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THE COMPANIES ACT, 2002 (CAP 212)

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

SEMIIT TRANSPORT ENTERPRISES COMPANY LIMITED

1. The name of this Company is SEMIT TRANSPORT ENTERPRISES COMPANY
d Republic of

~ 2. The registered office of this Company Will be situated in the Unite

k Tanzania.
‘3. The objects for which this Company is established are:
a. To provide all kinds of transportation services
services.

and its auxiliary logistics

b. To carry on the business of transporters, public carriers and carriers of goods,
passengers, merchandise, commodities and luggage of all kinds and
descriptions in any part of Tanzania and / or abroad, on land, water, rail or
road and air or by any means of conveyance whatsoever, in its Own name or as

‘an agent.

¢. To establish, organize, manage, run,
handlC, own, operate and to do business as fleet carriers,

its branches on land, air and water, for transporting goods, articles, or things

on all routes and lines on National and International le rel subject to law in
 force through all sorts of carries like trucks, lorrie », trawlers, dumpers,

ches, tankers, tractors, haulers, jeeps, trailers, motor buses, omnibuses,
{axis, railways, tramways, aircraft’s, hovercrafts, ships, vessels, boats,
and so on whether propelled by petrol, diescl, electricity, steam oil,

charter, conduct, contract, develop,
transporters, in all

’ er or



J. To carry on the business of storage, warchousing, trans, ortation and handling
of all kinds of cargo, whether containerized or not, from any port station to
any container freight station or to any inland container depot and freight
C:'?lrricrs. transportation of goods, animals or passengers from place to place
either by land or by air, sea or partly by sca and partly by land or air, whether
by means of motor vehicles and/or aero planes or other means of transport, to
establish and to construct and operate container freight stations, inland
container depots, and allied activities and operate railway sidings and to own,
lea.sc. use container and deploy the containers in the business of international
freight furwarding, by means of road, sea, transport and multimodal transport,
and to carry on the business of clearing & shipping agent hirers, fleet owners
of trucks, trailers, cranes, bulldozers and all types of eartn moving equipment
and machines.

g. To carry on the business of buying, selling, importing, exporting, trading and
otherwise dealing in all types of goods, merchandise and materials including
but not limited to machinery components, automobile parts and accessories
including tyres.

h. To undertake and carry on the business of courier services for carrying
packages, parcels and other items; loading and unloading forwarding and
clearing agents, warchousemen, macadam and caremen for and on behalfl of
owners of goods, luggage, parcels, materials, articles, commodities, live-stock

& other movables of all kinds and descriptions.

. To acquire and carry on in such manner and in such place or places, either in

Tanzania or elsewhere, as the Company may think requisite or proper any

other business, whether in transport and logistics industry or otherwise,

which may seem to the Company capable of being conveniently carried on in

connection with any of the above specified objects, or calculated directly or

ks indirectly to enhance the value of or render profitable any of the Company’s
b e property or rights;

| ] '

: To purchase, take on lease, hire or otherwise acquire in Tanzania or elsewhere

F Sty 0 any movable or immovable properties or any rights or interest therein, which

Sy the Company may think necessary or convenient for effecting any of its

~ objects, and in particular any lands, houses, patents, trademarks, trade

_names, copyrights, licenses, stock, material or property of any description,

‘and to work, use, maintain and improve, sell, let, surrender, mortgage, charge,

disposal of or otherwise deal with the same or any other property of the

ing in respect of any business rights belonging to the




k. To develop, improve and utilize an

m. To subscribe for, conditionally or unconditionally, t

Company, the grant of licenses or authorities to any person, corporation or

company to work the same;

y land at:quircd by the Company, or in
which the Company is interested, and lay out and picparc the same for
building purpose, construct, alter, pull down, decorate, maintain, fit up and

improve buildings, roads and conveniences, an
maintain, let on building lease or building agreecment any such land, and
advance money to, and enter into contracts and arrangements of all kinds

with builders or tenants of and other interested in any such land;

d to plant, pave, drain,

ks, debentures stocks, bonds,
Company constituted
and any debentures,

To acquire, hold, trade or deal in shares, stoc
obligations and securities issued or guaranteed by any
or carrying on business in Tanzania or elsewhere,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government, sovereign ruler, COmMMISSIONETS, public body or authority,
supreme, municipal, local or otherwise, whether in Tanzai.ia or abroad;

o underwrite, issue on

commission or otherwise, and convert any such stocks, shares or securities as

mentioned in the last preceding paragr aph;

To apply for, purchase or otherwise acquire and protect and renew in any part
of the world, any patents, patent rights, trade and service 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 the acquisition of which may seem directly or indirectly to benefit
the Company and to use, exercise, develop or grant licer ses in respect of, or
otherwise turn to account the property, rights or information so acquired, and
to expend money in experimenting upon, testing or improving any such
patents, inventions or rights;

To purchase or otherwisc acquire or undertake the whole or any part of the
business, assets and liabilities, including shares, stocks, bonds, debentures,
mortgages, deeds of bond and security or other obligations, or any, or either of
them, of any other Company, corporation Or person carrying on any business
which the Company is authorized to carry on, or possessed of any property or
right suitable for the purposcs of the Company, and acquire the business of
any company or corporation, if deemed expedient, by amalgamation with such

company or corporation instead of by purpose in the ordir ary way;

iV 4



P. To engage in any business or transaction within the limits of the Company’s
objects, in conjunction with any other person, corporation or company, and to
hold shares, stocks or bonds in any such company or corporation;

