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THE COMPANIES ACT (CAP,212)

COMPANY LIMITED BY SHARES

MEMORANDUM OFASSOCIATION

oa

MARS GROUP LII{IIID

The Name ol the Company is MARS GROUP LIMITED

The Registered office of the Company will be situated in Tanzania Mainland.

The Objects for which the Company is established are:-

a- CoDslruction ofother civil engiaeering projects and construclion ofroails aDd
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b To carry on the business ofclearinB and forwarding agents and to own,lease or
hire godowns, warehouses, bonded warehouses, goods sheds and seal like
facilities forthe purpose of facilitating transporaEon, air i:eight and general
delivery thereof whats oever to customers and owners.

To carry on all or uny of the business oftransport, cariage and haulage
conaacbrs, owners and charter ofroad vehicles and carTiers ofgoods by.oad
and to establish, acquire, maintain and operate transpot service ofevery
desc.iption both public and private and all services aDcillary thereto and foi
such purposes or as in d ependent undertaklngs to purchase, take in exchange,
cha.lec hire, build, contract or otherwise acquire and to or4m, operate, work,
manage, maintaln, repair, service and deal with and in road vehicles and vessels
of every supplies therefore and to conductany such business wirhin rhe

d. To import cars, own, hi.e, operate fansport facilities including fucks, lorries,
and to actas transpot and general hautage contractorc, commission agenB and
consultants of h-anspotation business.

e. To carry on business of importation of Aub and spare parts, equipmen! for
maintenance of the company business.

I To engage in, conduct in and between any and aI the regions and disFicts in
Tanzania, neighbouring countr-ies and other foreign countries, as agents or
otherwise, the business of generat truckin& foMarding, ca.tage, storage,
warehousing consolidating, distributing, conffactin& Ioading, unloading and
stevedore business.

g. To subscribe for, conditio.alLy or unconditionally, to undenrTite, issue on
commissions or otlerwise, take, hold, deal in, and conver! stocks, shares, and
securities of aII kinds, and to enter into partnemhip, or into any arangement
for shanng profits, union ofinterest, reciprocat concessions or co-operation
with al1y person, partneruhip or compan, and to promote, and aid in
promoting constitute, foim or organize any company, sytdicate or
partre$hip of any kind, for the pu.pose of acquirins and undertaking any
property and liabilities ofthis Compan, orofadvancing, dirccdy or lndirectty,
the objects thereof, or ror any other purpose which the company lnay think



h. To conduct as gene.al brokerage commission and customs house, brokeraee
seMce business and to handle and forward for Fansportation by air,
highway, water and mil, road between cities, towns, villages and olher places
in va ous parts of the world person, bilts notes, packages, me.chandise,
tuggage, Coods, wares, parcels and other movable and pe.sonal property over
and on such lines and routes as may from time to lime exist and generally to
act as agents for land and estate, b.okers, chatterers, auctioneers, clearing
and forwarding agents, insurance agenls and agency in all its respectjve

i. To pay out ofthe funds oflhe Company atl expenses, which the CompaEy may
lawfully pay with respectto the formation and registration ofthe ComPany or
the issue of its capital, including brokerage and commissions for obtaining
applications for or shares, debenturcs, orother securities ofthe Company

L To seli, lease, moftgage or otherwise dispose of the prope$y, assets or
undeftake of the Company or any palt thereof for such consideration as the
Company may think nt, and in particular lor shares, stock debentures, or
other securities of any other company whether or ot having obiects
altogether or in paItto those olthe Company.

l. To invest and deal with moneys of the company not immediately required
upon each securiq/ and in such manner as may from time to time be

To receive money on deposit or loan and borrow or raise money in such
manner as the Companv shall think fit, and in parEicular by the issue of
debentures or debenture stock [pe.petual or otherwiseJ and secure the
payment of any money borrowed, raised or owing by motgage, charged or
lien upon aU or any of the p.operry or assets of the Company [both prcsent
and futurel. Including its uncalled capital, and also by similar mortsage,
charge or lien to secure and gua.antee the performance by the Company or
any otherpemon or company as the case may be.

