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THE COMPANIES ACT (CAP.212)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

MARS GROUP LIMITED

1 The Name of the Company is MARS GROUP LIMITED

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

3. The Objects for which the Company 1s established are:-

a.

Construction of other civil engineering projects and construction of roads and
railways

Te carry on the business of clearing and forwarding agents and to own, lease or
hire godowns, warehouses, bonded warehouses, goods sheds and seal like
facilities for the purpose of facilitating transpoertation, air freight and general
delivery thereof whatsoever to customers and owrners

To carry on all or any of the business of transport, carriage and haulage
contractors, owners and charter of road vehicles and carriers of goods by road
and to establish, acquire, maintain and cperate transport service of every
description both public and private and all services ancillary thereto and for
such purposes or as independent undertakings to purchase, take in exchange,
charter, hire, build, contract or otherwise acquire and to own, operate, worlk,
manage, maintain, repair, service and deal with and in road vehicles and vessels
of every supplies therefore and to conduct any such business within the

country

To impork cars, own, hire, operate transport facilities including trucks, lorries,
and to act as transpert and general haulage contractors, commission agents and
consultants of ransportation business,

To carry on business of importation of Auto and spare parts, equipment for
maintenance of the company business

To engage in, conduct in and between any and all the regions and districts in
Tanzania, neighbouring countries and other foreigh countries, as agents or
otherwise, the business of general trucking, forwarding, cartage, storage,
warehousing, consolidating, distributing, contracting, loading, unloading and
stevedore business

To subscribe for, conditionally or unconditicnally, to underwrite, issue on
commissions or otherwise, take, hold, deal in, and convert, stocks, shares, and
securities of all kinds, and to enter into parthership, or into any arrangement
for sharing profits, union of interest, reciprocal concessions or co-operation
with any person, partnership or company, and to promote, and aid in
promoting, constitute, form or organize any company, syndicate or
parinership of any kind, for the purpose of acquiring and undertaking any
property and liabilities of this Company, or of advancing, directly or indirectly,
the objects thereof, or for any other purpose which the company may think
expedient — p——r .
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To conduct as genersl hrokerage commission and dustoms house, brokerage
seriice bBusiness and to handle and forward [or EransporteQon by o alr,
highwsy, water anid rall, foad batween cities, towns, villages and other places
in warious parts of the world parson, bilis notes, packages, merchandlde,
[uggage, goods, wares, pateels spad other movable and personal property ovel
and on such linss and routas as may from tme to dme exist and generaily o
ack ns agents Tor Jand and estate, brokerd, chatterers, auctioneers, clearing
and. ferwarding agents, Insurance agents and sgency i all 3 respoctive
branches

To receive: money on deposib or loan and borrow or roise money | skch
manner 2 the Company shall think AL-and in parficelsr by the jssae of
debentures or debenturd stock (perpelual or otherwise] and ‘secure the
|'Ii|.:|'|TI:|'|| af any money borrowed, maised or owing by mortgage, charged o
jen upon all or any of the property or-assets of the Company [both presont
and fugirel, Including (ta uneslled eapital, and also by similar mortgage,
charge or lign th secure gind guarantee the performance by the Company ar
any other person or company as the case may be

To pay out of the funds of the Company all expenses, which the Company may
lawfully pay with respect to the formation and registration of the Company or
the issue of its capital, including brokerage and commissions for obtaining
applications for or shares, debentures, or other securities of the Company

To sell, lease, mortgage or otherwise dispose of the property, assets or
undertake of the Company or any part thereof for such consideration as the
Company may think fit, and in particular for shares, stock debentures, or
ather securities of any other company whether or not having objects
altogether or in part to those of the Company

To invest and deal with monevs of the company not iImmediataly requirnd
upon edch sscurity ond In such monmer as may [rom tme w dma be
determined

To enter into any arrangements with any Government or authorities
(suprame, municipal, local ar otharwlse] oF any corpornbions, companies ar
purscn having objects that may seem conductive o the Company’s objects Or
ary of them, and to obtain from any such Government Authority,
Corpornton, Company or persen, any charters, contracts, decrees, rights,
privileges and concessions which the Company may think desimble, and 1o
crrry out exercise and comply with any such chiarters, contracts, dacrees,
rights, privileges and concession

To enter into (partuership or into) any arrangements for sharing profits,
unionor interests, or co-cperation, joint venture, reciprocal, concession, or
otherwise with any person, firm or company carrying on or engage in or
about to carry onor engage in any business or transaction which this
Company is authorised to carry on, or engage in, or any business or
transaction capable of being conducted so as directly or indirectly to benefit
this company. And io lend money to, guarantee the contracts of, or
otherwise assist, any such person, firm or company, and to take or
otherwise, acquire shares and securities of any such Company, and to sell,
hold, reissue with or without guarantee, or otherwise deal with the same



To promote, effect, insure, guarantee, underwrite, participate in, manage, and
carry out any issue, public or private, of state, municipal or other loans, or of

shares, stock, debentures or debenture stock of any company, corporation or
association, and to lend money for the purposes of any such issue.

