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L N .
Tt MEMORANDUM OF ASSOCIATION 4 G
3~ OF -
PATTERSON GROUP LIMITED S

5 The name of the Company shall be PATTERSON GRQUP LIMITED
2. The registered office of the Company shall be situating in Tanzania.

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

(i) To carry on business of Transportation, transporting of goods and product info
market or customers.

(if) To supply goods/ product into various warehousing.

-~

(i)  To hire special trucks, vehicies 10 enable the company carry on the business
of the company.

i (iv) To become marketing and sales executive agents and eam 2 commission or
any payment.

(V) To become commission agents and camry on the business of Transportation,
Distribution, Storages, o be come service provider into clearing, and deliverer

to difierent customers.

(vii  To become a professional service provider company and proyide any lawful
services and sell any goods or merchandize.

(i  To become general whole sellers and importers and retail businessmen of all
kinds and types of goods and transporters, fo become service providers of any
services on such product.

(viii To acquire and hold either in the name of the Company or in that of any nomines,
shares, stocks, debentures, debenture stock, bonds, notes, obligations and securities
issued or guaranteed by any government, sovereign ruler, commissioners, public
body or authority, supreme, dependent, municipal, local or otherwise in any part of the

world.

(ix) To acquire any such shares, stock, debenture stock, bonds, nofices, obligations, of
securities by original subscription, confract, tender, purchase, exchange, underwriting,
participation in syndicates or otherwise and whether or not fully paid up, and 0
subscribe for the same subject to such terms and conditions as may be thought fit.

(%) To raise and borrow money by the issue of shares, stock, debentures, debenture
stock, bonds, obligations, mortoages, deposit notices, and otherwise howsoever and
to underwrite any such issue,

. ()  To invest the money so raised and borrowed in,"and to hold, sell and deal with the
stock, shares, bonds, debentures, debenture stock, obligations, notices and securities
y of any government, state, company, corpayation, municipal, local or other body or

$ authority.

-

¥
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(xi)  To exercise and enforce all rights and powers conferred by or incidental to the
ownership of any such shares, stock, obligations or other securities including without
prejudice to the generality of the foregoing all such powers of veto or control as may
be conferred by virtue of the holding of some special proportion of the issue or
nominal amount thereof and to provide managerial and other executive supervisory

~ and consultant services for or in relation {o any company interested upon such terms

as may be thought fit.

(xii)  To lend and advance money or credit for profit or not to any person or company, fo
quarantee and give guarantees or indemnities for the payment of money or the

performance of contracts or obligations by any person or company.

(xiv)  To make advances upon, hold in trust, issue on commission, séll or disposé of any of
(he investment of the company. To mortgage or charge all or any part of the property
and rights of the company including its unissued capital and to vary the investment of

the Company.

(xv) To acquire by purchase, iease, exchangs, hire or otherwise, lands and property of
any tenure or any interest in the same and erect or construct houses, buildings or
works of every description on any land of the company, or upon any other fands, or
property and to pull down, rebuild, enlarge, alter and improve existing houses,
buildings or works thereon, to convert and appropriate any such land into and for
roads, streets, squarss, gardens and pleasure grounds and other conveniences, and
generally to deal with and improve the property of the company, to sell or otherwise
lease, let, mortgage and dispose of the lands, houses, buildings any other property of
the company.

(xvi)  To prosecute and execute directly or by contributions or other assistance, any works,
underizkings, projects or enterprises, in which or for the prosecution whereof or on
the security whereof or of any profits or emoluments derivable there from, the
Company shall have invested money, emberked capital or engaged its credit.

(xvi)  To undertake and execute any contract for works involving the supply or use of any
machinery, and to carry out any ancillary or other works comprised in such contracts.

(xviif) To camry on the business as a general commercial company.

AND IT IS HEREBY DECLARED that the word “Company” save when used in reference to this
Company, in this clause shall be deemed to include any partnership and any other body of persons,
whother domiciled in East Africa or elsewhere and the intention is that the objects specified otherwise
axpressed in each paragraph of this clause shall except where otherwise expressed in such paragreph
ba independent main objects and shall in no wise be limited or restricted by a reference to or inference

ltom the terms of any other paragraph or the name of the company.

4 The fiability of the members is Limited.

n The authorised share capital of the Company is Tanzania Shillings Ten Million (Tsh.10, 000,000)
nt {he date of registration divided into (100) ordinary shares of Tanzania Shillings one hundred
(Tsh.100, 000) each with such rights, privileges or conditions as may be determined by or in
accordance with the regulations of the Company, and to vary, modify or abrogate any such rights,
privilages or conditions in such manner as may for the time being be provided by the regulations of
tha Company.