To enter into any arrangemenLs with any Govemment or authorities
[supreme, municipal, local or otherMse) or any corporations, companies or
pe*on having objects that may seem conductive o the Compa y's objects or
any of them, and to obtain from any such G@ernmenl Authorjty,
Corporation, Company or person, any charters, contracts, decrees, dghts,
p tileees and concessions which the Company may think desirable, and to
iarry out exercise and comply with any such charters, contracts, decrees,
nghts, privileges and concession.

n. To enter into [parldership or hto] any arrangehents for sharing profits,
unionor interests, o. co ope ration, joint ventu re, reciprocal, concession, or
otherwise with any person, firm or company calTying on or etrgaBe in or
about to carry onor engage in any business or transaction which this
Company is authodsed to carry on, or engage in, or any business or
transaction capable of beingconducted so as di.ecdy or indirectLy tobenent
t}lis company. And to lend money to, guarantee lhe conti_acts ol or
otherwise assist, any such person, nrmor company, and to take or
otherwise, acquire shares and securities of any such Company, and to sell,
hold, reissue with o. without guarantee, or otherwise deal with the same.
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o. To pmmote, effect insure, guarantee, unde.u,rite, parricipate in, manage, and
carry ontany issue, public or private, ofstate, municipal or other loans, o. of
shares, stock, debentures ordebenture stock of any compan, corporation o.
association, and to lend money for the pu.poses olany such issre.

p. To draw, make, acc€pt endorse, discount execute, and issue cheques,
promissory notes, biils of exchange, bills ofladin& walTants, debentures or
other negotiable or transferable instruments.

q. To borrow or raise and secure the payment ofmoney for the purposes of or in
connection with the Compahy's business, and to horgage and charge the
unde rtaking an d all or any of the real a nd person prope rty and as sets,
pres ent or tuture, and all or any of the uncalle d ca pita I for the rime being of
the Companyand to issue atpremium or discount, orforsuch considerarion
and wilh and subject to such rights, powers, privileges and conditions as may
be thoughtfil debentures, mortgage debentures and debenrure srock
payable to bearer o.otherwise, and either permanent, or.edeemable or
repayable and collate.auy or turtherto secure any securities of tIe Company
bya trust deed orotherassumnce, andtoissue and depositanysecunties of
the Companyby atrustdeed or other assurance, and to issue and deposit
any securities which the Company has powerto issue by way of mortgage to
secure any sum less than the nominal amount ofsuch securitiesand also
by way ofsecurity for the performance of any conE?crs or obligations ofthe

r. To receive money on deposit with or with out ail owance or interest rhe re on.

s. To amalgamate or enterinto paftlership or any agreement wherher
perpetual or terhinable, for sharing p.ofits, union of irterestjoi(tadvenarre,
reciprocal concessiohs or co,operation wi& any person, fiml, sociery,
association or group ofpersons, carryinA on orengaged in oraboutto carry
on or engase in or [in the case ofa company) formed to carry on or ensage in
any business or transaction within the objects ofrhis Company or any
business transaction orcourse ofaction which mayseem to the Company
capable ofbeing conducted so as directly orindirecfly to benefir the Company
or to prevent or minimize apprehended 1oss, damage or costto the Company
or to such pers on, firm, socieg, as sociatlol or group of persons, purchase,
subscnbe for orotherwise acquire and hold shares (fuilyor paftiypaid upJ or
stoch in orsecurities ol orto Iend money, to guarantee the contracts of,
subsidise or otherwise assist any such person, firm, sociery, association or
group ofpersons, and to sell, hold, re- issue with or without guarantee or
otherwise deal with such sharcs, stock or securities

t To lend and advance money or give credit to such persons and on such terrns
as may be deemed er$edientand in particularto customers and others
havingdealings with the company and to give guarantees or become surery
for any such person.

u. To raise or boiTow money or to secure the paymenr or money and of any
interestthereon in such manner and on such tenns as may be deemed
extredienq and in particular issue atpar or at a premium or discount
debentures ordebentures stockeither perpetual or tenninable, or by bonds,
mortgages or any other fonn ofsecurity over or upon alt or any of rhe



undetaking, property or rights ofthe company both presentand future
includingits uncalled capital, orwithoutanysuchsecurity.

