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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES

MEMORUNDUM OF ASSOCIATION

OF

MACTAN ENTERPRISES COMPANY LIMITED

4

. The name of the Company is “MACTAN ENTERPRISES COMPANY LIMITED"

o

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

w

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

(i To carry on the business of real estate developments acquire or
purchase land for the purpose of developing commercials and residential
houses and apartments.

(i) To purchase, take on lease option or license, exchange or othenwise
acquire in any part of the world, prospecting rights and contracis leases,
options, minerals properties grants, concessions charters, privileges,
licenses or authorities of any over mines, land and mineral or other
properties either absolutely or conditionally.

(i) To carry on the business of importers exporters, buying selling dealers in
hardware, building materials, sanitary wares, wall papers, reofing tiles,
floering tiles, supplying industrial equipment’s agricultural implements and
equipment’s spares of every description, plumbers, decorators, steel
fabrication, machine shop, nickel planting, making steel, aluminium or

upve windows, doors, frames and roof trusses.

(iv} To carry on general merchants of all types of goods and description

particular to deal in all building materials including, paving materials and

equipment, concrete, electric, timber paints, Air conditioning machines,
spare parts & general hardware.

(v) To carry on business of general merchants, general land and estate
agents, secretaries, insurance agents and brokers, accountants,
manufacturers agents, suppliers agents and brokers, importers, exporters
manufacturers' representatives auditors, appraisers of soft commodities.
such as commission agents and fto sell and deal in immavable and
movable property of every description.

(vi) To camy on business and act as managers of investments and
investment company, real estate agents, property managers, developers,
valuers, decorators, engineers and to generally be able to carmy out
activities of any deseription with regards to land property and real estate,
investment in any type of property, buildings, lands, securities, bonds,
shares and any properly act as a holding company with subsidiaries and
invest in any projects as the company may think fit.



(vii)

{viily

(ix)

()

(i)

(xii)

{xiv)

{xv)

(xvi)

{evii)

(il
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To purchase, acquire, lease, convey or dispose of any property and to
enter into any contract, covenant or arrangement in respect thereof.

To engage in the business and trade as transporters by land, air and
waler of both cargo and passengers.

To operate departmental stores, supermarkets, workshops, filling
stations, bonded warehouses and stores

To carry on the business of clearing and forwarding agents, warehousing
services, customs agents, transporters and chatterers of all types of
services including traveling agency tour operator.

To deal in and to buy and sell all types of computers and including its
accessories and electronic equipment.

To carry on business of all kinds of promotions, printing, advertising and
sales and marketing.

To purchase, take on lease, option or license, exchange or otherwise
acquire in any part of the world, prospecting rights and contracts leases,
options, minerals properties grants, concessions charters, privileges,
licences, or authorities of any over mines, land and mineral or other
properties either absolutely or conditionally

To invest in and float ciher companies whether as holding corporations or
subsidiaries and to act as promoters of all kinds of underakings whatever
their name and description.

To carry on the business of packaging all sorts of goods and commodities
and te manufacture buy and sell all types of packages.

To carry on all or any of the business of transport, carriage and haulage
contractors, owners and charter of road vehicles, aircraft and ships and
boats of every description and carriers of goods and passengers by road,
rail, water or air and to establish, acquire, maintain and operate transport
service of every description both public and private and all services
ancillary there to and for such purpose or as independent undertakings to
purchase, take in exchange, charter, hire, build, contract or otherwise
acquire and to own, operate, work, manage, maintain, repair, service and
deal with and in road vehicles, aircraft and vessels of every supplies
thereof and to cenduct any such business within the country or any other
state in Africa, Europe or Asia and or in any other foreign country.

Te camry on the business of supplying of stationery, office equipment,
writing materials, teaching aids and other educational establishment and
as agents, uniforms and stationers in all their business and to buy and
sell stationery, office requirements and equipment, all types of books,
sundry goods and to act as general merchants and commission agents of
prints, binds and manufacture stationeries and other requirements.

To carry out business of farming of various crops in plantations as well as
small farms and gardens.



