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The name of the company is “ MACHARE GENERAL SUPPLIES GOMPANY
LIMITED”
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The Registered Office of the Company will be situated in the Mainland, Tanzania.

(8]

The objects for which the company is established are -

(a) To carry on, as main contractor or sub-contractor, the business of civil
engineering works such as building constructions, to construct, improve,
maintain, develop, work, manage, carry out or control any roads, ways,
tramways, railways, branches or sidings, bridges, reservoirs, watercourses,
wharves, warehouses, electrical works, shops, stores and other works and
conveniences which may seem calculated directly or indirectly to advance the

value of or render profitable any of the Company’s property or rights for the time
being.

(L) To carry on the business of timber and sawmill proprietors, tree fellers,
woodworkers, joiners, carpenters, wood and timber merchants, woodwork
contractors and to buy, sell, prepare for market, import, export and deal in tree
logs, hardboards, softboards, timber building materials, hardware, oils, paints.
spirits and vanishes, plywoods, mouldings, wooden, plastics and metal goods
and products of all kinds, fibreboards, paper string, ropes, shellac, french polish.
tools of all kinds and to manufacture steel doors, frames, windows, steel gates,
steel wooden furniture and to manufacture or buy and sell aluminum frames and
glasses of all kinds, deal in furniture and generally to deal in articles of all kinds
in the manufacture of which timber or wood is used.

(c) To construct, maintain and alter any buildings or works necessary or convenient
for the purpose of the company.

(d) To carry on the business of wholesale or retail of automotive spares and parts of
all description, tyres and tubes, batteries, battery solution, and all other spares.
accessories and goods as may be conveniently sold therewith and all things

capable of being used therewith or in the maintenance, repair and manufacture
thereof. o
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To buy, sell, export and import goods and commodities of any descriptions
whether produced or manufactured by the Company or not and to act as general
merchants and traders both wholesale and retail and for such purposes to open
and maintain shops, stores and agents.

To carry on the business of grocery, supermarket and department stores.

To carry on the business of Hotel, Restaurant, Café, Road House, Motel, Holiday
— camp, and Apartments, House -Keepers, Tavern, Beer House, Refreshment
Room, and Lodging House Keepers, Wine, Beer and Spirit Merchants, Brewers,
Maltsters, Distillers, Importers and Manufacturers of Aerated, Mineral and
Artificial Waters and other Drinks, Caterers for Public Amusements generally,
Proprietors of Motor and other Vehicles, Garage Proprietors, Dairymen,
Hairdressers, Dry Cleaners, Laundries, Perfumers, Chemists, Transport
Operators, Entrepreneurs, Tour Operators and General Agents and Merchants,
Wholesale and-Retail, and any other business including Tourism which can be
conveniently carried on in connection therewith.

To fit up and furnish any property for the purpose of letting the same to visitors
or guests whether in single rooms, suites, chalets, cottages or otherwise.

To establish branches, and/ or any agencies in Tanzania or any part of the world
and for that purpose to employ employees, agents, branch managers, officers and
other supporting staff and brokers or commission agents and to pay or provide
them such salaries, commissions, brokerage and remunerations, as may be found
necessary, expedient or desirable.

To lease, let out on hire, mortgage, pledge, sell or otherwise dispose of the whole
or any part of the undertaking of the Company, or rights or assets of any kind of
the Company, or any share of interest thereon respectively. In such manner and
for such consideration as the Company may think fit and in particular, for shares,
debentures or securities of any other Company having objects altogether or in
part, similar to those of the Company.

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

To purchase, take on lease or otherwise acquire, construct, erect, alter and hojd
any land, buildings, machinery/plant and any other structures for establishing
office and/or workshop to carry on the objects of the Company.
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To enter into partnership or into any arrangement for sharing profits, union of
interest, cooperation, join venture, reciprocal concession or otherwise with any
person, corporation, association, local government or company carrying on or
engaged in or about to carry on or engage in any business or transaction which
this Company is authorized to carry on or engage in any business or transaction
capable of being conducted so as directly or indirectly to benefit this Company.

To purchase, take on lease or in exchange, hire or otherwise acquire any real and
personal property and any rights or privileges which the Company may think
necessary or conveniently for the purpose of its business and in particular any
land, buildings, machinery/plant and stock-in-trade.