Ao jojn with any other company or codpanies in the issue ofa joiDt
debenture orjointdebenqrres, to secure the performance ofany ofrhejoint
orseverai obligations ofthis Company and all or any orsuch other

w. To acceptstock or shares in orthe debentures, mortgage debentures or other
securiues of any other company in payment or part paymentfor any services
rendered orforany sale made to or debtowingfrom any such company.

x. To capitalize ifand when deemed ad\,1sable the whole or partofthe
undivided profits of the company and/or moneys standinsto lhe creditofthe
company's resenie fund and to distribute such sum eitheras bonus or in
any other manner and eitherby way ofshares credited as dully paid up orin
such other manner as may seem expedientand whether amongsrholders of
shares jn the company orothers-

y. Upon any iss!re olshares, debentures or other securities orrhe Company, to
employ brokers, commission agents and under{,riters and !o provide forthe
remuneration ofsuch percons for their seruices by payment in cash, or by
issue ofshares, debentures or other securlties of rhe Company, or by the
granting of options to take tie same or in any other manneraltowed bylaw'

To sell, dispose ol or transfer the business, property and undeftal(ing ofrhe
Company, or any partthe.eof, for any conslderation which the Company may
see flt to accepl and to sell, improve, manage, develop, exchange, lease,
mortgage, enfranchise, dispose ol turn to account, or otherMs e deal with all
or any paft ofthe prope.57 and rights of the Company.
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.{. LIABILITY

The Liability ofthe Membe.s is Limited.

5. CAPITAL

The share capital ofthe Company is Tanzania Shiilings Te" Million
[T. Shs. 10,000,000/=) divided into One hmdred (1oo]shares ofTanzania Shillinss Onc
hundrcd Thousand Cr.Shs. too,ooo/=) each, with power for the Company to
increase or reduce the said capital and to issue any part of its capital, original
or increased, with or without any prefercnce, prjorig? or special privilege or
subject to anypostponement of dghts or to any conditions or restrictions, and so

condition of issue shall otheryise expresly de.1a!ed, every issue ofshares,whclhcr
declared to be preference or otheMise, shau bc subjecr to the powers herein
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THE COMPANIES ACT, 2OO2

COMPANY LIMITED BYSI{ARES

ARTICLES OF ASSOCIATION

OF

MARS GFIOUP LIMITED

PRELTMINARY

1. In these Regulations:-

"Clear days"

means the Companies Acf
means the Articles ofthe company
in relation to the period of a notice means that period excluding the

day when the notice is given or on which it is to take effect.
relation to shares means the membe. whose name is entered in the

reeister of members as the holder ofthe shares"
means the common seal ofthe company'
means the secretary of the company or any person appointed to
perfoft the duties of the secretary of the company.

ExTressions referred to writing shall, unless the contrary intentron appears, be
constmed as including references to printing, lithoAraphy, photography, and other
modes ofrep.esent,ng or reproducing words in a visible forrn.

Unless the context othei'wise requires, words or ereressions contained in &ese
Regllations shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which these Regulauons become binding on the

SHARI CAPITAL AND VARIATION OF RIGHTS

2. Subject to the provisions of the Ac! and without prejudice to any rights attach6 to
aoy etsting shales, any share may be issued with such ghts o. restrichons,
whether in regard to dividend, votin& return of capital or otherwise as the company
may by ordina.y resolution determine.

3. subject to the provisions of section 61 of the Act, any shares may, with the sanction
ofan ordjnary resolution, be issued on the terns that they are, or at the option of the
company are liable, to be redeemed on such terms and jn such manner as th€
company before the issue of the shares may by specjal resolution determihe.

4. Ifatany time the share capital is divided into diff€.ent ctasses of shares, the rights
attached to any class [unless otherwise provided by the terms of issue of the shares
or that ciassl may, whether or not the company is being wound up, be vaned widr the
consent in wnting of the holders of three-fourths ofthe issued shares of lhat class, or

with the sancEon of a special resotution passed at a separate general meeting of the

ti



85.The directors may appoint a person who is wilting to act to be a dAector, either to filla
vacancy or as an additional directot prowided thatthe total number of directors does
not exceed the number fixed by or in accordance with these articles. A director so
appoihted shall hold offlce only until the nert foilowine arnual general meetine, and
shall them be eligible for re election.