9. To accept payment for the business or undertaking of the Company or any
part thereof, or for any property or rights sold or otherwise disposed of or dealt
with by the Cﬂmpany' either in cash, by instalments or otherwise, or in shares
or bonds of any company or corporation, with or without deferred or preferred
rights in respect of dividends or payment of capital or otherwise, or by means
of a mortgage, or by debentures, debenture stock or murtgage debentures or
bonds of any company or corporation and generally on such terms as the
Company shall determine;

r. To promote, form, subsidize and establish any companies or corporations;

S. To invest any moneys of the Company and to hold, sell or otherwise deal with
such investments and to receive moneys for investment;

t. To borrow, raise or secure the payment of the money in such manner as the
Company shall think fit, and in particular by the issue of debentures or
debenture stock, perpetual or otherwise, deeds of bond and security, bonds or
mortgages charged upon all or any of the property of the Company (both
present and future), including its uncalled capital for the time being;

u. To draw, make, accept, endorse, discount, execute and issue bills of exchange,
promissory notes, debentures and other negotiable or transferable
instruments;

=

- v. To distribute any of the property of the Company amongst the Members in

s species or otherwise, but so that no distribution amounting to a reduction of
capital be made except with the sanction (if any) or the time being required by

iﬁr law;

w. To do all or any of the above things in any part of the world, and either as

principals, agents, contractors, trustces or otherwise, and either by or through
trustees, agents or otherwise and either alone or in conjunction with others;

x. To do all such other things as are incidental or conducive or are in the opinion

i of the Company incidental or conducive to the attainment of the above objects
,mr any nf them ur which may be conveniently carned on and donc in



c : o
rmore expressly declared that the intention is that the objects set

forth in

the musf E;C :l of the foregoing Pﬂragmphs 0 be construed in

to any otht eral way and shall in no way be limited or rcau'ictcd by reference
er paragraph or by any inference drawn from the terms of any other

Pﬂl‘ugraph_

4. The liabili
e liability of the members is limited.

5. The aum -
orized share capital of the Company at the date of registration of this

:ﬂiﬁc;ann;:m of Association is Tshs- 25,000,000

(Tanzania ;::1:1;.:3 S 100 (One Hundred) pares of rshs. 250,

have the power togi: Two Hundred Fifty Thoufmﬂ ) each. The Company shall

e o o timecrcas?. or decrease the capital of the shares. The Company may,
. assign shares to sev

preferential, qualified, special or deferred righ

eral class

ts, privileges and conditions:

We, the
several persons Whose names, addresses and descriP

desiro : )
us of being formed into & company in pursuan

Associati :
iation and we respectively agree 10 take the number(s) of shar

the Company set opposite our respective names.

l NAMES, ADDRESS AND nnscnm'rlons NUMBER OF SIGNATURE OF
OF SUBSCRIBERS SHARES TAKEN sunscmnnna
ELISIFA AWUNIELI NGOWI, \

p. 0. Box 33116, -
£ i ./}A‘-«awn

Dar €8 Salaam.

[NNOCENT ELISIFA NGOWI,
P. 0. Box 33116, 20 4&?@“

2
2
E

Twenty —
000.00

es or alter or modify an¥

tions are subscribed, are
ce of this Memorandum of
es in the capital of




“741% voting rights.

THE COMPANIES ACT, 2002 (CAP 212)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

SEMIIT TRANSPORT ENTERPRISES COMPANY LIMITED

1. In thes i i
e Articles and Regulations, unless inconsistent with the subject or context:-

002 (Cap 212) of the Laws of Tanzania.

&
The Act” mecans the Companies Act, 2
ion as modified by

any provision of the Act is referred to, the reference is that provis

~any law for the time being in force.
the Act or any statutory

the expression defined in
become binding on the

Unless the context otherwise requires,
hich these Regulations

modification thereof in force at the datec at w
company, shall have the meanings so defined.

Directors for the time being of the Company-

«“The Board” means the Board of

«“pividend” includes bonus.
d holder of a share or shares in the Company.

“Member” means the registere
“rhe Seal” means the Common Seal of the Company:

“Seeretary” means any person appointed to perform the duties of the
Company.
«Ordinary Resolutio

Secretary of the

n” means resolution that has been passed by simple majority, i.e.

on that has been passed by not less than three-

“Special Resolution” means resoluti

fourths of voting rights.
and vice versa, and words

lar shall include the plural
der and the words denoting

words denoting the singu

denoting the masculine gender shall include the feminine gen

persons shall include body corporate societies, and the like.

2. The Regulations contained in Table A of the First Schedule
. called Table A) shall apply to the Company, save in

hereby, but, in case of any conflict between the provision

a}:ﬂﬂﬁdﬂd
1

Any

to the Companies Act
so far as they are varied
s herein, and in




S

To carry on the business of storage, warchousing, trans) ortation and handling
of all kinds of cargo, whether containerized or not, from any port station to
any container freight station or to any inland container depot and [reight
Cfarriers, transportation of goods, animals or passengers from placc to place
cither by land or by air, sea or partly by sea and partly by land or air, whether
by means of motor vehicles and/or aero planes or other means of transport, to
establish and to construct and operate container freight stations, inland
container depots, and allied activities and operate railway sidings and to own,
133.50. use container and deploy the containers in the business of international
freight forwarding, by means of road, sea, transport and multimodal transport,
and to carry on the business of clearing & shipping agent hirers, fleet owncrs
of trucks, trailers, cranes, bulldozers and all types of eartn moving equipment
and machines.