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

To borrow or raise and secure the payment of money for the purposes of orin
connection with the Company’s business, and to mortgage and charge the
undertaking and all or any of the real and person property and assets,
present or future, and all or any of the uncalled capita!l for the time being of
the Company and to issue at premium or discount, er for such consideration
and with and subject to such rights, powers, privileges and conditions as may
be thought fit, debentures, mortgage debentures and debenture stock,
payable to bearer or otherwise, and either permanent, or redeemable or
repayable and collaterally or further to secure any securities of the Company
by a trust deed or other assurance, and to issue and deposit any securities of
the Company by a trust deed or other assurance, and to issue and deposit
any securities which the Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of such securities and also
by way of security for the performance of any contracts or obligations of the
Company.

To receive money on deposit, with or without allowance or interest thereon.

To amalgamate or enter into partnership or any agreement whether
perpetual or terminable, for sharing profits, union of interest joint adventure,
reciprocal concessions or co-operation with any person, firm, society,
assoclation or group of persons, carrying on or engaged in or about to carry
on or engage in or (in the case of a company) formed to carry on or engage in
any business or transaction within the objects of this Company or any
business transaction or course of action which may seem to the Company
capable of being conducted so as directly orindirectly to benefit the Company
or to prevent or minimize apprehended toss, damage or cost to the Company
or to such person, firm, society, association or group of persons, purchase,
subscribe for or otherwise acquire and hold shares (fully or partly paid up) or
stock in or securities of, or to lend money, to guarantee the contracts of
subsidise or otherwise assist any such person, firm, society, association or
group of persons, and to sell, hold, re- issue with or without guarantee or
otherwise deal with such shares, stocl or securities,

To lend and advance money or give credit to such persons and on such terms
as may be deemed expedient and in particular to customers and others
having dealings with the company and to give guarantees or become surety
for any such perscn.

To raise or borrow money or to secure the payment or money and of any
interest thereon in such manner and on such terms as may be deemed
expedient, and in particular issue at par or at a premium or discount
debentures or debentures stock either perpetual or terminable, or by bonds,
mortgages or any other form of security over or upon all or any of the



undertaking, property or rights of the company beth present and future
including its uncalled capital, or without any such security

To join with any other company or cempanies in the issue of a joint
debenture or joint debentures, to secure the performance of any of the joint
or several obligations of this Company and all or any or such other
companies

. Toaccept stock or shares in or the debentures, mortgage debentures or other
securities of any other company in payment or part payment for any services
rendered or for any sale made to or debt owing from any such company

To capitalize if and when deemed advisable the whole or part of the
undivided profits of the company and/or moneys standing to the credit of the
company’s reserve fund and to distribute such sum either as bonus or in
any other manner and either by way of shares credited as dully paid up orin
such other manner as may seem expedient and whether amongst holders of
shares in the company or others.

Upon any issue of shares, debentures or other securities of the Company, to
employ brokers, commission agents and underwriters and to provide for the
remuneration of such persons for their services by payment in cash, or by
issue of shares, debentures or other securities of the Company, or by the
granting of cptions to take the same or in any other manner allowed by law.

To sell, dispose of, or transfer the business, property and undertaking of the
Company, or any part thereof, for any consideration which the Company may
see [it o accept, and to sell, improve, manage, develop, exchange, lease,
mortgage, enfranchise, dispose of, turn to account, or otherwise deal with all
or any part of the property and rights of the Company

L
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LIABILITY

The Liability of the Members is Limited

CAPITAL

The share capital of the Company is Tanzania Shillings Ten Million

(T. S$hs. 10,000,000/=) divided into One hundred (100)shares of Tanzanla Shillings Onc
hundred Thousand (T.Shs. 100,000 /=} 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 preference, priority or special privilege or
subject to any postponement of rights or to any conditions or restrictions, and so
that unless the

condition of issue shall otherwise expressly declared, every issme of shares,whether
declared Lo be preference or otherwse, shall be subject to the powers herein
belore contained
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THE COMPANIES ACT, 2002
COMPANY LIMITEPD BY SHARES

ARTICLES OF ASS50CIATION

OF

MARS GROUP LIMITED

PRELEMINARY
Interpretation
1 In these Regulations:-
“the Act” means the Companies Act”
“the Article’ means the Articles of the company
“Clear days” 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 talke effect.
“the holder” relation to shares means the member whose name is entered in the
register of members as the holder of the shares”
“the seal” means the common seal of the company’
“secretary” means the secretary of the company or any person appointed to

perform 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 repreducing words in a visible form

Unless the context otherwise requires, words or expressions contained in these
Regulations shall bear the same meaning as 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 VARIATIOGN OF RIGHTS

2 Subject w the provisions of the Act, and without prejudice to any rights attaché to
any existing shares, any share may be issued with such rights or restrictions,
whether in regard to dividend, veting, return of capital or otherwise as the company
may by ordinary resolution determine.