(xix)

(xx)

(xxi)

{xxii)

(xxiii)

{xxiv)

{xxv)

(o)
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To carry on the business and trade as bakers and confectioners, to own,
manage, run a bakery and deal in the selling baked foods, bread, cakes,
pies, meat, to trade as manufacturers or dealers of ice cream, proprietors
of restaurants, hetels, refreshments and cold rooms, café, milk and snack
bars and to deal in all types of beverages and render catering services.

To lend money and/or guarantee the performance of the contracts or
obligations of any company, firm or person, and the payment and
repayment of the capital and principal or, and dividends, interest or
premium on, any stock, shares and security of any company whether
having objects similar to those of any company or nat, and give all kinds
of indemnities and to make and receive subvention payments

To carry out the business of farming and to establish farms for Cattle,
Pigs, Goats, and Poultry and to keep all types of animals and birds.

To acquire and take over the whole or any part of a business, which may
appear profitable, and to acquire forestry businesses, and to adapt, buy,
leas and develop forests.

To carry on the business of saw mills and to prepare timber for the local
and other markets and manufacture and deal in all articles made of or
principally made of wood.

To carry on the business of ishing and running sup kets,
department stores, shopping malls, provision stores, groceries and shops
of all kinds and description and generally to deal with

To undertake and execute any contracts for work invelving the supply or
use of any machinery and to carry out an ancillary or other work
comprised in such contracts, carying passengers and geods in
Tanzania

To enter into any partnership or joint venture arrangement in the nature of
a partnership, co-operation or union of interests, with any Company or
person engaged or interested in the carrying on or conducting of any
business which the Company is authorized to carry on or conduct ar from
which the Company would or might derive any benefit, whether directly or
indirectly, and to finance, subsidize, make donations to, or assist any
Company or person as may be deemed expedient, or to amalgamate with
any other Company.

(xxvii) To do all such other things as are incidental to, or as the Company may

deem conducive to the attainment of the foregoing objects or any of
them.

{xxviii) To sell, lease, grant license or easement and other rights over, or in any

other manner to deal with or dispose of the undertaking, property and
assets, of the Company or any part thereof for such consideration as the
Company may see fit, and in particular for share whether fully or partly
paid-up, debentures, debenture stock, securities or obligations, of any
other Company whether or not promoted by the Company for the
purpose. To distribute any of the Company’s property or assets amongst
the members in specie



(xxix) To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum Jess that the nominal
amount of such securities, and also by way of security of the performance
of any contracts or obligation of the Company or of its customers or of
any other Company or person having dealing with the Company, or in
whose business or undertaking the Company is interested.

(xxx) To procure the registration or incorporation of the Company or its
subsidiaries in or under the laws or any country or place outside the
United Republic of Tanzania.

(rocdi) To solicit, raise, borrow, raise and receive money for the purpose of
carrying out the objects of the company.

(3oni) To carry on the business as tourist agents and establish hotels, inns,
camps, buildings and conveniences of all for tourists and the public in
general including hotel and lodging accommodation, guide and reading

rooms and provision on catering services.

(xexiii) To carry on the business as proprietors of fast food, restaurants, hotels,
refreshments and cold drinks rooms, cafes milk and snack bars, beer-
houses, as licensed victuallers, wines, and spirits merchants and to carry
on the business of mobile restaurant and cafes.

(xxxiv) To establish depots and agencies in different parts of the world for the
purpose of carrying on any or all of the business of the company.

{xxxv) To carry on and otherwise engage in the business of leather tanners, skin
and hides suppliers and processors shog and other kinds of leather
manufacturers and dealers and generally to be exporters and distributors
of all kinds of leather products.

(x00vi) To carry on any other business which may seem to the company capable
of being conveniently carried on or in connection with the above aor
calculated directly or indirectly to enhance the value of or render
profitable any of the company's property or rights.