To carry on the business of buying, selling, importing, exporting, trading and
otherwise dealing in all types of goods, merchandise and materials including
but not limited to machinery components, automobile parts and accessories

including tyres.

h. To undertake and carry on the business of courier services for carrying

packages, parcels and other items; loading and unloading forwarding and
clearing agents, warehousemen, macadam and caremen for and on behalf of
owners of goods, luggage, parcels, materials, articles, commodities, live-stock

& other movables of all kinds and descriptions.

To acquire and carry on in such manner and in such place or places, either in
Tanzania or elsewhere, as the Company may think requisite or proper any
other business, whether in transport and logistics industry or otherwise,

which may seem to the Company capable of being conveniently carried on in
connection with any of the above specified objects, or calculated directly or

indirectly to enhance the value of or render profitable any of the Company’s

property or rights;

To purchase, take on lease, hire or otherwise acquire in Tanzania or elsewhere
any movable or immovable properties or any rights or interest therein, which
the Company may think necessary or convenient for effecting any of its
objects, and in particular any lands, houses, patents, trademarks, trade
names, copyrights, licenses, stock, material or property of any dcscription,
and to work, use, maintain and improve, sell, let, surrender, mortgage, charge,
disposal of or otherwise deal with the same or any other property of the
Company, including in respect of any business rights belonging to the



Company, the grant of licenses or authorities to any person, corporation oOr

company to work the same;

To develop, improve and utilize any land a::quircd by the Company, or in
which the Company is interested, and lay out and picparc the same for
building purpose, construct, alter, pull down, decorate, maintain, fit up and
improve buildings, roads and conveniences, and to plant, pave, drain,
maintain, let on building lease or building agreecment any such land, and
advance money to, and enter into contracts and arrangements of all kinds
with builders or tenants of and other interested in any such land,;

bentures stocks, bonds,
Company constituted
and any debentures,

To acquire, hold, trade or deal in shares, stocks, de
obligations and securities issued or guarantced by any
or carrying on business in Tanzania or elsewhere,

debenture stocks, bonds, obligations or securities issued or guaranteed by any
government, sovereign ruler, COMMISSIONETS, public body or authority,
supreme, municipal, local or otherwise, whether in Tanzai.ia or abroad;

m. To subscribe for, conditionally or unconditionally, to underwrite, issue on

commission or otherwise, and convert any such stocks, shares or securities as
mentioned in the last preceding paragraph;

To apply for, purchase or otherwise acquire and protect and renew in any part
of the world, any patents, patent rights, trade and service 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 the acquisition of which may seem directly or indirectly to benefit
the Company and to use, exercise, develop or grant licer ses in respect of, or
otherwise turn to account the property, rights or inform 1tion so acquired, and
to expend money in experimenting upon, testing or improving any such
patents, inventions or rights;

To purchase or otherwisc acquire or undertake the whole or any part of the
business, assets and liabilities, including shares, stocks, bonds, debentures,
mortgages, deeds of bond and security or other obligations, or any, or either of
them, of any other Company, corporation or person carrying on any business
which the Company is authorized to carry on, or possessed of any property or
risht suitable for the purposes of the Company, and acquire the business of

any company or corporation, if deemed expedient, by amalgamation with such
company or corporation instead of by purpose in the ordir ary way;



P. To engage in any business or transaction within the limits of the Company’s

S,

L

objects, in conjunction with any other person, corporation or company, and to
hold shares, stocks or bonds in any such company or corporation,

To accept payment for the business or undertaking of the Company or any
part thereof, or for any property or rights sold or otherwise disposed of or dealt
with by the Company, either in cash, by instalments or otherwise, or in shares
or bonds of any company or corporation, with or without deferred or preferred
nghts in respect of dividends or payment of capital or otherwise, or by means
of a mortgage, or by debentures, debenture stock or murtgage debentures or
bonds of any company or corporation and generally on such terms as the
Company shall determine;

To promote, form, subsidize and establish any companies or corporations;

To invest any moneys of the Company and to hold, sell or otherwise deal with
such investments and to receive moneys for investment;

To borrow, raise or secure the payment of the money in such manner as the
Company shall think fit, and in particular by the issue of debentures or
debenture stock, perpetual or otherwise, deeds of bond and security, bonds or
mortgages charged upon all or any of the property of the Company (both
present and future), including its uncalled capital for the time being;

To draw, make, accept, endorse, discount, execute and issue bills of exchange,
promissory notes, debentures and other negotiable or transferable
instruments;

To distribute any of the property of the Company amongst the Members in
species or otherwise, but so that no distribution amounting to a reduction of
capital be made except with the sanction (if any) or the time being required by
law;

w. To do all or any of the above things in any part of the world, and either as

principals, agents, contractors, trustees or otherwise, and either by or through
trustees, agents or otherwise and either alone or in conjunction with others;

