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THE COMFANIES ACT 2002

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

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

The objects for which the Company is established are:-

3.1

3.2

3.3

3.4

3.5

3.6

To acquire and to lake over as going concemn the undertaking and all or
any asset of Yomboe Printing at Dar es Salaam

To carry on the business of printing of education materials, or any printing
related businesses

To manufaciure, put up, distribute and use telephones, facsimile. telex,

telegraphs (wirgless or other), dynamos, accumulators, lamps and all
apparatus now know or that may hereafter be inverted, connected with the
generation, accumulatior, distribution, supply and employment of
electricity or any power that can be used as a substitute therefore,
including all cables, wires or appliances for connecting apparatus at a

distance with other apparatus, and including the formation of exchange
dor centers.

To establish agencies in East Africa or elsewhere, and to regulate and
discontinue the same.

To camry on business as wholesalers and retallers and to act as
merchants, traders, commission agents, importers and exporters, buy, sall
barter, exchange, make advances upon, or oltherwise deal in goods.
produce articles and merchandise.

To carry on business as traders, general merchants, whether wholesale oi
retail or both, commission agents, importers and exporters and to buy, sell



3.7

3.8

3.9

310

3.11

3.12

3.13

3.14

3.15

hire, manufacture, barter, trade and deal in property, goods, produce,
articles and merchandise of all kinds and to transact any an every
description of agency commission, commercial, industrial, manufactural,
mercantile, insurance and financial business.

To carry on in the United Republic of Tanzania or elsewhere all or any one
or mere of the following businesses namely the buying, selling, letting, on

hire, hire purchase or easy payment system of manufacturers and
contractors of articles and goods of all kinds.

To undertake and transact all Kind of agency or business which ordinary
individuals may legally undertake.

To buy, sell manufacture, repair, after and otherwise deal in apparatus,
plant, machinery fittings, fumishings, tools, materials, products and things
of all‘ kinds capable of being used for the purpose of business or any of
them or likely to be required by the customers of the Company.

To purchase, acquire, takeover, promote, establish and carry on the
business of manufacturers, dealers, distributors, representatives and
agents of goods, chattels, and products made out of natural or artificial
raw materials and to treat, prepare, render marketable, buy sell and
dispose of any such products either in their raw or manufactured state.

To carry on the trade or business of engineers, founders, smiths, metal
works, civil works, machinists, manufacturers and patentees.

To let out on hire all or any of the property of the Company (whether real

or personal), including every description of apparatus or appliances of the
Company.

To make experiments in, and public exhibitions of electrical machinery and
appliances.

To manufacture, buy, sell, and generally deal in any plant, machinery,
tools, goods and things of any description which in the opinion of the

Company may be conveniently dealt with the Compzny in connection with
any of its objects.

To enter into any contracts in relation to and to erect, construct, maintain,
alter, repair, pull down and restore either alone or jointly with any other
companies or persons, works, of all descriptions, including wharves,
docks, piers, railways, trainways, waterways, roads, bridges, warehouses,
factories, mills, engines, machinery, railway carriages, and wagons, ships
and vessels of every description, gas works, power generators, sclar
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3.16

3.7

3.18

3.19

3.20

3.21

systems, electric works, water works, drainage and sewage works and
buildings of every description.

To carry on any other business, whether manufacturing or otherwise,
which may seem to the Company capable of being conveniently carried on
in connection with the above or calculated directly or indirectly to enhance
the value of or render more profitable any of the Company's property.

To receive money on deposit or loan and borrow or raise money in such
manner as the Company shall think fit, and in particular by issue of
debenture or debenture slock perpetual or otherwise. and lo secure the
repayment of any money borrowed, raised or owing by mortgage, charge
or lien upon all or any of the property or assets of the Company both
present and future including its uncalled capital and also by a similar
mortgage, charge or lien 1o secure and guarantes the performance by the
Company or any other person or company of any obligation undertaken by
the Company or any other person or company as the case may be.

To carry out the business of electrical, mechanical engineers, civil
engineers, manufacturers, workers and dealers In electrical apparatus and
geods and the manufacture or hire of apparatus or goods to which the
application of electricity or any kind of power, or any power that can be
used as z substitute thereiore, is or may be useful. convenient, or
ornamental, or any other business of a like nature.

To manufacture and produce and, either as principals or agents, trade
and deal in any articles belonging to any such business and all apparatus,
appliances and things used in connection therewith, or with any

inventions, parents or privileges for the time being belonging to the
Company.

To apply for, purchase, or otherwise acquire and protect and renew in any
part of the world, any patents, brevets invention, trade marks, designs,
licenses, concessions and the like, conferring any exclusive or non-
exclusive or limited right to their use or any secret or other information as
to any invention which may seem capable of being used for any of the
purposes of the Company, or indirectly to benefit the Company and to use,
exercise , develop or grant licenses in respect of, or otherwise turn to
account the property, rights, or information so acquired.