AND IT 1S HEREBY DECLARED that the word COMPANY in this clause, except
where used in reference to this Company shall be deemed fo include any
partnership or other body of persons, whether domiciled in the United Republic of
Tanzania or elsewhere; AND FURTHER DECLARED that each of the objects
specified in each paragraph and sub-paragraph of this clause shall, expect where
expressed otherwise in such paragraph, be an independent main object and in no
way limited or restricted by reference to or inference from the terms, or any other
paragraph, or the name of the Company.

4. The liability of the Members is limited

5. The Share Capital of the Company is Tanzania Shillings One Billion Only (Tshs.
1.000,000,000/=) enly, divided into 10000 ordinary shares each of Tanzania
Shillings One Hundred Thousand (Tshs100,000/=) each and the Company shall
have the power to divide the original or any increase into several classes and to
attach thereto any preferential demurred qualified or other special rights,
privileged, restrictions or condition.
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\We, the several persons whose names and addresses are subscribed and 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:

[ WAMES. POSTAL ADDRESS AND DESCRIPTIONOF | NUMBER OF SIGNATURE OF
1 SUBSCI EAGH

RIBER SHARES TAKEN
BY EACH SUBSCRIBER
L SUBSCRIBER
1 CHARLES ADOLPH NDEONASIA(MR) 5100
P.0. BOX 3757
DSM
2. CONRADA GAYONDATO AGURA(MRS) 1500 o
P.0. BOX 3757
DSM i
3 JOFL TRAPERC SERENGIO (MR) 1000 o
P.0. BOX 3757 e Can

DSM 7

4. ROSILO PACALDO DIGNOS (MR)
P.O. BOX 3757
DsSMm

5. MAMERTO LOON OLIVAR (MR)
P.0. BOX 3757
DsSM

6. JAY MADERAJE CAMPUS (MR)
P.O. BOX 3757
DsM

DATED DAR ES SALAAM THIS.A..JH,{f..A....,.

SIGNED BEFORE ME:
SIGNATURE:
NAME:

QUALIFICATION:

POSTAL ADDRESS:
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THE COMPANIES ACT. 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

3 PRELIMINARY
)

In these Ar&cles:

“The Act’ Means the Company’s Act, 2002

“The SEAL" means the Common Seal of the Company

“The Secretary” rmeans any person appointed to perform the
duties of the Secretary of the Company.

“The Register” means the Register of the Members of the
Company.

“The Dividend” means the Dividend declared by the Company

and includes bonus.

Expression referring to writing shall unless the contrary intention appears,
constructed as including references to printing, lithography and other modes of
representing of reproducing words in a visible form

Unless the context otherwise requires, words of expressions contained in these
Articles shall bear the same meaning as in the Act or any statutory madification
thereof in force at the date at which these Articles become binding upon the
Company,

The Regulations contained in Table A’ of the First Scheduls to the Act shall
unless otherwise provided herein, apply to the Company

The Company is a PRIVATE COMPANY and accordingly:-
(a) No invitation shall be issued to the public to subscribe for any shares of
debentures of the Company.

() The right to transfer the shares of the Company shall be restricted in the
manner hereafter appearing.

(c) The number of the Members of the Company (not including persons who are
in the employment of the Company and for persons who, having been
formerly in the employment of the Company were while in that employment
and have continued after the determination of that employment to be
Members of the Company) shall be limited to fifty, provided that, for the
purposes of this provisions, where two or more persons hold one or mere
shares in the Company jointly they shall be treated as a single member.
(i) The Share Capital of the Company Is Tshs. 1,000,000,000/= (Tanzania
Shillings One Billion only), divided into 10000 ordinary shares each of
Tanzania Shillings One Hundred Thousand (Tshs. 100,000/=)
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10.Any sum which by the terms of issue of share becomes payable on allotment or
at any fixed date, whether on account of the nominal value of the share or by
way of premium, shall, for the purpose of those regulations, be deemed to be a
call duly made and payable on the date on which by the terms of issue the same
becomes payable, and in case of non-payment, all the relevant provisions of
these regulations as if such sum had become payable by virtue of a call dully
made and notified.