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

4 If at any time the share capital is divided into different classes of shares, the rights
attached to any class {unless otherwise provided by the terms of issue of the shares
of that class) may, whether or not the company 1s 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 separate general meeting of the



85.

86

87.

38

89

G0.

91

92.

The directors may appoint a person whe is willing to act to be a director, either to filla
vacancy or as an additional director, provided thatthe total number of directors does
net exceed the number fixed by or in accordance with these articles. A director so
appointed shall hold office only until the next following annual general meeting, and
shall them be eligible for re-election

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 of his
period of office notwithstanding anything in these articles or in any agreement
between the company and the director. Such removal shall be without prejudice to
any claim the director may have for damages for breach of any service contract with
the company.

The company may by ordinary resolution appoint another person in place of a director
removed from office under the immediately preceding regulation, and without prejudice
to the powers of the directors under article 85 the company may by ordinary resolution
appoint any person to be a director either to fill a vacancy ot as an additional director

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their meetings
as they think fit Questfons arising at a meeting shall be decided by a majority of
votes In case of an equality of votes, the chairman shall have a second or casting
vete, A director may, and the secretary at the request of a director shall, call a
meeting of the directors, It shall not be necessary to give notice of a meeting
directors to any director whe 1s absent from the Tanzania

The quorum necessary for the transaction of the business of the Directors shall be
fixed by the directors, and unless so fixed shall be two.

The continuing directors may ac notwithstanding any vacancy in their number,
but, if their number is educed below the number fixed as the necessary quorum,
the continuing directors or director may act only for the purpose of flling vacancies
or of calling a general meeting.

The directors may appeint one of their number to be the chairman of the board of
directors and determine the pericd of which he is to hold office Unless he s
unwilling to do some the director so appointed shall preside at every meeting of
directors as which he is present

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 minutes after the time appointed for
holding the same, directors present may choose one of their number to be chairman
of the meeting.

The directors may delegate any of their powers to any committee consisting of one
or more directors; any commitiee so formed shall in the exercise of the powers so
delegated conform to any regulations 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 governed by the articles regulating the proceedings of directors
so far as they are capahle of applying
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All acts done by a meeting of the directors or of a committee of directors or by a
person acting as a director shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such director, or that any of
thermm were disqualified from holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person had been duly appointed and
was qualified and had continued to be a director and was entitled to vote

A resolution in writing, signed by all the directors entitled to receive notice of a
meeting of the directors, or of a committee of directors, shall be as wvalid and
effectual as if it had been passed at a meeting or the directors or (as the case may
be) a committee of directors duly convened and held, and may consist of several
documents 1n the like form each signed by one or more directors,

Save as otherwise 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 or may conflict with the interests of the company. Subject to and in
accordance with the provisions of the Act, an interest of a person who is connected
with a director shall be treated as an interest of the director

A director shall not be counted in the quorum present at a meeting in relation to a
resolution on which he is not entitled to vote

The company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the articles
prohibiting a director from voting at a meeting of directors or of a committee of
directors

Where proposals are under consideration concerning the appointment of two or
more directors to offices or employment with the company or any body corporate in
which the company is interested, the proposals may be divided and considered in
relation to each director separately and (provided he is not for another reason
precluded from voting) each of the directors concerned shall be entitled to vote and
be counted in the quorum in respect of each resclution except resolution except
than concerning his own appeintment

If a questing arises at a meeting of directors or of a committee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting,
be referred to the chairman of the meeting and his ruling in relation to any director
other than himself shall be final and conclusive

SECRETARY

The secretary shall be appointed by the directors for such term, at such
retnuneration and upon such conditions as they may think fit, and any secretary
50 appointed may be removed by them.

A provision of the Act or these Regulations requiring or authorizing a thing to d\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
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THESEAL

The seal shall only be used by the authority of the directors or of a committee of the
directors authorized by the directors The directors may satisfied by is being done
by or to the same person acting both as director and as, or in place of the
secretary

DIVIDENPS AND RESERVE

Subject to Section 180 of the Act, the company may by ordinary resolution declare
dividends in accordance with the respective rights of the members but no dividend
may exceed the amount recommended by the directors

Subject to the provisions of the Act, the directors may from time to time pay to the
members such interim dividends as appear to the directors to be justified by the
profits of the company available for distribution