To do all such other things as are incidental or conducive or are in the opinion

of the Company incidental or conducive to the attainment of the above objects
or any of them or which may be conveniently carried on and done in
connection therewith, or which may be calculated directly or indirectly to
enhance the value of, or render profitable, the business or property of the

Company;



is that the objects sel
d in

ntion
all be con strue

hat the inte
ge sh

declared t
of this clau

y: It is furthermore expressly

{?:th in ea.ch of the foregoing Pﬂmﬁmphs
e most liberal way and shall in no way be limited or restricted DY reference
to any other paragraph or by any inference drawn from the terms of any other
paragraph.
4. The liability of the members is limited.
5. The authorized share capital of the Company at the date of registration of this
.00 (Ta sh gyl
f h. 250,0@-00
shall

Memorandum of Association is Tshs. 25,000,
dred) shares © Ts

Five Million) only divided into

(Tanzania Shillings Two Hundred

Raye the paw= to increase or decrease the capital or th

from time to tme, assign shares to several classes OF
nd conditions.

preferential, qualified, special or deferred rights, privileges 2

whose names, addresses

e subscribed , are

We, the several persons and descriptions “e
pursuance of this Memorandum of
in the capital of

desirous of being formed into & company in
Association and we respectively agree 10 take the nu

the Company sct opposite our respective names-:

NAME
ADDRESS
EIGHATURE

pr.slom‘rltm




THE COMPANIES ACT, 2002 (CAP 212)

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

S
EMIIT TRANSPORT ENTERPRISES COMPANY LIMITED

1. In these 4 .
Articles and Regulations, unless inconsistent with the subject or context-

f the Laws of Tanzania.

|
as modi[led c}.

When an isi 2
y provision of the Act is referred to, the reference is that provision

_any law for the time being in force.
ed in the Act or any statutory

res, the expression defin
ations become binding on the

Unless the context otherwise requi
h these Regul

modification therecof in force at the date at whic
company, shall have the meanings so defined.
of Directors for the time being of the Cc

«“The Board” means the Board ompany-
“pividend” includes bonus.

“Member” means the registered holder of a share or shares in the Company.
“The Seal” means the Common Seal of the Company:
“gecretary” means any person appointed to perform the duties of the Secretary of the

Company.
“Ordinary Resolution” means resolution that has been passed by simple majority, 1.e.
“19% voting rights.

“Special Resolution

fourths of voting rights.

Any words denoting the si

denoting the masculine gend

persons shall include body corpo

2. The Regulations contained in Table
(hereinafter called Table A] shall apply to the Company
or excluded hereby, but, in case of any conflict betwe

1

» means resolution that has been passed by not less than three-

and vice versa, and words

ngular shall include the plural
e words denoting

er shall include the feminine gender and th
rate societies, and the like.

A of the First Schedule to the Companies Act
, save in so far as they are varied

en the provisions herein, and in




addition to
substituti " :
tion former modification of the provisions of Table A the following

shall
be the regulations of the Companyi-
PRIVATE COMPANY

3. The Co i
mpany is a private Company and accordingly: -

a. The righ
1t to tra . 4
nsfer shares is restricted in manner hereinafter prescribed;

b. The nu
mber
of members of the Company (exclusive of persons who are in the

employment :
i i ::;' the Company and of persons who having been formerly in the
the Company were while in such employment and have continued

after the d inat
etermination of such employment to be members of the Company) is
persons hold one or more

limit urpose of S

ed :0 fifvy. PROVIDED THAT where two © h Articles be
shares in ﬂlf: Company jﬂinﬂy they shall for the purp o B
treated as a single member;

c. At ;
no point should the company have less than two members;
for any shares OT debenture of the

d. An invitation to the public to subscribe
Company is prohibited;
s to the bearer.

e. The Company shall not have power to issue share warrant

CAPITAL
the date of registration of this
ania Shillings Twenty -

4. The authorized share capital of the Company at
f Tshs. 250,000.00

Memorandum of Association is Tshs. 25,0:!0,000,00 (Tanz
Five Million) only divided into 100 (One Hundred) shares ©
(Tanzania Shillings Two Hundred Fifty Thousand) only each.

5. Without prejudice (o any special rig d on the holder of shares oF
class of shares, any share in the company may be issued with such preferred or other

special rights or such restrictions, whether in regard to dividend, voting, return of
capital or otherwise, as the com to time by ordinary resolution

pany may from time
determine.

6. The rights conferred
or other rights shall not, unless 0
the shares of that class, be deeme

shares ranking pari passu therewith.