The Diractors may, if they think fit, receive from any member willing to advance
the same, all or any part of the moneys uncalled and unpaid upon any shares
held by him and upon all or any of the moneys so advanced may (until the same
would, but for advance, become presently payable) pay interest at such rate not
exceeding 10 percent per annum (Unless the Company in General Meeting shall
otherwise direct) as may be agreed upen between the member paying such sum
in advance land the Directors.

TRANSFER OF SHARES

12.The Direclors may in their discretion and without assigning any reason thereof
refuses to register the transfer of any share io any person whom it shall in their
apinion be undesirable for any reason whatsoever to admit to membership.

13.()  Subject to the provisions hereinafter contained shares in the Company
Shall be transferable by written instrument in the common form
hereunder provided and which shall be signed by both the transferor and
fhe transferee, and the transferor shall be deemed to remain the holder of
the share until the name of the transferee is entered in the register of
members in respect thereof,

(i) Shares shall be transferred in the following form or in any usual or
common form which the Directors all approve:-

“MACTAN ENTERPRISES COMPANY LIMITED”

& L ey ... in consideration of the sum
of Shs. B ...Paidtomeby ... L
{Hereinafter called the said transferee”) DO HEREBY transfer to said
transferee the share (or shares) numbered ..................... in the undertaking
called .. eereereesriie e t0 hold unto the said transferee, subject to the
several conditions on which | hold the same, and | the said transferee, DO
HERE BY agree to take the said share (or shares) subject fo the conditions
aforesaid.

As witness our hand this.........cooooveono. d8Y 0T e 2016
ALTERATION OF CAPITAL

14.The Company from time to time by special resolution increases the share capital
by such sum, te be divided into shares of such amount, as the resolution shall
prescribe.

15.Subject to any direction to the contrary that may be given by the resolution
sanctioning the increase of share capital all new shares shall before issue be
offered to such persons as at date of the offer are entitled to receive notices
from the company of general meetings in proportion as nearly as the



16

10

circumstances admit to the amount of the existing shares to which they are
ontitled.  The offer shall be made by notice specifying the number of shares
offered and limiting a times within which the offer if not accepted will be deemed
to be declined and after the expiration to that time or on receipt of an intimation
from the person to whom the offer is made that he declines to accept the shares
offered the directors may dispose of the same in such manner as they think
most beneficial to the company. The directors may likewise so dispose of any
new shares cannot in the opinion of the director be conveniently offered under
this article

The new shares shall be subject to the same provisions with reference to the

payment of calls, lien, transfer, transmission, and forfeiture and otherwise as the
shares in the original share capital.

17. The Company may by ordinary resolution:-

(a) Consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(b} Sub-divide its existing shares, or any of them into shares of smaller amount
than is fixed by the Memorandum of Association subject, nevertheless, to
the Companies Act

(c) Cancel any shares, which, at the date of the passing of the resolution have
not been taken or agreed to be taken by any person.

(d) Reduce its share capital and any capital redemption reserve fund in any
manner and with, and subject to, any incident authorized, and consent,
required, by law.

GENERAL MEETINGS

18.A General Meeting shall be held once in every calendar year (not being more

fifteen months after the holding of the preceding General Meeting) at such time
and place as may be determined by the Directors. . in default of a General
Meeting so held, a General Meeting may be convened by any one member in
the same manner as nearly as possible as which meetings are fo be convened
by the Directors.

19.All General Meetings other than the Annual General Meeting shall be called

Extra Ordinary General Meetings.

20. The Directors may, whenever they deem fit, convene an Extraordinary General

Mesting and Extraordinary General Meeting shall also be convened on such
requisition, or in default may be convened by such requisitions as provided by
Section 114 of the Act.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of Section 117 (2) of the Act relating to special
resolutions, twenty-one days nofice at the least (exclusive of the day on which
the notice is served or deemed to be served, but inclusive of the day for which
netice is given) specifying the place, the day and the hour of meeting and, in
case of special business, the general nature of that business, shall be given in
manner hereinafter mentioned, or in such other manner, if any, as may be
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prescribed by the Company in General Meeting, to such persons as are under
the regulations of the Company, entitled to receive such notice from the
Company; but with the consent of all the members entitled to receive notice of
some.