To purchase or otherwise acquire houses, offices, workshops, buildings.
and premises, and any fixed and movable machinery, tools, engines,
baollers, plant implements, pattems. stock in trace, patents and paten:



3.22

3.23

3.24

3.25

3.26

3.27

3.29

rights, convenient tc be used in or about the trade or business of
engineers, founders, smiths or machinists.

To undertake and transact all kind of agency or business which ordinary
individuals may legally undertake.

To carry on in the United Republic of Tanzania or elsewhere all or any one
or more of the following businesses namely the buying, selling, letting, on

hire, the purchase or easy payment system of manufacturers and
contractors of articles and goods If 2ll kinds.

To carry on business as traders. general merchants, whether wholesale or
retail or both, commission agents, imporiers and exporters and to buy,
sell, hire, manufacture, barter, trade and deal in property, goods, produce,
arlicles and merchandise of all kinds and to transacl any and every
description of agency commission, commercial, industrial, manufactural,
mercantile, insurance and financial business.

To carry on business as bankers, industrial bankers, financiers, monetary
agents, concessionaires and merchants, and to undertake anc carry on
and exacute all kinds of financial trading and other operations.

To carry on any other business which may seem to the Company capable
of being conveniently carried on in cannaction with the above or calculated
directly or indirectly to enhance the value of or render profitable any of the
property or rights of the Company.

To acquirg, and undertake the whole or any part of the business property
and liabilities of any person or company carrying on or proposing 1o carry
on any business which the Company is authorized to carry on or
possessed of property suitable for the purpose of the Company or which is

capable of being conducted so as to directly or indirectly benefit the
Company.

To amalgamate, enter into partnership or into any arrangement for sharing
profits, union of interest cooperation, joint adventure or reciprocal
concession or for limiting competition with any person or company
carrying on or engaged in, or about to carry on or engage in any business
or transaction which can be conjuction therewith or which | capable of
being conducted so as directly or indirectly to benefit the Company.

To carry on the business of manufacturing, assembling and distribution of
all types of electronic products, apparatus, electrical appliances,
aquipment and computers, word processors, any hardware and software

connected with the computer industry and also sale and maintenance
thereof.
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3.30

3.31

3.32

3.33

3.34

3.35

To manufacture, make, dzsign, assemble, repair or maintain calcuiating
machines, household electrical appliances, audio and video electronic
equipment and computers, work processors, any hardware and software
connected with the computer industry and also sale and maintenance
thereof

To manufacture, make, dasign. assemble, repair or maintain calculating
machines, household electrical appliances, audio and video electronic
equipment, alarm systems, solar systems, power conditioners, air

conditioners, power generaters, or any accessories or other machines,
instrument parts or devices.

To camry on all or any of the business or manufacturers, installers.
maintainers, repairers, of and apparatus of every description and if and in
radio, television, munication requisites and suppliers, and electrical and
electronic apparatus appliances, equipment and stores of all kinds.

To distribute a:nong the members in specie any property of the Ccmpany,
or any proceads of sale or disposal of any property of the Company, but
so that no distribution amounting to a reduction of capitai shall be made
=xcept with the sanction, if any the time being required by law.

To act as agents, or brokers, and as trustees for any person or company
and to underiake and periorm sub-contracts and te do all or any of the
above things in any part of the world, and eiher as principals, agents,
trusiees, contractors, or ctherwise and either alone or jointly with others.
and either by or through agents, sub-contractors, trustees or otherwise.

To do all or any of the matters and things hereby authorized and all such
other things as may be deemed incidental or conducive to the attainment
of the above objects or any of them (in any part of the world) either alone
or in conjunction with, or as factors, trustees or agents for, any other
companies or persons, or by or through any factors trustees or agents

The liability of the members is limited.

The share capital of the Company is Tanzania Shillings 100,000,000/=dividec
into 1000 shares Shillings 100,000/=the Company shall have power from time fc
time to increase or subject to confirmation by the courl reduce its capital inte
several classes and lo altach lhereto respeclively any preferential or deferrac
quaslified or special rights, privileges and conditions.

We, the several persons whose names, addresses and descriptions ars dasire
of being formed into a Company. in pursuance of this Memorandum



Association and we respectively agree to take the number of shares in the capital
of the Company set opposite our respective names.

NAMES, ADDRESS AND NUMBER OF | SIGNATURES
SHARES
DESCRIPTIONS OF OF
TAKEN BY EACH
SUBSCRIBERS SUBSCRIBERS
SUBSCRIBER
Paskal Zakaria Kaijage 280
P. 0. 70774, y
DAR ES SALAAM . £y
TANZANIA Cgé{“‘faf‘“-
20 |
Mary Paskal Kaijage 3 |
P. O. Box 70774, KW Wk N Il
DAR ES SALAAM :
TANZANIA .
Dated this ,chl Day of h‘“f’”" 2010

WITNESS to the above Signatures:
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1. In these regulations:-
*The Act" means the Comparies Act 2002 of the Laws of Tanzania.