SHARE CERTIFIC&TE

7. Every person whose name 18 registered as & member in the register of members 1:*.‘11?11,
wiﬂ-mut pa_g,rmcnt. be entitled to 2 certificate under the .Seal of the Compa.n.y spemfytr:te;
the share OF shares held by him and the amount paid up thereon provided that n
mspedt of a shar¢ or shares held jointly by several persons the Company shall not be

2

hts previously conferre

ed with preferred
terms of issue of
issue of further

s of any class issu
ly provided by the
creation Or

holders of the share

therwise exXpress
d to be varied by the



—

" :- pound to igsuc more than one certificate, and delivery of a certl
. of several joint holders shall be sufficient delivery to all.

certificate shall be worn out,
and in being produced as the
ment on delivery of the old
{ such indemnity. In case O
ficate is given shall bear and pay to
n of the Company of the evidence ©

ficate for a share to one

defaced, destroyed or lost it may be renewed or

Directors shall require, and in case of
Certificate and in case of destruction
f destruction of loss the member 10
the Company all expenses
{f such destruction o

8. If any such
such requirc,
wearing out or deface
or loss on execution o
whom such renewed certi
incidental to the investigatio

loss and to such indemnity.
PROHIBITION OF DEALING IN COMPANY SHARES
or whether by means of a

g9, The Company <hall not give, whether direc
loan guarantee, the provision of security othe assistance for the purpose
of or in connection with the purchase or su or to be made by any
person for any shares in the company or its holding Company (if any) nor shall the
Company make a loan for any purpose whatsoever on the security of its shares OF t‘rj.osc

in this Article shall prohibit transactions

of its holding company (if any) but nothing
mentioned in the provisions of the Act.

tly or indirectly,
rwise financial
bscription made

N

LIEN
t and paramount lien on every share for any money’'s

10. The Company shall have firs hare =
(whether 1:orl=9.t=nt13,ir payable or not) called or payable at & fixed time 10 fesp_ect of that
share, and the Company’s lien, f any, on & share shall extend O all dividends payable

‘thereon.
CALLS ON SHARES

n of these Articles,

«  mhe directors may; subject to the provisio
i such calls upont the Me

" _ilotment, from time to time,
e eer as they think fit.

any conditions of

and to
of all

mbers in respect

~ monies unpaid on their shares,
TRANSFER AND PLEDGE OF SHARES
W'ghﬂrea of the Company may be (ransferred among the Members in whole or in
one Member

: hen
B coneent of the other Member shall be obta;r}gd When
L i Wn ' i g Campamr to any p,et'&ﬂﬂ other \an the othgt__Mcm'bﬁl'Sé Thﬂ{
e give the other Members a written notice of the -propnscd transfer ©
1 give the O " heir consent. If the other Members fail to respond
. deemed to have consented

receipt Ofmmiﬂm s ’ eh tfﬁnafer shall purc chase the



ase the ghares Lo be

re refuse 10 purch

transferred, th
¢y shall be deemed to have consented 10 the transfer.

shares (o
be transferred; if such Membe

14. The other M
the shares to b:mb‘“"ﬁ ghall, under the same¢ condition, have the preemptive Ryes 8
transferred upon their consent.
mber shall not

Members, any Me
dge shall be

such ple

|'
1'.0 Without 1
the prior written consent of the other
by such invalidity.

pledge or o
invalid and t;zr“;i“: encumber the shares it holds. Otherwise,
pledger shall bear the legal consequences caused

TRANSMISSION OF SHARES

e the deceased was a

ivor wher
e was or sale

{ivors or survi
of the deceased where h

lﬁ‘ioi:l:lhcalzc of death of a Member the surv
o om;- S::;v:u.ld the executors or administrators
B ﬁ;‘ng holder, shall be the only persons rece
deceased 31:01d: t? 1::3 shares, but nothing herein contained shall
r (whether sol P ST
or jointly held by him. sole or joint) from any liability in respect of &
" shmsgbject to any provisions of the Articles, if the person becoming SO entitled to a
in consequence of

produced as may from time to time be required by the
provided, be registered himself as & holder O

evidence as to this title being
Directors, and subject as hereinafter
nominated by him registered as the transferce

share or elect 1o have some person

thereof.
18. Subject to any other provisions of the Articles, if the person becoming SO entitled
shall elect to be registered himself, he shall deliver OF send to the company notce in
writing signed by him stating that he he shall elect to have his nominee
registered he shall testify his election by axecuting to hi ince a transfer of such
share. All the limitations, cestrictions and provisions of . Jes, relating to the

sohts to transfer and the registration of transfers of share

d as if the death or pankruptey of

mmh notice or transfer as aforesai
r executed by such member.
eath or bankruptcy of

nﬁito;currcd and the notice Of transfe
n consequence of the d
all dividends

becoming entitled to 2 share i
i receive and may give a good discharge for
ntitled to receive notices

thereof, but shall not be €
{ the Company Of save as aforesaid, to any of the
t of the

the death or pankruptcy of 2 member may,

ther moneys P
attend or vote at meetings ©
privileges of a member until he shall have become a member in respec
!‘ORFEITURE OF SHARES
or before the day

whole or any part of
y time thereafter during such

Ll " -
Fal 1] | | : P
. = =



notice on him requiring
gether with any accrued

f such non-payment.

time as

him to p:le:au' Or any part thereof, remains unpaid, serve &

interest ::_1 duch call, or such part thereof as remains unpaid to
: any expenses incurred by the Company by reason 0

teen days from the date

210 Thc noty
olce shall name a further day (not being less than four
as aforesaid, are to be

of the :
paid 1:1 :::ﬁ' on or before which such call, or any part thereol
‘ also name the place where payment is to be made, and shall state that in

the ev .
B enttof non-payment, at or before the time and at the place appointed, the shires
pect of which such call was made will be liable to be forfeited.