a6.The company may by ordinary resolution, of which special notice has been given in
accordance with Section 144 of the Act, remove any director before the expiration ofhis
pe.iod of ofllce notwithstanding anything in these articles or in any agreement
between the company and the directo. Such removal shall be without prejudice to
any claim the director may have fo. dahages for breach of any service conrract with

a7-The company may by ordinary resolution appoint another person in place of a director
removed rrom office underthe immediately preceding regulation, and without prejudice
to the poy/ers ofthe directors under article 85 the company may by ordinary resolution
appoint any person to be a directo. either to filI a vacanry or as an additional director

Subject to the provisions of the articles, the directors may regulate their meetings
as they think flL Queslions arising at a meeting shall be decided by a majority of
votes. In case of ao equality ofvotes, the chairman shall have a second o. castin8
vote. A director may, and the sec.etary at the request of a director shall, call a
meenng of the directors, It shall not be necessary to give notice of a meeting
dlrectors to any director who is absent liom the Tanzania.

PROCEEDINGS OF D!RECTORS

1l

A9- The quorum necessary for the E-ansaction of the business of the Directors shall be
fixed by the directors, and unless so Exed shal1 be two

90. The continuing directors may ac notwithstanding any vacanry in their .umbet
but, if their number is educed below the number fixed as the necessary quorum,
the conunuing directors or director may act only lor the purpose of Rlling vacancres
or ofcaLling a general meeting

91- The directors may appolnt one ol their number to be the chainnan ofthe board of
directors and determine the period of which he is to hold office. Unless he is
unwilling to do some the di.€ctor so appointed shall preside at every meeting of
directors as which he is presenL

But if no such chairman is appointed, or if he is unwilling to preside, or if at any
meting the chairman is not present within five minut€s after the time appointed for
holding the same, directors present may choose one of their number to be chairman
of the meetilg.

92. The directors may delegate any of their powers to any committee consistingof one
or mo.e directorsj any committee so fo.med shall in the exercise of the powers so
delegated conform to any reeulations that may be imposed on it by the directors.
Subject to any such regulations, the proceedings of a committee with two or more
members shall be gowemed by the articles regulating the proceedings of directors
so iar as they are capabb of applying.
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All acts done by a meeting of the di.ectors or of a committee of directors or by a
percon acting as a director shall, .otwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such director, or that any of
them were disqualifled from holding office, or had vacated oftice, or u,ere nor
entitLed to vote, be as valid as ifevery such person had been duly appointed and
was qualined and had continued to be a dj.ector and was entitled to vole

A resoiution ]n writing, slgned by all the directors entitled to receive notice of a
meeling of the directors, or of a committee of directors, shaii be as valid and
effectual as if it had been passed at a meeting or the directors or (as the case may
bel a commit'cee of directors duly convened and held, and may consist of seve.al
documents in the like fo.m each signed by one or more di.ectors.

Save as otheflr.ise provided in the articles, a director shall not vote at a meeting of
directors or of a committee or directors on any resolution concerning a matter in
conflicts o. may conflict with the interests of the coepany- Subject to and in
accordance with the provisions ofthe Act, an interest of a person who is connected
wlth a director shall be h-eated as an interest of the di.ecto..

A director shall not be counted in the quorum present at a meeting in relaaion ro a
resolution on which he is not entided to vote.

The company may by ordinary rcsolution suspend or rebx to any extent either
generally or in respect of any pafticular matter any provision of the articles
prohibiting a director fi_om voting at a meeting of directors or of a committee of

Where proposals are under consideration concerning the appointment of two or
more directors lo ofnces or employment with the company or any body corporate ln
which the company is interested, the proposals may be divided and considercd in
relation to each director sepa.ately and [provided he is not for another reason
precluded from voting) each ofthe directors concerned shall be entitted to vote and
be counted in the quorum in.espec! oreach resolution except resolution except
than conceming his o\,!,n appoinhnent

If a questing a.ises at a meeting of directors or of a commidce of directors as to the
right of a director to vot€, the question may, before the conciusion of the meeting
be .eferred to the chainnan ofthe meeting and his ruljng in relation to any director
ol})er rhan hrmselt shall be final and conclusi\ e.

