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THE COMPANIES ACT 
( ACT. NO. 12 OF 2002) 

COMPANY LIMITED BY SHARES 

MEMORANDUM 

AND 

ARTICLES OF ASSOCIATION 

OF 

TUNEL INCORPORATION LIMITED 

INCORPORATED TIDS ........... DAY OF ......•.• 2014 

Prepared by: 
TUMSIME MODEST TIBAIJUK:'-· . 
(Subscriber) ' 
P.O. Boxl 175, 
KAHAMA _ SHINY ANGA, 

TANZANIA• 
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R~.:cipt N,, . . l.f:- ~ -q~1!f_ le. J~.!it COMPANIES ACT 

................ it{jj .... .... ....... (ACT NO.12 OF 2002) 

···· ····· ·~· ··· ·· fY.. ::·· ······· COMPANY LIMITED BY SHARES ;:,tamp 'Duty '-.):li..:cr 

Name of 
Company; 

Registered 
Office; 

Objectives of 
the Comp3:ny; 

MEMORANDUM 

AND 

ARTICLES OF ASSOCIATION 

OF ' 

TUNEL INCORPORATION UMITED 

1. The name of the Company is TUNEL INCORPORATION LIMITED 

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

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

i) To buy, sell, import, export, manufacturers, dealers in all kinds of alcohol 
chemicals, ethanol chemical, petroleum products, petrol, diesel, kerosene, 
paraffin, industrial diesel, natural gases, to refine or otherwise deal "in all 
kind of soap, all other petroleum products in all branches whether as 
wholesalers or retailers and to carry on the business or repairers, cleaners, 
stores, warehouses of automobiles, motors cars, lorries, motor cycles, aero 
planes, bicycles and carriage and all machinery, implements, utensils, 
appliances, apparatus, lubricants, solution an enamels and to operote motor 
transport and motor show room of all kinds. 

ii) 

iii) 

iv) 

To carry on the_ business of manufacture, selling, distribute of bakery 
produ~ts, confectzonery of all types of fo<:<istuf!s, beverage supplies, plant, 
grow, import, manufacture, sell and deal m fruits, vegeklbles in for of Jui 
dealer as wholesaler, distributors, retailers, importers and exporters (; ce;, 
engaged in general food experts, processors, packers and distribut 

O 
_e 

local and foreign markets as well as flour millers, maize delczult or,fis 1
~ 

nd d . .b G 1 fir __ ,J :1~ ers, ruzt canners a istri utors, enera . uuu exporters and specifi lly 
exporters of fresh fruits, vegetables and minerol water. ca to be 

To buy, sell, import, produce, manufacture and deal in load 
products, food supplies, suga_r, rice, beans, flour, peas m and food 
confe~tionery, wine ~nd other ~evera~es, whether alcoh~lic :;t, fish, fntits, 
chemists and druggists supphers, linen, furniture, furn . h. not, tobacco, 
articles required by visitors to the company's premises and,s ings and other 

. others. 
To carry o~ the business of_ distrib_u.ting, supplying, w 
biscuits, mineral water, dnnks, hke soda ,·ce holesa/e and • crea ret. ·1 restaurants, refreshment and tea rooms, marque m, to ntn h ai 
Safari and holiday camps. Snacks, bar, tavern b eS, hotel l11ana ote/sl 
housekeepers, shoe shine and to provide food, .,;,

0
/;r ~ouse, and gement. 

. l e kitchen lodginu 
and c <'.'!\ atertn~ 



v) 

vi) 

vii) 

viii) 

ix) 

x) 

. · d' 'd l . t d bl' · ; · d +o ,·ndustrial a
nd services to in 1v1 ua s, przva e an pu ,c institutions an ~, guest, business concerns, also to provide variety of services and products to 

tourist and hoteliers related to activities marine parks. 

nd aerated To carry on the business of manufacturing mineral wa~er a_ s breWS, 
waters, bottled water and other alcoholic and non alcoholic drink ' 
fruit juices, and other consumable liquids of whatever description. 

h. olar pOl~er To carry on the business of solar energy, solar power mac mes, s nd be 
equipments, solar power, solar electricity, ~ solar heaters a .:;; and 
warehousemen and store of goods, wares and merchandise of every ki 
description and whatsoever. 

To manufacture, produce, sell, dispose of and deal in hiogas, process hea:, 
water, organic fertilizer and other residual products resulting from t be 
manufacture of biogas and to carry on the business that is usually or ~ e 
conveniently carry on by gas companies which is to supply gas for lzghtmg, 
hearing, motive power, or any other purpose whatsoever. 