Wa, (o several persons whose names, addresses and descriptions are subscribed, are desirous of
hisly formed inlo a company In pursuance of this Memorandum of Association and we respectively
agren (o lake the numbers of shares in the capital of the company sel opposite our respective names.
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Namés, addresses and description No. of shares taken Signatures
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ATU PATRICK MWAKITWANGE
P.0.BOX 32292 .

Dar es Salaam

AGNES FLAVIAN MGORI
P.0.BOX 32292

Dar es salaam
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THE COMPANIES ACT 2002 (CAP. 212)

ARTICLES OF ASSOCIATION
OF

PATTERSON GROUP LIMITED

g COMPANY LIM|TED BY SHARES

1. Table A shall apply to this company only where these regulations do not provide.

Meanings of words and phrases,

“‘the Act” means the Companies Act.
‘the articles® means the arlicles of the company;,

“clear days” in relation to the period of a notice means that period excluding the day when the nofice is
given or on which itis to take effect;

“the holder” in relation to shares means the member whose name is entered in the register of
members as the holder of the shares,; 3

o~

“the seal” means the common seal of the company;

“secretary” means the secretary of the company or any person 2ppointed to periorm the duties of the
Secretary of the company.

Expressions referred to writing shall, unless the contrary intention appears, be construed as including
references to printing, lithography, photography, and other modes of representing or reproducing words
in a visible form

Unless the context otherwise requires, words or expressions contained in these Regulations shall bear
the same meaning a8 in the Act or any statutory modification thereof in force at the date at which these
Regulations become binding on the company.

Share Capital and Varjation of Rights

7.4 The authorised share capital of the Company is Tanzania Shillings Ten Million
(Tsh.10, 000,000) 2t the date of registration divided into (100) ordinary shares of Tanzania Shillings
One hundred (Tsh.100, 000) each.

3. Subject to the provisions of Section 61 of the Act, any shares may, with the sanction of an
ordinary resolufion, be issued on the terms that they are, or at the option of the company are liable, 10
be redeemed on such terms and in such manner as the company before the issue of the shares may by
special resolution determine.

4, If at any time the share capital is divided into different classes of shares, the rights aftached to
any tlass (unless otherwise provided by the terms of issue of the shares of that class) may, whether or
not the company is being wound up, be varied with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of a special resolution passed at a separale
general meeting of the holders of the shares of the class, To every such separate general meeting the
provisions of these Regulations relating to general meetings shall apply, but so-that the necessary
quorum shall be two persons at least holding or representing by proxy one-third of the issued shares of
the class and that any holder of shares of the class present in persan or by proxy may demand a poll.
)
'8, The rights conferred upon the holders of the shares of any class shall not, unless otherwise
+  expressly provided by the terms of issue of the shares of that class, be deemed to be varied by the
& creation or issue of further shares ranking pari passu therewith,”

-
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70.  The shareholding qualification for directors may be fixed by the co}npany in general meeling,

and unless and until so fixed no qualification shall be required.

71.

Powers and Duties of Directors

Subject to the provisions of the Act, the memorandurn and the articles and to any directions

given by special resolution, the business of the company shall be managed by the directors, who may

exercise all the powers of the company. No aiteration of the memorandum or articles and no such
directions shall invalidate any prior act of the directors, which would otherwise have been valid. The
powers given by this article shall net be limited by any special power given o the directors 2y the
aticles and a meeting of directors at which @ quorum is present may axercise all powers exercisable Dy

the directors.

72

The directors may by power of attorney appoint any person to be the attomey or agent of the

company for such purposes and on such conditions as they determine, including authority for the
attormey or agent to delegate all or any of his powers.

73.

The directors may exercise all the powers of the company t0 borrow money, and to mortgage

or charge its undertaking, property and uncalied capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as security for any debt, liability o obligation of

the company or of any third party.

74.

The company may exercise the powers conferred upon the company by sections 124 to 127 of

the Act with regard to the keeping of a branch register, and the directors may (subject to the provisions
of those sections) make and vary such regulations as they may think fit respecling the keeping of any

such register.

73.

Directors’ Appointments and Interests

The directors may appoint one or more of their number to the office of managing director or t0

any other executive office under the company and may enter into an agreement or arrangement with
‘any director for his empioyment by the company o for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agreement or arangement may be
made on such terms as the directors determine and they may remunerate any such director for his
services as they think fit. Any appointment of a director to an executive office shall terminate if he
ceases to be a director, but without prejudice fo any claim to damages for breach of the contract of

service between the direclor and the company. A managing director and a director holding any other
executive office shall not be subject to retirement by rotation.

78.

A director who is in any way, whether directly or indirectly, interested in a contract or propased

contract with the company shall declare the nature of his interest at a meeting of the directors in
accordance with Section 209 of the Act.

1.