The secretary shall be appointed by the directors for such term, at s ch
remuneration and upon such conditions as they may think flg and any secretary
so appointed may be removed by then

A provision of the Act or these Regrlatjons requiring or authorizing a thing to d\be
don€ 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 ol the secretary.

SECRETARY
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103. Subject to Section 140 ofthe Act, the company may by ordlnary resolution dectare
dividehds in accordance with the respective rights of rhe hembers but no dividend
may exceed the amount recommended by the directors.

104. Subject to the provlsions ofthe Act, the directors may from time to time pay to the
members slrch interim dividends as appear to rhe directors to be justified by the
profits of the company available for distribution.

DIVIDENT}S AND RESERVE

The directors may, before .ecommending any dividend, ser aside out frhe profits of
the company such sums as they think proper as which shall,
at the di.ection of the directors, be applicable for any purpose to which the profits
ofthe company may be properly applied, and pendins such applicarion may, at
the like discretion, either be employed in the business of the company or be
invested in such investments [other t}lan shares of the company as the directors
may from time to time think fit The di.ectors may also without placine the same to
reserve carry forward and any profits which they may rhink prudert notro djvide.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to fte amounts paid on the shares in respect of which
the dividends is paid. Alt dividends shall be apportioned and paid proportionately
to the amounts paid on the shares during any portion or portions of the period in
respecl of which the dividend is paid; but if any share is issued on teims pr(rviding
that it shall rank fo. diwidend as from a parEicular dare, that share shall rank fo.
dividend accordingly.

Any general meeting declaring a djvidend may, upon the recommendation of the
directors, direct payment ol such dividend wholly or paroy by rhe distabuuon of
assets and, where any difficult arises in regard to rhe distribution, the directors
may settle the same, and in particular may issue fracrionat certificates and fix the
value of distribuhon of any assets and may detemine rhar cash payments shall e
made to any members upon the footing of the value so fixed in order ro adjust the
rights of members, and may vest any assets in trustees.

Any dividend, interest o. to other moneys payable in cash in respect of shares may
be paid by cheque sent through the post to the registered address ofthe holders, to
he registered address of tlat one of the joint holders who is first named in the
register ofmembers or to such person and to such person and to such address as
the holder or joint holde.s may in writing direcL Every such cheque or warrant
shait be made payable to the order ofthe person ro whom it is seot, and payment
of the cheque shall be a good discharge to the company. Any one of t\ivo or more
jolnt holders may glve etrectual receipts lor any dfindends or other moneys payabte
in respect of the shares held by them as joint holders.

23

THF SEAL

102. The seal shail only be used by the authority of the directors or ofa committee ofrhe
directors authorized by the directors. The directors may sausned by is being done
by or to the same person acting both as director and as, or jn place ol the
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ACCOUNTS

111. The directors shall cause proper books of account to be kept with respect to:

No dividend or other moneys payable in respect of a share shall bear interest
againstthe company unless otherwise provided by the rights attached to tlle share

Any dividend which ahs remalned unclaimed for twelve years rroe the date when it
became due for payment shall" if the directors so resolve, be forfeited and cease ro
remain owing by the company.

(al aII suns of money received and exp€nded by the company and the matters in
rcspect of which the recEipt and exp€nditur€ takes place;

Proper books shall not be deemed to be kept if there are not kept such books of
account as are necessary to give a true and fair view of the saate of the company's
affairs and to explain its transactions.

[b] all sales and purchases of goods by the company; a(d

kl the asseB and liabilities ofthe company

112.The books ofaccount shall be kept at the registered ornce or the company, or,
subject to seclion 151(41 ofthe AcL atsuch other place or places as the di.ectors
think nt, and shall always be open to the inspection ofthe directors.

113-No member shall [as such) have any right of inspecting any accounting records or
other book or document of the companv except as confered by statute or
authorized by the directors or by ordinary resolution ofthe company.

114. The directorc shall, in accordance with section 153, 155 and 159 ofthe Acl cause
to be prepared and to 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 a.e rererred to in those section.

115. In accordance wjth section 163 ofthe Act, the copy ofthe company's annual
accounts to be laid before the company in general meetingtogether with a copy of
the director's report and the auditor's report shall not less than twenty one days
before the date ofthe meeting be sentto every member of, and every holder of
debentures of, the compatry.

