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ADVOCATE NOTA

3. The objectives for which the Company is established are:

a} To carry on the business of construction, architectural design, engineering and
construction of buildings such as houses, hotels, real estate, schools, hospitals,
shops, factories, godowns, sewers, roads and all other contracting works, this of
any descriptions whatsoever either upeon land acquired by the Company or upon
other land and generally to alier develop and improve land and other property.

b) To carry on the profession and/or business of and/or act as Consultants in
Tanzania and/or elsewhere and to mrry out and do all such acts and things are
normally and properly and/or may be usefully carried out and done in connection
with the said profession and/or business.

¢} To engage and otherwise carry on the business of construction, general civil
works,road constructions, buildings renovations, office practitioners, decorators,
maintainers of dilapidated buildings, plumbing, furniture manufactures suppliers
and exporters, residential and office furnishers and generally to be designer and
fabricators of all kinds of gadgets whatsoever.

d} Te carry on the business of importation, selling and supply of construction
equipment, brick machinery and whatsoever seliing and manufacturing of bricks,
cement and all other related construction hardware materials.

e} To carry on business as an agent consultant or representative of overseas, our
iocal manufacturers, indusiries or other alike organisation in any type of goods,
product or commodities.




f)

i)

To act as Managers of or Managing Agents or Consultants to any company or
association in Tanzania or elsewhere or of any undertaking, works, project and/or
enterprise of any such company or association in Tanzania or elsewhere. To act as
trustee of any deed constituting or securing any debentures, debenture stock or
other security or obligation, and to execute and undertake any other trust, either
gratuitously or for remuneration.

Carrying on the business of providing cleaning and sanitation services to various
areas such as offices, commercials buildings.

To carry on the business on offering Information and Communication Technology
(ICT) services such as information systems management, site survey network
design, network and support, network voice data networking, planning, data
processing, application development, computerized systems development, data
telecommunication technology in Tanzania elsewhere.

To carry on the Importation and exportation business of information
communication technology and telecommunication equipment such as, security
systems, CCTV system, intruder alarm systems, firefighting system, fire alarm
system equipment computer systems and innovation ICT based products and
services, mobile phone and their systems, projectors etc.

To carry on the business of furniture manufacturing, supplies and exporting,
residential and o_ffircé furnishers and to be timber processor, saw millers and
suppliers of all kind of timber, to be hardware and building materials suppliers,
manufactures and suppliers of same.

To carry out the business of timber production, wood harvesting, forests products
manufacturing such as furniture, building materials and soul dusts products
manufacturing.

To carry on the business as civil contractors, building contractors and engineers,
electrical contractors, consulting engineers, planners, surveyors, project
managements consultants, agricultural consultants, computer consultants design
consultants, environmental consultants, financial management consultants and to
carry on trade as general contractors and consultants.

m) To provide information technology solutions as all levels from domestic to

industrial level, this includes producing all kind of software, websites, operating
system, computer network, security systems, telecommunication system, web
hosting, server management etc.




n)

0)

p)

s)

To engage and otherwise carry on the business of furniture manufactures
suppliers and exporters, residential and office furnishers and generally to be
designer and fabricators of all kinds of gadgets whatsoever, to be timber
processor, saw millers and suppliers of all kind of timber, to be hardware and
building materials suppliers, manufactures and suppliers of same.

To carry on the business of mechanical, electrical, building and civil engineering
and contractors, designers of buildings ship, civil and ship engineering works,
structure maintenance, contractors, architects and quality surveyors, painters,
decorators, plumbers, grazers, metal and alley workers, fineries and engineers,
electricians, warehousemen, harbingers and dealers in hardware, sanitary are,
plant appliances and fittings, tiles, glass, aluminums, pipes, earthen ware goods,
cement concrete workers and building materials and requisites of every kind.

To carry on the business of export and or import of timber and woods products
such as furniture etc. carvings, artworks, woodworks, guiding aids, artistic and or
demonstration tools, business promotion apparatus and or tools, wood and or
timber products, forest produce, designers of arts and representations thereof,
dealers in carvings of all kinds, types and description whatsoever.

To sell, let, mortgage, charge, dispose of or turn to account all or any of the
property or assets of the Company as may be thought expedient with a view to
furthering its objects;

To run business of manufacturing aluminum products such as doors, office
partitioning walls, windows, shelves.