To purchase'or otherwise acquire and undertake all or any part of the business
property, rights and liabilities of any person, firm, Company or organizatioi
carrying on any business which the company is authorized to carry on or
possession of any property or assets suitable for the purposes of the Company.

To hire heavy vehicles like buses, vans, minibuses, campers, pick-ups etc for
commutation of passengers and members of the public at large, transportation of
members of the staff, employees, working personnel, labourers, parastatal
organizations, private and public bodies, companies, social, educational, cultural
and economical organizations.

To carry on the business of and render professional services and business
consultants, market research analysts, design and advertising agents, sales
promotion, advisors, planners of any type of development and management of
any undertaking.

To adopt such means of making the products/services of the Company known as
may seem expedient and particularly by advertising in the press, televisions,
radios, circulars, purchase and exhibition of works of art or interest by
publication of books and periodicals and by establishing centers and
celebrations, fairs market and places of other activities of general interest and by
granting prizes, reward and donations.

To carry on the business of general brokers and commission agents, clearing and
forwarding agents, land and estate agents, airline, road and shipping agents.
financial agents, and/or agents for all classes in insurance.

L
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To carry on business as proprietors, hirers, operators and charterers of land,
water and air vehicles and crafts of all kinds and howsoever propelled and to
manufacture, import, export, buy, sell, take and let on hire, repair, modify, store
and deal in such vehicles and crafts and all other things used for or in connection
therewith, as well as fuel, spare parts and accessories of all sorts for the same,
and to carry on business as carriers of passengers, freight and mail by land, sea
and air.

To carry on all or any of the traders and business of farmers, growers, planters,

graziers, breeders of and dealers in livestock, dairy, ostrich and poultry farmers,
millers, market gardeners, seed growers and meat and fruit preservers.

To carry on the business of miners and quarry matters and to search for ores,
precious stones and minerals and to grant licences for mining and quarrying on
or over any lands acquired by the Company.

To grant pensions, allowances, gratuities and bonuses 10 employees or €x-
employees of the Company of its predecessors 1n business or the dependants of
such persons, and to establish and support or t0 aid in establishment and support
of any schools, and any educational, scientific, literary, religious or charitable
institutions or trade societies whether such societies be solely connected with the
trade carried on by the Company or its predecessors in business or not, and any
club or other establishment calculated to advance the interests of the Company or
of the persons employed by the Company or its predecessors in business.

To remunerate servants or employees of the Company either by way of fixed
salaries or by a share in the profits of the Company, or by both, and repnerate
Directors, Managing and others, by way of Directors’ fees or salaries, or by a
share in the profits of the Company, Or by all such methods of remuneration.

To remunerate any person of 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.

To purchase or otherwise construct or lease any shops, stores or residential
quarters for the benefit of the Company or its senior staff and others, employed
by the Company.
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To amalgamate with any company or companies having objects, altogether or in
part, similar to those of the Company.

To create any depreciation funds, reserve funds, sinking funds, insurance funds,
or any special or other funds, whether for depreciation or for repairing,
improving, extending or maintaining any other property of the company or for
redemption of debentures, redeemable, preference shares or for any other
purpose whatsoever conducive to the interest of the company.

To distribute any of the company’s assets or property among the members mn
specie upon winding up.

To seek the required foreign collaboration and technical know-how if and wheis
needed.

To expend money in experimenting or testing and improving or in seeking o
improve any patents, rights, inventions, discoveries, process or information, 1n
possession of or which the Company may acquire or propose 1o acquire.

To borrow or raise, or secure the payment of money in such manner as the
company may think fit and in particular by the issue of debenture charges upon
all or any of the company’s property both present and future including its
uncalled capital or without any such security and to purchase, redeem or pay off
any such securities or loan.

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

To deal with all types of electronic equipments, computers and their accessories
either as principals or agents and for that purpose to establish shops, stores,
workshops and other centers and facilities upon which such equipment can be
viewed, sold and serviced.

To purchase, take on lease or otherwise acquire any land, farm, or plantation and
to develop the said land or farm or plantation by clearing, draining, fencing,
planting, cultivation or otherwise improving the same for the benefit of the
company.

To support or subscribe or donate to any charitable or other institutions, club,
societies, funds or objects either directly or indirectly conducive to any of the
company’s objects. T
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its objects in the manner prescribed by the Companies Act, and to oppose any
proceedings and applicatigns, which may seem calculated, directly or indirectly,
prejudice to the interest of the campany.