Subject to the provisions for the Act, and provided that he has disclosed to the directors the

nature and extent of any material interest of his, a director notwithstanding his office -

(a) may be a party to, or otherwise interested in, any transaction or arrangement with the
’ company or in which the company s otherwise interested,

(b) may be a director or other officer of, or employed by, of a party to any transaction or
arrangement with, or otherwise interested in any body corporate promoted by the
company or in which the company may be inferested.

(c) Shall not, by reason of his office, be accountable fo the company for any beneiit
which he derives from any such office or employment remuneration or other benefits
received by him as a director or officer of, or from his interest in, such other company

unless the company otherwise directs, .

-

Provided that nothing herein contained shall authorize a director or his firm to 2ct as auditor to
the*sompany. "
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terms providing that it shail rank for dividend as from a pariicular date, that share shall rank for dividend
accordingly.

107. _Any general meeting declaring a dividend may, upon the recommendation of the directors,
direct payment of such dividend wholly or partly by the distribution of assets and, where any difficult
arises in regard to the distribution, the directors may settle the same, and in particular may issue
fractional certificales and fix the value for distribution of any assets and may detemine thal cash
payments shall be made to any members upon the footing of the velue so fixed in order 1o adjust the

rights of members, and may vest any assets in trustees.

108.  Any dividend, interest or other moneys payable in cash in respect of shares my be naid by
cheque sent through the post 10 the registered address of the holder or. in the case of joint helders, 10
the registered address of that one of the joint holders who is first named in the register of members or to
such person and to such address as the holder or joint holders may in writing direct. Every such
cheque or warrant shall be made payable to the order of the person to whom it is sent, and payment of

the cheque shall be a good discharge 1o the company. Any one of two or more joint holders may give
efiactual receipts for any dividends or other moneys payable in respect of the shares held by them 2s

joint holders,

109.  No dividend or olher moneys payable in respect of a share shall bear interest against the
company unless otherwise provided by the rights attached to the share.

110.  Any dividend which has remained unclaimed for twelve years from the date when it became
due for payment shall, if the directors so resolve, be forfeited and cease to remain owing by the

company.
Accounts

141 The directors shall cause proper books of account to be kept with respect -

all sums of money received and expended by the company and the matters in respect
of which the receipt and expenditure takes placs;

(b) =(| sales and purchases of goods by the company; and

(c) the assets and liabilities of the company.

@)

are necessary to give a true and fair view of the state of the company's &ffairs and to explain

~ its transactions.

112.  The books of account shall be kept at the registersd office of the company, of, subject 10
section 151 (4) of the Act, at such other place or places as the directors think fit, and shall always be

open to the inspection of the directors.

113.  No member shall (as such) have any right of inspecting any accounting records or other book

or document of the company except as conferred by statute or authorized by the directors or by ordinary

resolution of the company.

114.  The directors shall, in accordance with sections 183, 155 and 159 of the Act, cause to be

ofEpared and 1o be laid before the company in general meeting such profit and loss accounts, balance
sheets, cash flow statements, group accounts (if any) and reports as are referred to in those sections.

115.  In zccordance with section 163 of the Act, the copy of the company's annual accounts fo be

lad before the company in general meeting together with a copy of the directar's report and the auditor's
report shall not less than twenty-one days before the date of the meefing be sent'to every member of,
and every holder of debentures of, the company. Provided that this regulation shall not require a Copy
of those documents to be sent (o any person of whose address fhe company is ot aware or 10 more

g
“# than one of the joint holders of any shares or cebentures,

> ’

S %

i
a Proper boaks shall not be deemed to be kept if thers are not kept such boaks of account as
=
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f;quidétor. with the like sanction, shall determine, but no mamber shall
shares or other securilies upon which there is 2 liability.

Indemnity

be compelled to accept any

-

123.  Subiject to the provisions of ihe Ac:t. but without prejudice to any indemnity 10 which a director

may otherwise be entitled, every directer or other officer or auditor of the
out of the assets of the company ag

company shall be indemnified

ainst any liability incurred by him in defending any proceedings,

whether civil or criminal, in which judgment is given in his favour or in which he is acquitted or In

on with any 2p0!
mm liability for negligence, default, breach of duty or breach of tru

company.

‘ 1 of the Act in which relief is granted to him by the
ication under section 43 st in retation to the afiairs of the

. — e

Names, addresses and description
of subscribers

ATU PATRICK MWAKITWANGE

P.0.BOX 32292
Dar Es Salaam ﬁ

AGNES FLAVIAN MGORI

P,0.BOX 32292
Dar Es Salaam
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DATED this __\'6_____February, 2014

WITNESS to the Signatures gbove:
Name___ o 42
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Commissioner for Oaths of P. 0. Box 1< "= £ . Dar és salaam
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