To carry on the business of transportation, cargo and travel agents, customs 
agents, manufacturers representatives, clearing and forwarding agents, road 
contractors, ca,-go superintendents, packers, machinery haulage specialists, 
warehousemen, engineers, electricians, motor cars, cabs, omnibus, Jomes, 
oil tank and coach proprietors and transporters by any odzer means of 
conveyance of people and goods in Tanzania and the neighboring countries 
and in such other or places as may from time to time determined by the Company. .-

To own, operate and hire transport facilities including trucks,. lorries, saloon 
cars, taxis, for the exp~ess or implied purpose of carrying or ferrying cargo, 
bus passengers, tourists and to act as transport and general road 
contractors and consultants, tour operotors, trove! agents, clearing and 
forwarding agents and to own, lease or hire godawns, warehouses bo d d 
warehouses, goods sheds and such like facilities for the purpose oif' t n. e . ki' nd ki d s onng preserving, pac ng, a repac ng goo s, cargo and such oth . ' 
and, goad whatsoever to facilitate transportation, and gener:: ;r~cles thereof to customers, clients and owners. ehvery 

Ta carry on all or any of the business of the business of sh• . 
carriage, and haulage contractors, owners and cha- 'PPmg, transport ,,er of h • • vehicles, aircroft and boat of all description and car . s 1PS, road 
passenger by road, rail, water or air and to establish a ne~s of goods and . , cqu1re • operate transport serv1ee of every description bath p bl . ' maintain and 
all services ancillary thereto and far such purpos u le and Private d 
undertake to purchase, take in exchange, charter h _es or _as indepe.,.,;:' 
otherwise acquire and to own, operQte, work ,;, lre, bu1Id, contr, ent 
services and deal with and in road vehicles, ~irc;;age, maintain act ~r 
supplies therefore and conduct any such busine rft _and vessel • repa,r, 
other state in Africa or Europe or Asia and or any ;~r:lthin coun~ 

01 every 
. g,, country, or tiny 



xi) 

xii) 

xiii) 

xiv) 

xv) 

xvi) 

xvii) 

,nmission 
To carry on the business . of clearing and forwarding agents, co bonded 
agents, customer agents, transporters, .freighters, haulers, customs nee 
warehouse and goods own keepers, court brokers, Insurance and Assu:ng; 
Insurance Broker/Agent, Mahagement, stock exchange and stock exc ents, 
brokers, shipping agents, cargo and travel agents, road, wa~er ag◄ nts 
airport handling, courier services, insurance agents, toun~t :~:nt;, 
manufacturers' representatives, road contractors, cargo supennte. ers, 
packers, machinery haulage specialists, warehousemen, engr,ne ch 
electricians, motor cars, trucks, cabs, omnibus, oil tank and coa by 
proprietors and transpo'rters, civil transport contractors and tranSJ?or::; the 
any other means of conveyance of people and goods in Tanzan-Ja a . to 
neighboring countries and in such other place or places as may from tzme h 
time be determined by the com.pany, engage in and or otherwise carry on t ~ 
business as transporters and transport agents, freight forwarders an 
related transactions whatsoever. 

To carry on business of garage proprietors and service station for motor 
vehicles of all kinds, to carry on the safe keeping, cleaning, refueling, P4nel 
beating, spraying and the general care of motor vehicles, aircraft, 
machinery, equipment and plant whether moved by mechanical power or 
not, implements, utensils, appliances, appa,ratus, fuel for internal 
combustion engines, lubricants, solution, batteries and accessories and all 
things capa,ble of being used in connection with the said business or in the 
manufacture or maintenance of such vehicles, machinery, ·equipment and 
plant. 

To carry the business of buying and selling a foreign curre;,cy and to deal in 
exchanges and securities and to act as agent for the sale and purchase of 
any specified currency for anybody whether corporate, individual or 
otherwise subject to the regulations issued by the Bank of Tanzania from 
time to time, or any other authority or enabling provision wha~oever. 

To establish annotate anywhere in Tanzania bureau de clumge and ti 
fi he if bl . l 1 . . o act, 
or t purposes o ena mg ega prov1s10ns, as an authorized d l . . . ea er m 

elat10n foreign and local currency. 

To carry on any other business relating to that of fon • 
transa.ctions which are by their nature authorized by the Ba::~f currenc~ 
or any other authority. · . Tanzania 

To invest and deal with the mQney of the company not imm d. 
investment, in such manner as may from time to time be d t za~el~ requiring 

e enn1mng. 