To undertake and execute any trusts or undertaking where of any seem desirable,
either gratuitously or otherwise.

To purchase or otherwise construct or lease and operate an abattoir, buy, sell or
otherwise cut, dress, store in cold storage facilities and prepare for both local
and export .markets for all kinds of meat including game meat with the
permission of the Wildlife Authority.

To cultivate, grow, buy, prepare any kinds of fruit such as pineapple, orange,
lime, lemon, grapeftuit, passion fruit, guava and all types of fruit and vegetables
and to dispose of; sell and deal in any such products either in its raw form or its
processed form.

To carry on any other trade, business or any activity whatsoever and do anything
of any nature which may seem to the company capable of being conveniently
carried on in connection with any of the above or likely, directly of indirectly, to
enhance the value of or render more profitable any business, property of rights of
the company.

To carry on business of proprietors and/or hiring of trucks, lorries, cars.
microbuses, buses, self or chauffeur driven for transportation of passengers and
goods within Tanzania and/or in the neighbouring countries.

To carry on the business or trade and deal in the export of all wild live birds, live
animals, live game and generally any kind of pets for sale and export within the
country, neighbouring countries and other foreign countries.

To improve, prepare for export, import, deal and trade in all types of carvings
and curios as principals or agents and for that purpose to establish workshops,
stores, shops and other centres and facilities upon which such items can be
made, viewed and sold.

Subject to the Banking Regulations Act, to draw, accept, endorse, discount,
execute and issue cheques, promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable instruments and
securities. ‘
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To open current or deposit accounts with any Bank or Banks, whether
nationalized or private and pay in and draw money and operate on such
accounts.

To conduct studies of technological developments, undertake systematic market
survey and for the purpose, to prepare and get project reports. blue prints,
statistical data and other information either with or without foreign collaboration
and to disseminate the results of such studies and/or surveys as the company may

deem expedient.

Subject to the provisions of the Companies Act and Rules there under, to receive
money as deposits on interest or otherwise and to lend with or without security
and generally to such persons and on such terms and conditions as may be
determined from time to time but so as not to do banking business within the
meaning of Banking Regulation Act.

To promote another Company for purpose of acquiring all or any of the property
and liabilities of this company, or for any other purpose which may seem directly
or indirectly calculated to benefit this company.

To appoint legal, technical, engineering and financial advisors and to appoint
panker or bankers for the Company and to pay the necessary charges for the
same.

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

To do all such other things which the company may deem incidental to or
conducive to attain the company’s objects or any of them including the
alteration, subject to the provisions of the act, of the subsidiary objects of the
company.

To pay all the expenses incurred with regard to the promotion, establishment and
registration of the Company or of any other Company promoted, formed,
established or registered by the Company and all brokerage discount and other
expenses lawfully payable which may at anytime and from time to time be
deemed expedient for taking, placing or undertaking all or any of the shares or
debentures or other obligation of the Company as promoted, formed, established
or registered by the Company.

To obtain all powers and authorities necessary to execute ot extend any of the
above objects.
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NONE of the foregoing sub clauses or the objects herein specified or the powers hereby
conferred shall be deemed subsidiary or auxiliary merely to the objects mentioned in the sub
clauses 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 bé transacted, acquired, dealt with or performed, do
not fall within the objects of the first sub-clauses of this clause.

AND it is hereby declared that the word * COMPANY™ in this clause shall be deemed ta
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 the objects specified in
each paragraph of this clause shall except where otherwise expressed in such paragraph be
independent main object and shall in no way be limited or restricted by a reference to or
inference from the terms of any other paragraph or by the name of the Company.

4. The liability of the members is limited.

5 The initial capital of the Company is Shs. 10,000,000 (Shillings ten million) divided into
10,000 shares of Shs. 1,000 each and 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, restrictions or
conditions.
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We, the several persons whose names and addresses are subscribed below, 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:

No. Names, Addresses and Number of shares Signature
Descriptions of Subscribers taken
1. Reuben Esawangu Tarimo
P.O. Box 13588 500 % \
Arusha et E’.ﬁi::_\,} |
2. Rogate Reuben Tarimo 47y
P.0. Box 13588 300 : /ﬂ‘/( .
Arusha — T "D
3. Nance Reuben Tarimo ! /r\
x 135 , N
igl.slsgw 13588 200 7\\ ) v
= ate.
Dated at Arushathis ................ f% 0 .................. day of ..... *J f’.‘.’.' 2004

Witness to the above signatures; _

Name: ...........