22. If 1 ‘ :
A 1-e;hf: requlren?enls of any such notice as aforesaid are not complied with, and share
2 pect of which such notice has been given may at any time thereafter, before
payment of all calls, interest and expenses due in respect thereof has been made, be

forfeited by a resolution of the Directors to that effect.

23. A forfeiture of shares under the preceding Article shall include all dividends declared
in respect of the forfeited shares and not actually paid before the forfeiture.

: &% v{hem any share has been forfeited in accordance with these Articles, notice of the
forfeiture shall forthwith be given to the holder of the shares, by transmission, as the
case may be, and an entry of such notice having been given, and of the forfeiture with
the date thereof, shall forthwith be made in the register opposite to the entry of the
sha:-re, but no forfeiture shall be in any manner invalidated by any omission oOr neglect
to give such notice or to make such entry as aforesaid.

25. Notwithstanding any such forfeiture as aforesaid, the Directors may, at any time
before the forfeited share has been otherwise disposed of, permit the share so forfeited
to be redeemed upon the terms of payment of all calls and interest due upon and
expenses incurred in respect of the share and upon any further or other terms they
may think fit.

26. Every share which shall be forfeited shall thereupon become the property of the
Company, and may be either cancelled or sold, or re-allocated or otherwise disposed of
either to the person who was before forfeiture the holder thereof, or entitled thereto, or
to any other person, upon such terms and in such manner as the Board shall think fit,
and whether with or without all or any part of the amount previously paid on the share
being credited as paid. The Directors may, if necessary, authorize some person Lo
transfer a forfeited share to any such other person as aforesaid.

27. A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding, remain liable to pay to the Company all

moneys which, at the date of forfeiture were presently payable by him to the Company
in respect of the shares, but his liability shall cease if and when the Company receive

payment in full of the nominal amount of the share.

5



e made in writing that

. 28, A
statutory declaration shall b
as been

the Com
| rny “C:i::}' u:4'11:1 that a share in the Company h
s thereof and m: consideration, if any given for the sh
share is sold oryd?:c cut; a transfer of the ghare in favor of the pers
share, and shall nol:t:: b: ¢ and he shall thercupon be registered a8 t :
nor shall his title to th und to see to the application of the p-urchas,_c money '..'E any,
proce exdings in reference e share b:? affected by any irregulant_y or invalidity in the

to the forfeiture, sale or disposal of the share.

of non—paymcnl
at a fixed time,

29. The dal
provisions of these Article as to forfeitur
as if the same

of an 1
e ﬂj:esuch which, by the time of issue ofas
A e;'non account of the amount of the share,

payable by virtue of a call dully made and notified.

INCREASE OF CAPIT&L
i share

me to time bY

ed into shares of

capital by such sums, to be divid
~ prescribe.

the new shares

orata premium of (subject t© the
e time being of shares held

r provisions as to the issue of the new
hall not extend the new

far as the same S
ch may offer, allot, grant options OVEr
on such terms as it shall think fit.
shares shall be subject
f calls, lien, transfer,

direct that

31. The Company, by a resolution increasing
instance either at per

or ar.xy of them be offered in the
provisions of the Act) at a discount to all the holders for th
them respectively or may m
shares. In default of any such direction or SO
shares shall be at the disposal of the Board, whi
sons and

or otherwise dispose of them to such per
in the terms of the issu€ of the new

32. Unless otherwise stated
| to the same provisions with reference 10 the payment ©
d otherwise as the original share capital.

transmission, forfeiture, an

ALTERATIOK OF CAPITAL

Company may: py Ordinary Resolution: -
.side all or any of its share capital into sh

ares of larger amount

maller amount than

than its €x3
b. § b-divide its existing shares ©F any of them into shares of s
. dum of Association subject, pevertheless, © the
of the resolution, have not
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apital and any capital
cident authorized and

redemption f i
und in any manner and with and subject to any in

.~ 34. The Com
l‘ Pany may by Special Resolution reduce its share ¢
g consent required by law

l’ BORROWING POWERS
any to raise or borrow for the

35. The Di
Irectors may exercise all the powers of the Comp
money as they think fit and

sc .
| ir}?oma: rﬁ‘iii";pany's business such sum or sums of
mortgage or charg;_:'ﬂpa}'mﬂm ?f or raise any such sum OT sums as aforesaid by
i property and assetali ‘fmdemkmg, or charge upon the whole or any part of the
unissued capital or bo th‘-"_ company, present and future, including its uncalled or
present and future oy '-1‘1'3'1331-.1'3, at such price as they may think fit, of .Lh:: company,
price as they m ’ _‘“Cluﬂlng its uncalled or unissued capital or by the issue, at such
y may think fit, of bonds, debentures, debenture stock, and other securities,

| either charg
harged upon the whole or any part of the property and assets of the company,
debt, liability, or obligation of

: :;:gi:;;ﬂ:fed. wt;cthcr outright or as security for any
y or of any third i i e r thi
expedient. y third party, or in such other way as the Directors may think

I
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RIGHTS AND OBLIGATIONS OF THE MEMBERS

36. Members shall be entitled to the rights hereunder:

)
[ a. Attending or attending by proxy the Board of Directors Meeting, and voting 1n

proportion to their respective paid-in capital contribution;
nditions and fnancial conditions of the
administrating and financial management

tions and enquirics;

b. Being informed of the operating €o
Company, supervising the operating,
according to the laws, and making SUgges