To carry on the business of import and selling of all types of aluminums and glass
works and accessories

To participate in consultation, survey, preparation, installation, sale services, after
sale services maintenance of aluminums and glass accessories

Engage in partnership with international companies that provide similar services
as transportation, automotive, mechanics and technology by acquiring or
providing dealership authorization.

To carry on the business of real estate and services relating to renting and sales of
warehouses, houses, offices and business centers.

To purchase, take on lease or in exchange, hire or otherwise acquire any movable
or immovable property and any rights or privileges in any part of the world which




the Company may think necessary or convenient for the promotion of its objects
and to construct, maintain and alter any buildings or erections necessary,
convenient or fitted for the work of the Company;

x) To open and operate banking accounts and to make, draw, accept, endorse,
discount, negotiate, execute, issue, buy, sell and deal in promissory notes, bills of
exchange, cheques, bills of lading, shipping documents, dock and warehouse
warrants and other instruments negotiable or transferable or otherwise;

y) To carry on in any. part of the world the business of making, building or
manufacturing, purchasing, hiring or otherwise acquiring and dealing in all kinds of
motors, motor vans, or wagons, motor cars, motor carriages, motor wheels, motor
cycles, motor omnibuses, road vehicles or auto cars, locomotives and engines
propelled by steam, electricity, oil or other motive power, rolling stock, railway
carriages and wagons and other carriages, cycles of all descriptions, including
bicycles, tricycles and quadricycles, velocipedes, carriage bodies, cars, wagons,
carts, trucks, vehicles and other conveyances of all kinds, whether for road,
railway, train, tramway, field or other purposes, also ships or boats and rails and
railway and tramway plant, and all machinery, materials and things applicable or
used as accessory thereto, and of selling, letting or supply at annual or other rents
all or any of the things hereinbefore specified to any person, persons or
corporation, and of repairing and maintaining the same respectively, whether
belonging to the Company or not, and of exchanging or otherwise dealing in the
same respectively.

z) To borrow or raise money and to secure or discharge any debt or obligation of or
binding on the Company in such manner as may be thought fit and in particular by
legal and equitable mortgages and charges upon the undertaking of all or any of
the property and assets present and future of the Company or by the creation and
issue on such teérms and conditions as may be thought expedient of debentures,
debenture stock or other securities of any description.

aa) To carry on any other business that may arise and being agreed by the board of
directors.




4, LIABILITY
The Liability of the members is Limited.

5 CAPITAL

The Share Capital of the Company is Tanzania shillings one hundred million (Tshs
100,000,000/=) only, divided into one thousand (1000) ordinary shares each of Tanzania
shillings one hundred thousand (Tshs. 100,000/=) only, subject and to the rights attached to
any class of shares for the time being carrying special rights whether as part of the original or
any special, qualified preferred or deferred rights and privileges, or conditions as to capital
dividends, rights deferred rights and privileges, or conditions as to capital dividends, rights of
voting or other matters but so as that any such rights privileges or conditions SHALL NOT be
altered or modified except in accordance with the Articles of Association of the Company for
the time being in force.

NOW, THEREFORE WE, the several persons whose names and addresses are hereafter
described, are desirous of being formed into a Company in pursuance of this Memorandum
of Association and have respectively agreed to take the number of shares in the capital of
the Company as set out opposite to our respective names: -

- NAMES,POSTAL  'NUMBER OF SHARES  SIGNATURE
‘SN ADDRESSAND = . TAKEN BY EACH- OF EACH

: DESCRIPTIONOF . SUBSCRIBER SUBSCRIBER

SUBSCRIBER e : g A

1. MAHDI AWADA
P.0.BOX 19043 - 510 . j '
DAR ES SALAAM, : N
TANZANIA

UMMY RAMADHANI SUDAI

2. P.0O.BOX 19043 100
DAR ES SALAAM,
TANZANIA.

DATED AT DARES SALAAM THIS 20™ DAY OF MARCH 2018
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PRELIMINARY :
in these Articles: n‘:j-ER;nFtED TRUE COPY OF THE ORIGlNAl:
“The Act” Means the Companies Act 2002 i e ;;Lo sm)
”Wu,ln MAIRDY -mf) 10 b
“The SEAL” means the Common Seal of the Company | ADVOGATE NOTARY Ul (€ & COMMISIONER

“The Secretary” means 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, construed

as including references to printing, lithography and other modes of representing or
reproducing words in a visible form.

tUnless the context otherwise requires, words or sxpressions contzined in these
Articles shall bear the same meaning as in the Act or any statutory modification

thereof in force at the date at which these Articles become binding upon the
Company.