22 The accidental omission to give notice of a meeting to or the non-receipt of
notice of meeting by any member shall not invalidate the proceedings at any
meeting.

23.Subject to the provisions of the Act, a resolution in writing signed by all the
members for the time being entitled to receive notice of and to altend and vote
al General Meetings shall be as valid and effective as if the same had been
passed ata General Meeting of a Company duly convened and held.

PROCEEDINGS AT GENERAL MEETINGS

24.All business shall be deemed special that is transacted at an Extraordinary
Meeting, and all that is transacted at the Annual General Meeting, with the
exception of sanctioning a divided, the consideration of the accounts, balance
sheets and the ordinary report of the Directors and Auditors, the election of
Directors and other officers in place of those refiring by rotation, and the
appointment and fixing of the remuneration of the Auditors

25.No business shall be transacted at any General Meeting unless a quorum of
members is present at the time when the meeting proceeds to business; save
as herein otherwise provided, two members present in person or by proxy shall
be a quorum.

26.If within half an hour frem the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of member, shall be
dissolved; in any other case, it shall stand adjourned to the same day in the next
week, at the same time and place; and if at the adjourmned meeting a quorum is
not present within half an hour from the time appointed for the meeting, the
meeting shall be dissolved.

27.The Chairman, if any, of the Board of Directors shall preside as Chairman at
every General Meeting of the Company.

28.1f there is no such Chairman, or if at any meeting he is not present within fifteen
minutes after the time appointed for holding the meeting the remaining Directors
{or alternate Directors as the case may be) shall choose ane of their number to
be Chairman of the meeting.

20.The Chairman may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting) adjourn the meeting from time
to time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business unfinished at the meeting from which
the adjoumned at the mesting from which the adjournment took place. When a
meeting is adjourned for ten days or more, notice of the adjourned meeting shall
be given as in the case of an original meeting. Save as aforesaid, it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.
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BOARD OF DIRECTORS

30. () The first directors shall be not less than two in number and shall be
appointed by the subscribers to the Memorandum of Association. Unless
and until otherwise determined by the Company by ordinary resolution the
number of directors shall not less than two.

(b) The first Directors of the Company shall be:

. CHARLES ADOLPH NDEONASIA(MR)
CONRADA GAYONDATO AGURA (MRS)
JOEL TRAPERO SERENCIO (MR}

. ROSILO PACALDO DIGNOS (MR)
MAMERTO LOON OLIVAR (MR)

. JAY MADERAJE CAMPUS (MR)

ooswN

31. (a) The remuneration of Directors shall from time to time be determined by the
Company in General Meeting

(b} In addition to their usual remuneration, the Directors shall also be paid such
travelling, hotel and other expenses incurred in connection with their
attendance at meetings of Directors

32. (a) Each Director may nominate in writing to the Secretary of the Company a
person approved by his co-directors to act as Alternate Director in his place
during his absence or if he is unable to act as such Director himself.

(b) On such appointment being made, the Alternate Director shall, except as
regards remuneration, be subject to all respects to the terms and
conditions existing with reference to the other Directors, and each Alternate
Director whilst acting in the place of an absent Director, shall enjoy all the
rights of and exercise and discharge all the duties of the Director he
represents.

BORROWING POWERS

33.The Directors may exercise all the powers of the Company to borrow, money,
and to mortgage or charge its undertaking, property and uncalled capital, or any
part thereof, and to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of the Company
or of any third part.

POWERS AND DUTIES OF DIRECTORS

34. The business of the Company shall be managed by the Directors, who may pay
all expenses incurred in a setting up and registering the Company, and may
exercise all such powers of the Company as are not, by the Act, or by these
Articles, required to be exercised by the Company in General Meeting, subject,
nevertheless, to any regulations of these Articles, to provisions of the Act, and to
such regulations, being consistent with the aforesaid regulation or provisions, as
may be prescribed by the Company in General Meeting shall invalidate any
prior act of the Directors which would have been valid if that regulation had not
been made.