¢. Collecting the dividends in proportion to their respective paid-in capital

contribution;

ribing the additional capital in pr
any increases its capital;

oportion to their paid-in capital

)
|
I

d. Prior subsc
contribution when the Comp

g the surplus property when th

f. Inspecting, photocopying the Articles of Association,
and financial statements; and

g. Other rights vested by the laws, regulations and Articles of
Company.

pbers shall exercise their rights in proportion to their paid-in capital

7 The Mem !
i e shall include but not limited to the voting right of the

T n, Such l'igh»ts .
rtion to their paid-in capital contribution at Board of Directors

7

e Company is winding up;

e. Collectin
the resolutions of the Board

Association of the

wmpm
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s

s Meeting, the right to collect dividends in proportion to their paid-in capital contribution.
For the purpose of this clause, “in proportion to the paid-in capital contribution”

shall refer to the actual capital contribution paid-in by a member in proportion to the
., total paid-in capital contribution of the Company.

38. Members shall undertake the obligations hereunder:

a. Abiding the Articles of Association of the Company, and not damaging the
interests of the Company;

b. Making the capital contributions stipulated by the Articles of Association of the
Company fully and timely;

c. Assuming liability of the Company o the extent of its subscribed capital
contributions;

d. Not withdrawing the contribution after the incorporation of the Company;
e. Keeping confidential the business secrets of the Company;

~ f. Obtaining the prior written consent of the other Member before transacting with
the Company;

g. Handling the reasonable matters entrusted by the Company; and

h. Other obligations stipulated in the laws, regulations and Articles of Association of
the Company.

DIRECTORS

- - th
39. Unless and until otherwise determined by the Company 1n General Meeting, the

number of Directors shall not be less than two and not more than seven.

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

1. ELISIFA AWUNIELI NGOWI

2. INNOCENT ELISIFA NGOWI Lyl
B e it 1H i fop divectors may be fixed. by the company s gene
| . share ualification 10 :
mmm‘i:cﬂ& and]::;o;cll:;sg :nd until so fixed no qualiﬁcation shall be required.

| The quorum of Directors for transacting business shall unless otherwise fixed bY

41. The quoit
" Hie Di be TWO.
the Directors, be W . : -
: tion of the Directors shall from time to time be determined DY ;he
i Ape 2 | al meeting guch remuneration shall be deemed to accrue from ai!f
Company inl 8% may also be paid all travelling, hotel and other exXpenses properiy
to day. The Directo :: . IY ling and returning from meetings of the Directors or any

8



connection with

_ committee of the Di
irectors or general meetings of the Company or in

tl
{he business of the Company

POWERS AND DUTIES OF DIRECTORS
ged by the directors, Who may exercise

f the mcmorandum or articles and no
ors which would otherwise

£ be limited by any special
rectors at which a

43. The busi
all the pzfv?;azi?f the company shall be mana
S Mirections shu;; ?Omp.any. No alteration ©
T Fers valld. The mvahdal;c. any prior act of the direct
power Sver, b the dPOWBl‘S given by this article shall no
irectors by the articles and a meeting of di

quorum is present *
may exercise all powers exercisable by the directors.
point any person o be the attorney or

on such conditions as they determine,
te all or any of his powers.

the company 0 porrow money, and to

d uncalled capital, or any part thereof,

er securities whether outright or as

r of any third party.
company by sections 124
and the directors may
regulations as they

44, The dir

agent of ¥ S0 W Ly peyeer U SHSE T

& i = ?“}‘Pan}* for such purposes and
g authority for the attorney or agent to delega

45.m The directors may exercise all the powers of
nrtgag'c or charge its undertaking, property an
b and to issue debentures, debenture stock, and oth
l security for any debt, liability or obligation of the company ©

46. The company may exercise the powers conferred upon the
to 127 of the Act with regard to the keeping of a branch register,

(suhjecf; to the provisions of those sections) make and vary such
may think fit respecting the keeping of any such register.
47. The Directors may from time to time and at any time by power of attorney under the

seal appoint any company, firm Or person or any fluctuating body of persons, whether

nominated directly or indirectly by the board, to be the attorneys of the Company for
s and with such powers, authorities and discretions (not exceeding those
under these Articles) and for such period and

contain such provisions for the protection and

subject 10 such i
dealing with any such attorney as the board may think fit and
y to sub-delegate all or any of the PpOWErS,

may also authorize any
ested in him.

authorities and discretions ¥
DISQUALFICATION OF DIRECTORS
| 48. !';[jm-pfﬁcc of a Director shall ipso facto be vacated: -
ﬁ. If he is found to be lunatic or pecomes of unsound mind;
pounds with his creditors;

s bankrupt oF com
< 1f he : mself from meetings continuous period of SiX
e s without specisl lcave of absence from the

that his office b€ vacated;
. 9

p. Ifhe become
of the Directors for a

Directors and

the Directors
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d. |1, oy resol removed frofm pffice;
e. 1f by notice {n writing 1o the Company he resigns from
he is pmhib’iu:d {rom AcUng B8 a Director;

F ARt pursuant 10 any 1aw,
convicted ofa Criminal Offence with 1o option of a fine.

