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THE COMPANIES ACT, (ACT NO.12 OF 2002) 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

KIJIJI DUNIA UNIQUE LIMITED 

1. The name of the Company is KIJIJI DUNIA UNIQUE LIMITED 

2. The Registered Office of the Company shall be situated in Tanzania. 

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

(a} 
(b) 
(c) 
(d) 
(e) 
(fj 
(g) 
(h) 
(i) 
(j) 
(k) 

5610 
5630 

5510 
5621 
5629 
5520 
9000 
9329 
0321 
0322 

Restaurants and mobile food service activities, 
Beverage serving activities, 
Short term accommodation activities, 
Event catering, 
Other food servicing 
Camping grounds, recreation vehicle parks, 
Creative, arts and entertainment activities, 
Other amusement and recreation activities, 
Marine .aquaculture, 
Fresh water aquaculture, 

Generally, to do all such things as may appear to be incidental, 
or conducive to the attainment of the above objects or any of 
them and 

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

4. The Liability of the Member is Limited. 

5. The Capital of the Company is Tshs. 400,000,000.00 divided into 10000 
shares of Tshs. 40,000 each, with powers for the Company to increase or 



reduce such capital, and the company shall have the power to divide the 
original or any increased or reduced capital into classes and to attach there to 
any preferential, deferred, qualified or other special rights, privileges, 
restrictions or conditions. 

We, the several persons whose names and address are subscribed, are desirous of 
being formed into a Company in pursuance of this Memorandum of Association, 
and we have respectively agreed to take the number of shares in the Capital of 
the Company set opposite our respective names 

NAME. ADDRESSES & DBSCIUPl'ION NUMBEROll' SIGNATURES 
DESCRIPTION OP OP SHARES TAKEN 
SUBSCRIBER SUBSCRIBERS BYEACH 

SUBSCRIBER 
ELPIDIUS FRANKMPANJU NATURAL 
P.O.BOX 1767, PERSON 4600 
MWANZA 
PAUL JAMES MATIKO- --- -· . . - --

P.BOX7575 NATUBAL 4500 -
MWANZA... PKRSON -r 
DAISY AI.FAN ULAYA NATURAL 400 
P.O.BOX 1767 PERSON JlJ11r MWANZA 
MOSES PAUL KASSINGA NATURAL 500 tt. P.O.BOX 7575, PERSON 
MWANZA 

--- . -·· -- ---
Datethis lljtf dayof 2023 

WITNESSw~ahoveSignatmes:~~4~=~---
Name: M S ~l ~l"'r /['()1/4-rv~ 

Addn,ss:. __ _;tf,<..._· -~ _· _£,_~_A __ Q_Of_J_7-,_M __ _ 
Qualificauon:. ___ ~ /.'r-'1>_· __ vv_0r_-_~-~----



THE COMPANIES ACT, (ACT NO.12 OF 2002) 

COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 

OF 

KIJIJI DUNIA UNIQUE LIMITED 

PRELIMINARY 

1. In these Regulations: 

"the Act" means the Companies Act; 
"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 on which it is to take effect; 
"director'' any person appointed under the Articles of this company 
"the holder" in relation to shares means the member whose name is 
entered in the register of members as the holder of the shares; 
"the seal" means the common seal of the company; 
"secretary" means the secretary of the company or any person appointed to 
perform the duties of the secretary of the company. 
Expressions referred to writing shall, unless the contrary intention 
appears, be construed as including references to printing, lithography, 
photography, and other modes of representing or reproducing words in a 
visible form. 
Unless the context otherwise requires, words or expressions contained in 
these regulations shall bear the same meaning as in the Act or any 
statutory 

Modification thereof in force at the date at which these Regulations 
become binding on the company. 

2. The regulations contained in Part 1 of Table A shall apply save for 
regulation 22. 



3. The Company is private company and accordingly: 

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

(b) The number of members of the Company is limited to fifty as further 
provided for in the Act. 

(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 bearers. 