Signature: .............

Occupation ............: \ e/ “

P
= \\K&LY é’\‘
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Postal Address; ...........I%3
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MACHARE GENERAL SUPPLIES COMPANY LIMITED
INTERPRETATION

In these Articles the words standing in the first column of the table next hereinafier
contained shall bear the meaning opposite to them respectively in the second column

hereof, unless the context otherwise requires:-

WORDS MEANINGS )
@l"t ri;-:'z'ux,r’,_({_- ‘ (l}l/\’"?zllfl;*w'f'vc—({/ 1:/{”0 2/¢
The Aet: " The Companies Ae%%%@%of the Laws of Tanzania.

The Articles of Association of the Company as originally framed or as

modified or amended from time to time by special resolution.
@/),JL-;uwuu-;

The Companies At and every other act for the time being in force

concerning joint stock companies and affecting the Company.

The Articles:

The Statutes:

Month: Calendar month

The Directors: The Directors for the time being of this Company.

The Board: The Board of Directors for the time being of the Company.

The Secretary of the Company and any person appointed to perform the

The Secretary:
duties of the Secretary.

The Registered Office of the Company.

The Office:
The Seal: The Common Seal of the Company.
Person: Includes; a Corporation and a Government and the singular shall include

the plural and vice versa.



WORDS
Member:
Paid Up:

Dividend:

in Writing:

MEANINGS

A holder of paid up shares.
Includes credited as paic‘i up.
Includes bonus

Written, Printed or lithographed or visibly expressed in all or any of thesc
or any other modes of representing or reproducing words.

Subject to the aforesaid, any words importing the singular shall include the plural and vice
versa, and words importing masculine gender shall include females, and the words importing
persons shall include bodies, corporations, partnership, firms etc.

APPLICATION OF TABLE ‘A’

2 Subject as hereinafter prO\(/Li\_g}{otd, thi&r_egu]ations contained in Table ‘A’ 1n the First
Schedule to the Companies Act (licreinafier called Table A) shall 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 Table ‘A’, the former
shall prevail; and in addition to substitution shall be the regulations of the Company.

PRIVATE COMPANY

4. The Company is a private Company and accordingly:

(a)
(b)

(c)

(d)

The right to transfer shares is restricted in manner hereinafier prescribed.

The number of members of the Company (exclusive of persons who are in the
employment of the Company and of persons who having been formerly in the
employment of the Company were while in such employment and have
continued after the determination of such employment to be members of the
Company) is limited to fifty; provided that where two or more persons hold one
or more shares in the Company, jointly they shall, for the purpose of this
Articles be treated as a singly member.

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

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



TRANSFER OF SHARES

The Directors may in their discre{iion and without assigning any reason thereof refuse to
register the transfer of any share to any person whom it shall in their opinion deem
undesirable for any reason whatsoever to admit to membership.

Subject to Clauses 2 and 3 hereof, the right of members to transfer their shares shall be
restricted as follows:-

(a)

(b)

No share shall be transferred to a person who is not a member except any
member of any person selected by the Directors as one who it is desirable in {he
interest of the Company to admit to Membership.

Every shareholder or trustee in bankruptcy, or any person who may desire to seli
or transfer any such shares and every personal representative of a deceased
shareholder shall give notice in writing to the Directors that he desired to make
such sale or transfer. Such notice shall make the Board of Directors of the
Company, his agent for the sale of such shares to any member or members of the
Company at a price to be agreed upon between the party giving such notice and
the Board or in case of difference, to be determined by the Auditor of the
Company.

Upon price of such shares being agreed on or determined as per clause (b) above,
the Board shall forthwith give notice to such of the shareholders desiring to sell
or transfer the said shares, stating the number and price of such shares, inviting
the person to 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 21 days notice, the Board shall apportion
such shares amongst the shareholders (IF MORE THAN ONE) who shall have
expressed their desires to purchase the same and as far as may be “prorate”
according to the number of shares already held by them respectively, or if there
be only one such shareholder, the whole of such shares shall be sold to him
provided that no shareholder shall be obliged to take more than the maximui
number of such shares stated in his answer to be 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 to sell or transfer such shares.
shall be bound upon payment of the said price to transfer the shares to the
respective shareholders or the single shareholder who shall have agreed to
purchase the same.