ution, he is
office;

g. Ifhe is
BEC'RETARY
49. The shall be & inted by ¢he Directors (or such ™
mmuﬂﬁw and upon such conditions 2as it may Kk fit, and any Secretd
thtﬂd may be remo by the
SEAL
s0. The seal shall not pe affixed 1© any instrument except BY the auathor!
resolution of the Directors and shall be SO affixed 10 the presence '
' e other person approve the Directors, and shall sign every
i affixed in {heir presence:
under the



57. The Directors may before recommending any dividends

RESERVES
whether preferential or

such sums as they think

r = h y

propcr .and may also carry to reserve any premiums, received upon the issue 0
accuntfcs or obligations of the Company. All sums standing to reserve may be
fm:n ttme‘to time, at the discretion of the Directors for meeting deprecia
Contfn.gencEcs or for special dividends, or bonuses, or for equalizing dividends or for
repairing, improving or maintaining any of the property of the Company, or for such
other purpose as the Directors may think conducive to the objects of the COTHpATy or
any of them, and pending such development as the Directors think fit. The Directors
fnay divide the reserve into such special funds as they think fit, and may consolidate
into one fund any special funds or any parts of any special funds into which the reserve
may have been divided as they think fit. The Directors may also without placing the
same to, reserve carry over any profits, which they may think it not prudent to divide.

applied
tion or

ACCOUNTS

~"58. The Directors shall cause proper books of account to be kept with respect to: -

a. All sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure takes place;

b. All sales and purchase of goods by the Company; and
¢. The assets and liabilities of the Company.

§9. The books of accounts shall be kept at the office or (subject to the provisions of the

statutes) at such other place or places as the Directors think fit, and shall always be
open to the inspection of the Directors.

60. The Directors shall from time to time, in accordance with the provisions of the Act,

cause to be prepared and to be laid before the members of the Company in Board of
Directors Meeting annual accounts, director’s report, auditors’ and reports as are

referred to in that sections.

61. The copy of every balance sheet including every document required by law to be

annexed thereto which is to be laid before the Company in the Board of Director’s
meeting together with a copy of the Auditor’s report shall not be less than fourteen days
before the date of the meeting be sent to all persons entitled to receive notices of Board

of Directors Mecting of the Company.

62. A financial management and accounting system shall be adopted by the Company

according to the applicable laws and regulations. The approval from the Board shall be
obtained before such system comes into effect.

11
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" Memorandum of

68. If and whene¥ :
bers or their respective represe

With the sanction
the company incly di:r a Special Resolution of the Members any part of the asscts of
members of the Com & “".'Y shares in other companics may be divided between the
members and the 1?311-)' in specie or may be vested in trustees for the benefit of such
quidation of the Company may be closed and the Company

dissolved but s
N o that no
there is any liability, member shall be compelled to accept any shares whereupon

64, The Com
pany can i
be dissolved by the Members when the matters hereunder occur:

| of the registered capital

a. The Com :

a ’

pany incurs serious losses (loscs [(50%
ses are serious) and

contributi
on, or the Members unanimously agree that the los

is ) i
unable to continue the business;

b. A Membe : .
r fails to perform its duties under the Articles of the Company, which

results i
in the Company unable to continue the business;

¢. The Co .
mpany suffers a serious loss due to the act of God, i.c. natural hazard,

\ war, etc. i - 3
, etc., which results in the Company unable to continue the business;

d. Laws, regulations and policies change, and such change seriously and negatively

influence the Company or a Member.
INDEMNITY

65. Save and except so far as the provisions of the stat
Secretary and other officers for the time being of the Company
for the time being acting in relation to any of the officers ©
indemnified out of its assets against all costs, charges, expenses,
sustained or incurred by him in the conduct of the Company’s

discharge of his duties.

utes, the Directors, Auditors and
and the trustees, if any,

{ the Company shall be
losses and liabilities

business or in the

ALTERATIONS OR ADDITIONS

ordinance and to those contained in the
the Company may by Special Resolution
shall be as valid and effectual as if
t in like manner to alteration by

the provisions of the
Association of the Company,

and such resolutions made

originally contained in those Artic

Special Resolution.
67. This articles of association is subject to the existing laws applicable to companies in
. ia and in case of any conflicts, the Jaws of the land shall supersede.
ARFITRA'I'ION
ce shall arise between
ntatives touching upon

66. Subject to

les and be subjec

the Company and any

dispute or differen
the construction or
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ni : '
meaning of any of the Articles herein contained or any act matter or thing made or don¢

or.o'rmtted 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 OF
the Act, such differences shall (unless a sole arbitrator be agl'ﬁcd upon) forthwith be
feft':rrod to the arbitration of three 3) arbitrators onc¢ to be appointed by the first two o
in the event of failure to agree within (Cap. 15) ©f any then existing statutory
modifications or re-enactment thereof shall apply-

\ NAMES, ADDRESS AND NUMBER OF W’—\
DESCRIPTIONS OF SUBSCRIBERS SHARES TAKEN SUBSCRIBERS

ELISIFA AWUNIELI NGOWI,

p. O. Box 33116, 60 W

Dar es Salaam.
INNOCENT ELISIFA NGOWI,
0. Box 33116, 20 g ’ 7

A
\D&Iﬂm. “

e
Dated at Dar €s Salaam this O dayof &33 , 2022.