4. The share Capital of the Company is four hundred Million Tanzanian 
Shillings (Tshs. 400,000,000.00) divided into 10000 Shares offortyThousand 
Tanzanian Shillings (Tshs. 40,000) each. 

5. The directors may, in their absolute discretion and without assigning any 
reason thereof, decline to register any transferor any share, whether or not 
it is a fully paid share. 

SHARE CAPITAL AND VARIATION OF RIGHTS 

6. 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. 

7. 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. 

8. 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 a separated general meeting of the holders of the 
shares of the class. To every such separate general meeting the provisions of 
these Regulations 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 present in person or by 
proxy may demand a poll. 

9. . The rights conferred upon the holders of the shares of any class shall not, 
unless otherwise expressly provided by the terms of issue of the shares of 
that class, be deemed to be varied by the creation or issue of further shares 
ranking pari passu therewith. 

10. 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 the allotment of fully or partly 
paid shares or partly in one way and partly in the other. 



11. 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 any interest 
in any fractional part of a share of (except as otherwise provided by the 
articles or by law) any other rights or interests in respect of any share 
except an absolute right to the entirety thereof in the registered holder. 

SHARE CERTIFICATES 

12. Every member, upon becoming the holder of any shares, shall be entitled 
without payment to receive within two months after allotment or lodgement 
of transfer (or within 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 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 of shares held jointly by several persons, 
the company shall not be bound to issue more than one certificate, and 
delivery of a certificate for a share to one joint holder shall be sufficient 
delivery to all joint holders. 

13. 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 defacement or wearing out) on delivery up of the old certificate. 

LIEN 
14. 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 regulation. The company's lien, if any, on a share shall 
extend to any amounts payable in respect of it. 

15. The company may sell, in such 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 a 
notice in writing has been 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. 

16. To give effect to any such sale the directors may authorize some person to 
transfer the shares sold to, or in accordance with the directions of, the 
purchaser thereof. The purchaser shall be registered as the holder of the 
shares comprised in any such transfer, and he shall not be bound to see to 
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. 

17. 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 the 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 the sale. 

CALLS ON SHARES 

18. 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 values of premium) and not by the conditions of 
allotment thereof 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 at 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 instalments. A call may, before receipt by the 
company of any sum due thereunder, be revoked in whole or 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. 

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

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

21. 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 amount unpaid from 
the day it become 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 percent per annum as the directors may determine, but the 
directors may waive payment of such interest wholly or in part. 

22. 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 instalment of a 
call, shall be deemed to be a call, and if it is not paid the provisions of the 
articles shall apply as if that amount has become due and payable by virtue 
of a call. 

23. 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. 

24. 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 all or any 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 the members paying such sum in advance. 

TRANSFER OF SHARES 

25. 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. 

26. 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. 

27. 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 any year) as the directors may determine. · 

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

TRANSMISSION OF SHARES 
29. In case of the death of a member, the survivor of 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 from any liability in respect of any share which 
had been jointly held by him. 

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

31. 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 member ship in relation to meetings of the company. 



I 

/ FORFEITURE OF SHARES 

32. If a call remains un paid after it has become due and payable, the directors 
may give to the person from whom it is due not less than fourteen clear 
day's 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. 

33. 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 the forfeiture shall include all 
dividends or other moneys payable in respect of the forfeited shares and not 
paid before the forfeiture. 

34. Subject to the provisions of this Act, a forfeited share may be sold, re·allotted 
or otherwise disposed of on such terms and in such manner 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 to be 
transferred to any person, the directors may authorize some person to 
execute an instrument of transfer of the share in question. 

35.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 forfeiture, were payable by him to 
the company in respect of the shares, but shall remain liable to the company 
for all moneys at the date of forfeiti.µ-e were payable by him to the company 
in the 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 for any consideration received on their disposal. 

36. 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 if necessary) constitute a good title, to the share, and the person to 
whom the share is disposed of shall not be bound to see to 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 

37. 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; 
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