The Regulations contained in PART 1l of the First Schedule to the Companies Act 2002
shall unless otherwise provided hersin, apply to the Company.

The Company is a PRIVATE COMPANY and accordingly: -

{a} the right to transfer shares is restricted in manner hereinafter prescribed;

{h} The number of members of the company is limitad to fifty as further provided
for in the Act;

" {e} Any invitation to the public to subscribe for any shares or debenture of the

public is prohibited;
{d) The company shall not have power 1o issue share warrants to bearer.

The directors may, in their absolute diseretion and without assigning any reason
therefore, decline to register any transfer of any share, whether or not it is a fully
paid share.




(i) The Share Capital of the Company is Tanzania shillings One Hundred Million
(Tshs 100,000,000/=) only, divided into 1000 ordinary shares each of Tanzania
shillings One Hundred Thousands (Tshs. 100,000/=) only.

(ii) Subject to the provisions, if any, in that behalf of the Memorandum of
Association, and without prejudice to any special rights previously conferred
on the holders of existing shares, any shares may be issued with such
preferred, deferred or other special rights or such restrictions whether in
regard to the dividend, voting, return of share capital or otherwise, as the
Company may from time to time by special resolution, be issued on the terms
that it is or at the option of the Company is liable to be redeemed.

The Company may pay to any person a commission consideration of his subscribing
or agreeing to subscribe, whether absolutely or conditionally or procuring or agreeing
to produce subscriptions, whether absolute or conditionally, for any share in the
Company; PROVIDED THAT such commission shall not exceed five percent of the
price at which such shares are issued, or an amount equivalent to such percentage;
and the requirement of Section 56 of the Companies Act shall be observed.

LIE

(i) The Company shall have a first and paramount lien on every share for all
monies (whether presently payable or not) called or payable at a fixed time in
respect of that share, and the company shall also have a first and paramount
lien on all shares standing registered in the name of any person for all monies
presently payable by him or his estate to the company; but the Directors may
at any time declare any share to be wholly or in part exempt form the
provisions of this Article. :

(i) The lien hereby conferred shall attach to all shares registered in the name of
any person indebted or under liability to the company, whether he be the
sole registered holder or be one of several joint holders.

(iii) ~ The company’s lien, if any, on a share shall extend to all dividends payable
thereon.

CALLS ON SHARES

. The Directors may from time to time make calls upon the members in respect of any
moneys unpaid on their shares provided that no call shall exceed one-fourth of the
nominal amount of the share, or be payable at less than one month notice from the last
call; and each member shall (subject of receiving at least fourteen days’ notice specifying
the times and place of Account) pay to the company at the time or times and place so
specified the amount called on his shares. A call may be revoked or postponed as the
Directors may determine.

All calls shall be deemed to have been made at the time when the resolution of the
Directors authorizing the call was passed, and may be required to be paid by
installments.




8.

10.

11.

12.

Joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest upon the sum
from the day appointed for payment thereof to the time of actual payment at such rate
not exceeding 10 percent per annum as the Directors may determine, but the Directors
shall be at liberty to waive payment of that interest wholly or in part.

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 to payment of
interest and expenses, forfeiture or otherwise, shall apply as if such sum had become
payable by virtue of a call dully made and notified.

The Directors 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 upon between the member paying such sum in advance and the Directors.

TRANSFER OF SHARES

(i) 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 the transferee,
and the transferor shail 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 shall approve.
“lLA.B. of in consideration of the sum of Shs.
paid to me by C.E. of (Hereinafter called “the said transferee”)
DO HEREBY transfer to said transferee the share (or shares) numbered

in the undertaking called to hold unto
the said transferee, subject to the several conditions on which | hold the
same, and | the said transferee, DO HEREBY agree to take the said share (or
shares) subject to the conditions aforesaid.

As witness our hands this day of 20

ALTERATION OF CAPITAL

13. The Company may from time to time by ordinary resolution increase the share capital by

such sum, to be divided into shares of such amount, as the resolution shall prescribe.




14,

15.

16.

17.

18.

18.

20.

21,

22.

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.

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.

The Company may, by special resolution reduce its share capital in any manner and with
land subject to, any incident authorized, and consent required, by law.

GENERAL MEETINGS

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 that in which meetings are to be convened by the Directors.

All General Meetings other than the Annual General Meeting shall be called Extra-
Ordinary General Meetings.

