the whole of such shares shall be sold to him,
provided no shareholder shall be obliged to take more than the maximum
number of such shares stated in his answer to the said notice.

Upon such apportionment being made or such one shareholder notifying his
intention to purchase, as the case may be, the party desiring 1o sell or transfer
such shares shall be bound upon payment of the said price to transfer the
shares to the respective shareholders or to single sharcholder who shall have
agreed to purchase the same.

GENERAL MEETINGS: NOTICE OF GENERAL MEETING AND
PROCEEDINGS OF THE GENERAL MEETINGS.

The regulation of Compantes Act shall apply to the following variations:-

(a) A General Meeting, Ordinary or Extraordinary may with the consent in
writing of all members, be convened on a shorter notice than seven
days or without notice.

{b) Two members, present either personaily or by proxy shall form a
quorum.

{c) Any ordinary resolution of the company determined without any
general meeting and evidenced by writing under the hands of majority
of the Directors and of the members of the company holding three -
fourths of the issued shares of the company shall be valid and effectual
as an ordinary resolution duly passed at a general meecting of the

company.
DIRECTORS
(a) Until otherwise determined by the company in General Meeting the

Directors shall not be less than two and not more than six in number.
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10.

(b) There shall be Chairman of the Board of Directors whose qualification;
remunerations, terms and conditions of service shall be determined by
the Directors of the Company by vote of simple Majority.

(c) The following persons shall be the first Directors of the company:
1. Wilfred Tarimo,
2. Irene Tarimo.

The shareholding qualification for Directors may be fixed by the company in
General Meeting, and unless and until so fixed no qualification shall be
required.

The quorum of Directors for transacting business shall, uniess otherwise fixed
by the Directors, be two.

A resolution in writing signed by all the Directors then in Tanzania shall be as
valid and effectual as if it had been passed at a meeting of Directors duly
called and constituted.

The Directors may from time to time borrow or raise any money for the
purposes of the Company, which may exceed the issued share capital of the

company.

BORROWING POWERS

The Directors may from time to time in their discretion raise or borrow for the
purpose of any Company's business such sum or sums of money as they think fit.

1.

13.

14.

The Directors may secure the repayment of or raise any such sum or sums as
aforesaid by mortgage or charge upon the whole or any part of the property
and assets of the Company present or future including its uncalled capital for
the time being, or by the issue at such price as they may think fit, of 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 other way as the Directors
may think expedient.
VOTE OF MEMBERS

On a show of hands every member present in person shall have one vote. On a
roll every member shall have one vote only for the shares of which he is
holder.

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently by him in respect of shares in the Company have been
paid.

DISQUALIFICATION OF DIRECTORS
The office of a Director shall be vacated if the Director:
{(a) Becomes bankrupt; or
(b) Is found to be a lupatic or becomes of unsound mind; or
(c) Resigns his office by notice in writing to the Company:
{d) Abstains himself from meetings of the directors for a period of six
months without special leave of absence from the other Directors.
SEAL
The Directors shall provide for the safe custody of the Seal. The Seal of the
Company shall not be affixed to any instrument except by the authority of a
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16.

17.

20.

21

22.

resolution of the Board of Directors and in the presence of at least two
Directors or a Director and Secretary or other person as aforesaid shall sign
every instrument to which the seal of the Company is so affixed in their
presence.
AUDIT

Auditors shalt be appointed and their duties regulated in accordance with the
law for the time being governing the business of auditors, specifically of a
company like this;

ALTERNATE DIRECTORS
Any director shall have power to nominate any person to act or attend as
alternate Director during his absence or during his inability so to act. Such
Director shall be subject in all respects to the terms and conditions existing
with reference to the other Directors and such Alternate Director shall exercise
and discharge all the duties of Director whom he represents.

Unless otherwise decided by the Directors the quorum necessary to transact
business of the Directors shall be two Directors personally present.

SECRETARY
The Secretary shall be appointed by the Board for such terms at such
remuneration and upon such condition as it may think fit, and any Secretary so
appointed may be removed by the Board.

WINDING UP
With the sanction of a special resolution of the sharcholders any part of the
assets of the Company including any shares in other Companies may be
divided between the members of the Company in special or may be vested in
Trustees for the benefit of such members and the liquidation of the company
may be closed and the company dissolved but so that no member shall be
compelled to accept any shares whereupon there is any liability.

ALTERATION OR ADDITION

Subject to the provisions of the Act and to those contained in the
Memorandum of Association the Company may by Special Resolution make
alteration or addition so made shall be as valid and effectual as if originally
contained in those articles and be subject in like manner to alteration by
Special Resolution.

INDEMNITY
Every Director, Managing Director, Agent, Auditor, Secretary and other
Officer for the time being 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 judgement is given in his
favour or in which he is acquitted or is in connection with any application in
which relief is granted to him by the Court.



ARBITRATION
23, [f and whenever any dispute or difference shall arise between the Company
and any of the members or their respective representatives touching upon the
construction or meaning of any of the Articles herein contained or any act
matter or thing made or done or omitted to be done or with regard to the rights
or liabilities arising here under or arising out of the relation existing between
the parties by reasons of these Articles or the Act, such differences shall
(unless a sole arbitrator be agreed upon) forthwith be referred to the arbitration
of three 3) arbitrators, one to be appointed by cach party and the third to be
appointed by the first two or. in the event of failure 1o agree within (Cap. 15)
or any then existing statutory modifications or re-enactment thereof shall

apply.
Names, Addresses, and Description of Number of Signature
Subscribers. shares taken by
o _ B o cach Subseriber | B

Wilfred Tarimo. 600,000,

P. 0. BOX 341,

ARUSHA. - _

Irene Tarimo, 400.000.

P. O. BOX 341,

ARUSHA. ) B R R

Witness to the above signatures:
Name

Signature .
i

Postal Address:

Qualification el
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