GENERAL MEETINGS

NOTICE OF GENERAL MEETINGS AND PROCEEDINGS
AT GENERAL MEETINGS

Articles 39 to 53 Table ‘A’ shall apply subject to the following variations:-

(a)

(b)
(c)

(a)

(b)

(c)

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

Two members, present either personally or by proxy shall form quoruin.

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 shall be as valid and effectual as an
ordinary resolution duly passed at a General Meeting of the Company.

DIRECTORS

Until otherwise determined by the Company in General Meeting, the Directors
shall not be less than two, and not more than ten in number. The first Directors
shall be appointed by the subscribers of the Memorandum of Association.

Any Corporation which is a member of the Company may, by resolution of the
Directors or other governing body, authorize such person as it thinks fit to act as
its representative at any meeting and to exercise the same powers on behalf of
the Corporation which he represents as the Corporation could exercise if it were
an individual member of the Company.

The following persons shall be the first Directors of the Company:

(1) MR. REUBEN ESAWANGU TARIMO
(i)  MRS. ROGATE REUBEN TARIMO
(i)  MISS NANCE REUBEN 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, unless otherwise fixed by the
Directors, be two.
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A resolution in writing signed by all the Directors then in Tanzania shall be as valid and
effectual as it had been passed at a Meeting of Directors duly called and constituted.

The Directors may from time to time borrow or raise any moneys for the purpose of the
Company which may exceed the issued share capital of the Company.

DISQUALIFICATION OF DIRECTORS

The office of the Director shall be vacated if the Director:-

(a)

(b)
(c)

(f)

Without the consent of the Company in General Meeting, holds any other office
of profit under the Company except that of Managing Director or Manager, or

becomes bankrupt, or

becomes prohibited by an order made under section 213 or 269 of the Act, or
is found lunatic or be of unsound mind, or

resigns his office by notice in writing to the company, or

is punished by imprisonment for any offence, for a period exceeding six months
without the option of fine.

But, any act done in good faith by a Director whose office is vacated as aforesaid shail
be valid unless prior to the doing of the act, written notice shall have been served upon
the Director of the Company or inventory, shall have been made in the Directors’
minute book stating that such a Director has ceased to be a Director.

BORROWING POWERS

The Directors may raise or borrow for the purpose of the Company’s business such sum
or sums of money as they think fit and they 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 or unissued
capital 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
charged, or in such other way as the Directors may think expedient.

Rl
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16.

17.

18.
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ALTERNATE DIRECTORS

Each Director may nominate a person, who shall be approved of in writing by the
other Directors, to act as Alternate in his absence from Tanzania or inability to act as
such Director. Such Alternate Director shall be subject in all other respects to the
terms and conditions existing with reference to the Directors and discharge all duties
and functions of the Director whom he represents and in the case of an Alternate
Director being unable to act during the absence or inability to act as the Director
whom he represents, he may, subject to the like approval of the Directors, appoint a
duly qualified person to act in his place.

SECRETARY

The Secretary shall be appointed by the Board for such terms, and discharge all
duties at such remuneration and upon such conditions 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 Shareholders, any part of the assets
of the Company including any shares in other companies, may be divided between
the members of the Company in specie or may be vested in Trustees for the benefit
of such members and the Company dissolved, but so that no member shall be
compelled to accept any shares whereupon there is any liability.

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

INDEMNITY

Every Director, Managing Director, Secretary, Agent, Auditor and any 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 in connection with any application (under section 345 of the Act) in
which relief is granted to him by the Court. T



ALTERATIONS OR.ADDITIONS
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P.O. Box 13588
Arusha

200

19. Subject to the provision of the Aet-and to those contained in the Memorandum of
Association, to Company may, by Special Resolution, make alterations or additions
which shall be as valid and effectual as if originally contained in these Articles and be
subject in like manner to alteration by Special Resolution.

No. Names, Addresses, and Number of Shares Signature

Descriptions of Subscribers taken
1 Reuben Esawangu Tarimo Y {
P.O. Box 13588 500 %gn !J;
[ Arusha )
2. Rogate Reuben Tarimo A
P.O.Box 13588 300 T (
Arusha ‘@M‘LD - ]
3. Nance Reuben Tarimo P

(&R { VWAL

Won €
Occupation ..............A \@ ¥
Postal Address: ........... {