The Directors may, whenever they deem fit, convene an Extracrdinary General Meeting
and Extraordinary General Meeting shall also be convened on such requisition, or, in
default may be convened by such requisitionists as provided by Section 134 of the Act.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days’ notice in writing. The
notice shall specify the time and placed of the meeting and the general nature of the
husiness and, in the case of an annual general meeting, shall specify the meeting as such;
Provided that a meeting of the company may be called by shorter notice if it is so
agreed:-

(a) in the case of an annual general meeting, by all the members entitled to
attend and vote thereat; and

(b) in the case of any other meeting by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together
holding not less than 95 per cent in nominal value of the shares giving that
right.

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.

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 attend and vote at General Meetings
shall be as valid and effective as if the same had been passed at a General Meeting of a
Company duly convened and held.




23.

24,

25.

26.

27.

28.

29,

PROCEEDINGS AT GENERAL MEETINGS

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
retiring by rotation, and the appointment and fixing of the remuneration of the Auditors.

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.

If within half an hour from 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 adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting, the meeting shall be dissolved.

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

If 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 one of their number to be Chairman of the
meeting.

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 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. ]

BOARD OF DIRECTORS

The number of directors and the names of the first directors shall be determined in
writing by the subscribers of the memorandum of association or majority of them and
until such determination the signatories to the memorandum of Association shall be the
first directors.

a) Unless and until the Company in General Meeting shall otherwise determine, the
number of Directors shall not be less than two or more than seven.

b) The first Directors of the Company shall be:
1. MAHDI AWADA
2. UMMY R. SUDAI

10




30.

31.

32.

33.

34.

35

(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
traveling, hotel and other expenses incurred in connection with their
attendance at meetings of Directors.

(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

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

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, but no regulation made 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.

The Board of Directors may from time to time entrust to and confer upon the Managing
Director or Manager all or any of the powers of the Directors (except the power to make
calls, forfeit shares or issue debentures) as they may see fit, but the exercise 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.

. The Board of Directors shall cause minutes to be made in books provided for the purpose

to record:-

(a) The names of the Directors present at each meeting of the Directors and of
any committee of the 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.

11




36.

37.

38.

39.

40.

41.

(b) All resolutions and proceedings at all meetings of the Company and of the
Directors and of Committees of Directors.

(c) All appointments of Officers made by the Directors.

SECRETARY

The Secretary shall be appointed by the Directors for such term, at such remuneration
and upon such conditions as they may see fit, and they may remove any Secretary so
appointed.

No person shall be appointed or hold office as a Secretary who is:-

(a) The sole Director of the Company; or

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

(c) The sole Director of a Corporation which is the sole Director of the Company.
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

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 Directors 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 some other person appointed by the Directors for the purpose.

’ WINDING-UP

If the Company shall be wound up, the liquidator may, with the sanction of an
extraordinary resolution of the 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 carried out 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 contributories as
the liguidator 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

Every Director or other Officer of the Company shall be entitled to the indemnified out of
the assets of the Company against all costs, charges, loses, expenses and liabilities which
he may sustain or incur in or during the execution of the duties of his office or otherwise
inn relation thereto, including any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favor or in which he is
acquitted or in connection with any application under the Act in which relief is granted to
him by the Court; and no Director or other Officer shall be liable for any loss, damage or
misfortune, which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto.




NOW THEREFORE WE, the several persons whose names and addresses are
hereafter described, are desirous of being formed into a Company in pursuance of
this Article of Association and have respectively agreed to take the number of shares

in the capital of the Company as set out opposite to our respective names.

NAMES, POSTAL - NUMBER OF SHARES  SIGNATURE
SN ADDRESS AND TAKEN BY EACH OF EACH
DESCRIPTION OF SUBSCRIBER = SUBSCRIBER -
SUBSCRIBER e doe
1.  MAHDI AWADA
P.0.BOX 19043 510
DAR ES SALAAM, _
TANZANIA ﬂ
UMMY RAMADHANI SUDAI
2. P.0.BOX 19043 100
DAR ES SALAAM,
TANZANIA, K
DATED AT DARES SALAAM THIS 26 OF MARCH 2018

SIGNED BEFORE ME:

SIGNATURE: :
CERTIFIED TRUE COPY OF THE ORIGINAL
Sl - R ooy 2l fonlg
g ADVOCATE w TARY PUBYIC & COM 54
POSTAL ADDRESS: P.o-Booc MSM N e
QUALIFICATION: ADVoca 77 |
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