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

Unless the context otherwise requires, the expressions defined in the Act or 20y

statutory modification thereof in the force at the date at which these regulations hecome
binding on the company, shall have the meaning so defined,

Any words importing the singular shall include the plural and vice versa, and woras
importing the masculine gender shall include females, and the words importing persons
shall include bodies corporate, partnerskip, firms, cooperatives, sccieties, 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 regulaticn the former shall prevail, and in addition ‘o
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 resiricted in manner hereinafler prescriced

(b) The number of members of the zompany (exclusive of persons who are i e
employment of the Company and of persons who have been focrmerly o
employment of the company were while in such empleyment to be the membr
the company) is limited fifty, provided that where to or more persons hoid o



(c)
(d)

(a)

(b)

(c)

more shares in the company jointly they shall for the purpose of this regulation be
tested as a single 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 direction and without assigning any reason thereof
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.

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

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

Every shaizholder or trustee in bankruptcy, or any person who may desire 1o s&li
or transfer any such shares and every who may desire to sell or transfer any
such shares and every personzl representatives of a deceased sharcholder shall
give no'ice in writing to the Directors that he desires to make such sale or
transtar. 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 anc the board, or in case of difference to be determinad 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 of 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 1o whom notice is sent (o
state within 21 days from the date of such notice whather 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 o
purchase number of shares already held by them respectively, or if there be onlv
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 maximumr
number of such shares stated In his answer to the said notice.

Upon such apportionment being made or such one shareholder notifying nis
intention to purchase, as the casz may be, the party desiring to sell or transie:
such shares shall be bound upon >ayment of the said price to transier the sharms



10.

to the respective shareholders or 1o single shareholder who shall have agreed o
purchase the same.

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

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

(@) A General Meeting, Ordinary or Extraordinary may with the conssnt in
writing of all members, be convened on a shorter notice than seven days
or withoul notice.

(b)  Two members, present either personally or by proxy shall form a quorum.

(c)  Any ordinary resolution of the company determined without any general
meeling 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 meeting of (he company.

DIRECTORS

(@) Until otherwise determined by the company in General Meeting the
Directors shall not be less than two and not more than seven in numbsr.

(b)  The following persons shall be the fi;st Directors of the company:-

1. Paskal Zakaria Kaijage
2. Mary Paskal Kaijag2

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 transacling business shall, unless otherwise fixed by
the Directors, be four.

A resolution in writing signed by zll the Directors then in Tanzania shall be as

valid and effectual as if it had becn passed at a meeting of Directors duly calle
and constituted.

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

BORROWING POWERS



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

(2]

12

13.

14.

15.

16.

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 presant in person shall have one vote. On =
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 1im in respect of shares in the Company have besn
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 lunatic 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
resalution of the Board of Direclors and in the presence of at least two Directors
or a Director and Secretary or other person as aforesaid shall sign overy
instrument to which the seal of the Company Is so affixed in their presence.

ALTERNATE DIRECTORS

Any director shall have power to nominate any person to acl or stiend ss
allernate Director during his absence or during his inability so 10 acl. Suct
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 ant
discharge all the duties of Director whom he represents.
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17.

18.

19.

20,

21.

22,

Unless otherwise decided by the Directors the quorum necessary o transac
business of the Directors shall be two Directors parsonally 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 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 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 dissolvad but so that no member shall be compelled to
accept any shares whereupon there is any liability.

ALTERATION OR ADDITION

Subject to tha 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 vnd be subject in like mann:er to alteration by Special Resolution.

INDEMNITY

Every Director, Managing Direclor, 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 1o
him by the Court.

AREITRATION

If and whenever any dispute or difference shall arise between the Company anu
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
liabilities arising here under or arising out of the relation existing between the
parties by reasons of these Arlicies or the Act, such differences shall (unless =
sole arbitrator be agreed upon) furthwith be referred to the arbitration of three 5)
arbitrators, one to be appointed oy each party and the third to be appointed n
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the first two ar, in the avent of failure to agree within (Cap. 15) or any then
existing statutory modifications or ra-enactment thereof shall apply,

NAMES, ADDRESS AND NUMBER OF | SIGNATURES ‘
SHARES |

DESCRIPTIONS OF OF ‘
TAKEN BY EACH !

SUBSCRIBERS SUBSCRIBERS
SUBSCRIBER

Paskal Zakaria Kaijage 980

P.O.Box 70774,

DAR ES SALAAM

TANZANIA

Blaier &

20
Mary Paskai Kaijage v Fas, .
P.0.Box 70774, i Fhsical
DAR ES SALAAM !

TANZANIA |

....................................

WITNESS to the above signaturas:
Name: =aavevs Dewnna {évl'yevwx

——

Signature:
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