35.The Board of Directors may from time to time entrust to and confer upon the
Managing Director of Manager all or any of the powers of the Directors (except
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the power to make calls, forfeit shares or issues debentures) as they may see
fit, but the exarcise of all powers by the Managing Director or Manager shall be
subject to such regulations and restriction as the Directors may from time to time
make and impose, and the said powers may at any time be withdrawn, revoked
or varied.

36.The Board of Direclors shall cause minutes to be made in books provided for
the purpose to recard:-

(a} The names of the Directors present at each meeting of the Directors and of
any committee of the Director, and every such Director present at any
meeting of Directors, and every such Director present at any meeting of
Directors or Committee of Directors shall sign against his name in a book to
be kept for that purpose.

(b) All resclutions and proceeding at all mestings of the Company and of the
Directors and of Committees of Director.

(c) All appointments of Offices made by the Directors.
SECRETARY

37.The Directors shall appoint the Secretary for such terms, at such remuneration
and upon such conditions as they may see fit, and they may remove any
Secretary so appointed.

38.No person shall be appointed or hold office as a Secretary who is:-
(a) The sole Director of the Company;

(b) A Corporation, the scle Director of which is the sole Director of the
Company;
or

(¢) The sole Director of a Corperation that is the sole Director of the Company.

39.A provision of the Act or these regulations requiring or authorizing a thing to be
done by or to a Director and the Secretary shall not be satisfied by its being
done by or to the same person acting both as Director and as or in place of the
Secretary.

THE SEAL

40.The Directors shall provide for the safe Custody of the Seal of the Company,
and the Seal shall only be used by the authority of the Direclors or of a
committee of the Directors authorized by the Directors in that behalf, and every
instruments to which the Seal shall be affixed shall be signed by a Director and
countersigned by the Secretary or a Second Director or by seme other person
appointed by the Directors for the purpose.

WINDING-UP

41.1f the Company shall be wound up, the liquidator may, with sanction of an
extraordinary resolution of she Company, divide amongst the members in
specie or kind the whole or any part of the assets of the Company and may, for
such purpose set such value as he may deem fair upon any property to be
divided as aforesaid and may determine how much division shall be caried out
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as between the members or different classes of members. The liquidator may,
with the like sanction, vest the whole or any part of such assets in trustees upon
such trusts for the benefit of the contributors as the liquidator with the like
sanction shall see fit, but so that no member shall be compelled to accept any
shares or other securities whereon there Is any liability

INDEMNITY

42.Subject to the provisions of the companies act, every director, managing
director, agent, auditor, secratary and other officer for the time being of the
company shall be indemnified any proceedings, whether criminal, in which
judgment is given in his favar or in which he is acquitted.

NUMBER OF | SIGNATURE |
NAMES, POSTAL ADDRESS AND | SHARES TAKEN | OF EACH |
DESCRIPTION OF SUBSCRIBER BY EACH SUBSCRIBER
| ) SUBSCRIBER
1. CHARLES ADOLPH NDEONASIA
P.O. BOX 3757 5100

DSM, TANZANIA |
2. GONRADA GAYONDATO AGURA

P.0. BOX 3757 1500

DSM, TANZANIA
3. JOEL TRAPERO SERENCIO
P.0. BOX 3757 1000

__DSM, TANZANIA

4 ROSILO PAGALDO DIGNOS
P.O. BOX 3757
DS, TANZANIA o

5. MAMERTO LOON OLIVAR
P.0. BOX 3757
DSM, TANZANIA

6. JAY MADERAJE CAMPUS
P.0. BOX 3757

| DSM, TANZANIA

DATED DAR ES saLaam THIS. .. {7

SIGNED BEFORE ME:

SIGNATURE:

fogoa
NAME: Amog. Seed Cagadael
QUALIFICATION: Advosate

posTaL apress: 110 Box 2330