Provided that this regulatlon shall not require a copy of those documents to be sent
To any person of whose address the company is notaware o. to more than one ofthe
joint holders or any shares or debentu.es.

CAPITALIZATION OF PROFITS

ll6..Thedirectorsmay,withtheauthorityofanodinaryresolutionofthecompany:

(al Resolve to capitalize any part of the amount for the time being standing to the
cr-edit of any of the company's reserve accounts or to the credit of the profit and
loss account or otherwise available for distribution- and that such sum be

21



capitalized to the memberc who would be been en6ded to it were distributed by
way of dividend and I the same proportions and apply such sum either in or
towards paying up any amounts for the time being unpaid on any shares held
by such members respectiveiy or in payine up in full in issued sha.es o.
debenturcs ofthe company to be allotted and distributed.

(bl Make such provision of f.actional certificates or by payment in cash or
otherwise as they think fit for the case of shares or debentures becoming
distributable in f.actions, and authorize any person to enter on behaLf of atl the
members entided there to into an agreement with the company prcviding for the
allotment to theh respectively, credited as full paid up, of any shares o.
debentures to which they are entitled upon such capitalization, and any
agreement made under such authority shall be effective and binding on all such

117

118

119

124

121

Auditors shall be appointed and their duties regulated in accordance with secrions
1,70-179 of the Acx

NOTICE

AUDIT

By notice to be given to or by any person pursuant to lhe articles shall be in
writing except that a notice callihg a meeting ofdirectors need notbe in i{riting
The company may give any notice to a member wither personally or by sending it
by post in a prepaid envelop addressed to the member at his registered add.ess, or
by leavihg it at that address. \4/he.e a notice is sent by post service of the notice
shall be deemed to be effected by properly addressin& preparin& and posEng a
Ietl€r containingthe notice, and to have been effected at the expiration of tsevenE
two) hours after the lette. containing the same was posted. A member whose
registered address is not within the Tanzania and who gives to the company and
address witlin the Tanzania at which notices may be given him shall be entitled to
receive any notice from the company.

A notice may be given by the company to the loint holders of a share by glving the
notice to the joinl hotder fiEt named in the registe. of members in respect of the

A member present either in person or by proxy, at any meetiDg of the company or
of the holders of any class of shares in the company shall be deemed to have
received purpose for which it was calied.

A notice may be given by the company to the persons entitled to a share in
consequence of the death or banlcuptry of a member by sendinA o. delive.ing it in
any manner authorized by the afticles, addressed to them by name, or by the
sendlng or delivering it , in any marner authorized by the articles, addressed to
them byname, or by the title of representatives of the deceased, or lrustee of the
bankrupt or by any like desc.jption, at the address, if any, within the Tanzania
supplied for the purpose by the persons claiming to be so entided. Until such an
address has been supplied, a notice may be siven in any manner in which it might
have been given if the death or bankrptcy had not occurred.
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1,22 If the company js wound up the liquidator may, with sanction of a special
resolution of the company and any other sanction .equi.ed by the Act divide
amongst the members in specie the whole or any part or the asseB ofthe company
and may, for that purpose, set such value as he deems fair upon any property to
be divided and may delermined how such division shall be caried out as between
the members or different classes of members. The liquidator may, with the like
sanction, vest the whole or any parl of the assets ln trustees upon such r.usts for
the benefit ofthe members as the liquidator, with the like sanction, shall
deterdine, but no membe. shatl be compelled to accept any shares or other
securities upon wlrich there is a liabiliry.

WINDING I'P

lNo!.!!1N!l_v

subject to the provisions of the Act, but without prejudice to any indemnity
to which a direcaor may o erwise be entiued, ever], directo. or other officer or
auditor of the company shall be indemnifled out of the assets of the company
against any liability incur.ed by him in defending any proceedlngs, whether ciwil
or criminal, in whlch ludgment is given in his favour or in which he is acquitted or
ln connection with any applicatio. under section 441 of the Act in which relief is
granted to him by the cout from liabitiq/ for negligence, default, breach of duty or
breach oftrust in relation ro the affairs or the company.
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