The directors may, before recommending any dividend, set aside out f the profits of
the company such sums as they think proper as a reserve or reserves which shall,
at the direction of the directors, be applicable for any purpose to which the profits
of the company may be properly applied, and pending such application may, at
the like discretion, either be employed in the business of the company or be
invested in such investments (other than shares of the company as the directors
may from time to time think fit The directors may also without placing the same to
reserve carry forward and any profits which they may think prudent nat to divide

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid on the shares in respect of which
the dividends is paid All dividends shall be apportioned and paid proportionately
to the amounts paid on the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any share is issued on terms providing
that it shall rank for dividend as from a particular date, that share shall rank for
dividend accordingly

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 certificates and fix the
value of distribution of any assets and may determine that cash payments shall e
made to any members upon the footing of the value so fixed in order to adjust the
rights of members, and may vest any assets in trustees,

Any dividend, interest or o other moneys payable in cash in respect of shares may
be paid by cheque sent through the post to the registerad address of the holders, to
he 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 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 to the company Any one of two or more
joint holders may give effectual receipts for any dividends or other moneys payable
in respect of the shares held by thewn as joint holders

23



109, No dividend or other 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 ahs 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
111. The directors shall cause proper books of account to be kept with respect to:-

@) all sums of money recelved and expended by the company and the matters in
respect of which the receipt and expenditure takes place;

(b] all sales and purchases of goods by the company; and
(c) the assets and liabilities of the company

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 state of the company’s
affairs and to explain its transactions

112. The bocks of account shall be kept at the registered office of the company, or,
subject to 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 boolk or document of the company except as conferred by statute or
authorized by the directors ocr by ordinary resolution of the company

114. The directors shall, in accordance with section 153, 155 and 159 of the Act, cause
o be prepared and to be laid before the company in pgeneral meeting such profit
and loss accounts balance sheets, cash flow statements, group accounts (if any)
and reports as are referred to in those section

115, In accordance with section 163 of the Act, the copy of the company’s annual
accounts to be laid before the company in general meeting together with a copy of
the director’s report and the auditor’s report shall not less than twenty-one days
before the date of the meeting 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
To any person of whose address the company {s not aware or to more than one of the
joint holders of any shares or debentures

CAPITALIEATION OF PROFITS
116, . The directors may, with the authority of an ordinary resolution of the company:
(a) Resolve to capitalize any part of the amount for the time being standing to the

credit 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

24
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capitalized to the members who would be been entitled to it were distributed by
way of dividend and [ the same proportons and apply such sum either in or
towards paying up any amounts for the time being unpaid on any shares held
by such members respectively or in paying up in full in issued shares or
debentures of the company to be allotted and distributed.

() Make such provision of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares or debentures becoming
distributable in fractions, and authorize any person to enter on behalf of all the
members entiled there to into an agreement with the company providing for the
allotment to them respectively, credited as full paid up, of any shares or
debentures to which they are entiled upon such capitalization, and any
agreement made under such authority shall be effective and binding on all such
members,

AUDIT

Auditors shall be appointed and their duties regulated in accordance with sections
170-179 of the Act

NOTICE

By notice to be given te or by any person pursuant to the articles shall be 1n
writing except that a notice calling a meeting of directors need not be in writing
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 address, or
by leaving it at that address. Where a notice is sent by post service of the notice
shall be deemed to be effected by properly addressing, preparing, and posting a
letter containing the notice, and to have been effected at the expiration of (seventy-
two) hours after the letter containing the same was posted A member whose
registered address 15 not within the Tanzania and who gives to the company and
address within 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 joint holders of a share by giving the
notice to the joint holder first named in the register of members in respect of the
share

A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering if, in
any manner authorized by the articles, addressed to them by name, or by the
sending or delivering it, in any manner authorized by the articles, addressed to
them byname, or by the title of representatives of the deceased, or trustee of the
bankrupt, or by any like description, at the address, if any, within the Tanzania
supplied for the purpose by the persons claiming to be so entitled Until such an
address has been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptcy had not occurred

A member present, either in person or by proxy, at any meeting of the company or
of the holders of any class of shares in the company shall be deemed to have
received purpose for which 1t was called.

[l
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WINDING UP

If the company is wound up the liquidator may, with sanction of a special
resolution of the company and any other sanction required by the Act divide
amongst the members in specie the whole or any part of the assets of the company
and may, for that purpose, set such value as he deems fair upon any property to
be divided and may determined how such 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 the assets in trustees upon such trusts for
the benefit of the members as the liquidator, with the like sanction, shall
determine, but no member shall be compelled to accept any shares or other
securitdes upon which there is a liability

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity

to which a director may otherwise be entitled, every director or other officer or
auditor of the company shall be indemnified curt of the assets of the company
against 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 connection with any application under section 481 of the Act in which relief is
granted to him by the court from liability For negligence, default, breach of duty or
breach of trust in relation to the affairs of the company

20
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