To buy, sell, .deal in batteries, tubes, rubber, auto 
implements appliances, ap~ratus, lubricants, cements spare~, ltlachine 
paints, adhesives and all things capable of being used / 01Utions, enarnery, 

· maintenance or working of motor vehicles and to n connectto !s, 
business within Tanzania and &lst African Country b carry on all t,-; n W1th 

. . . •· . ~ l"Oad, rau , ansport 
, sec,, or , . . · .· · · · a,r, 



xviii) 

xix) 

xx) 

xxi) 

xxii) 

. d all ki,nds To carry on business of manufacturers and dealers in batten~s an d hicles 
of motor vehicles, distributors of motor spares and accessones an ~~ection 
of specialized n~ture, a~bulances, mobile ~linic vehicles, refuse ifs rings, 
trucks, fire fighting vehicles, armored secunty vans, dealer~ in leaif ~neral 
coil springs, body builders, and also to carry on busin~ss O t ~xport, 
merchandise, dealers in auto accessories and to buy, sell, im_por' ction 
repair, alter and other things used in or capable of being used in conn~ on 
with the manr,ifacture, maintenance and working thereof and also to C:- hand 
the business of buying and selling new, reconditioned and secon 
cars of all description, and deal also in spare parts of such. 

I automotive To engage and or otherwise carry on the business as genera s 
dealers as importer of all kinds of auto spare, used or new spare ' 
accessories and to operate motor vehicles assembly plants and garage. 

To carry on the business of suppliers of genuine automobile spa:~ partsd 
industrial tools, industrial machines, ronning workshops for repain~gd~ 
manufacturing of new spares various kind of machines and motor rewm mg. 

To carry on all or any of the business of manufacturers or dealers in and 
workers in cement, lime, plasters, whiting, sandstone mmerals, earth, faels, 
artificial stones, bricks, tiles, pottery, earthenware, hardware 's, and 
builders, requisites and convenience of all kinds and as quarry owners, 
building, general contracts of all kinds and quarry owners building, and 
carriers, importers and exporters, wholesalers, retailers, factory, 
manufacturers, agents and representatives, commission agents, franchise 
hokier, auctioneers, broilers and to buy, sell, hire, barter, pledge, exchange 
trade, and deal in goods, produced, articles and merchandise of all and 
every description. 

To carry on the business of wholesalers retailers in textiles, cosmetics, 
clothing, ~hoes, furniture and _leather products and any other type of 
merchandise, to purchase, acquire, takeover, promote. establish and carry 
on the business of manufacturers dealers, distributors,. representatives and 
agent~ of goods, chattels and products made -out of natural or artificial raw 
materlllls and to treat prepare, render marketable buy, sell and dis if 
any such products either in their raw manufacture state. pose 0 

xxiii) To carry on the business of importers and exporters of domesti 
1
. 

stationeries, electrical and electronics goods, sports goods c {{PP lances, 

xxiv) 

xxv) 

supply all the said, and the Ii~ items and goods in this clause. · 
0 

sell and 

To carry on business of social services, hospital serv • 
medical centers. laboratory, sell, buy, pharmaceutical. inte':n:s,_ dispensary, 
schools, local Jd_ndergarten, secondary schools, ordinary or tiona/ nursery 
levels, general insurance motor, fire, accident life and ~nd advanced 
together with other kinds of insurance. medzca/ insurance 

To carry on or otherwise to engage in th b . 
pharmaceuticals, laboratory equipments, organize e usiness of s . 11 . 

market surv . e mg 
ey mto the 



XXVl) 

xxvi1) 

xxviii) 

xxix) 

xxx) 

xxxi) 

~emand and supply of medicine and medical equipments, surgical 
'"';;fnl~ents an~ any type of equipment which may be used to enhance 1!'-e 
fi egomg objects, medicines and medical equipments to provide 
accommo<J_ation for treatment and maintain various clinics for the purpo_se 
of enhancing health care, establish, maintain, manage hospitals, nursing and convalescent homes. 

To buy, sell, distribute as owners/agents and dispose all types 0
{ 

pharmaceuticals, both for human and veterinary and to buy and sell denta 
and surgical equipments, ambulance vehicles w and to engage in, manage, 
run clinics, dispensaries and pharmacies anywhere in the country, 

To carry on business as dealers, buyers, sellers, importers, e_xporte~s, 
manufacturers, stores, processors, blenders, of agricultural and zndustnal 
chemicals, veterinary drugs, vaccines, animal health products, natural drug 
extra.ctors, pharmaceutical, chemicals, phosphorus chemicals for water 
treatments suppliers and stores. 

To carry on business of merchants, traders, dealers and suppliers wholesale 
or retail, of all kinds of agricultural implements, machinery and to buy, sell, 
repair, covert, alter, let hire and deal in any of the foregomg goods, 
hardware, iron mongrel, tools, machinery and commodities, pklnt and 
machinery. 

To engage in and carry out the business of livestock deakrs, breeders, 
hatcheries, fattens, cheese mongers, buyers, sellers, importers.,, exporters, 
processor of animal and animal products, slaughtering, d~essing preparing 
cuts for retail and catering, packing, providing cold storage.,, preparing 
sausages, minced meat, salami, butter, fable delicacies, hides, hooves, 
horns, pasteurizing, bottling, preserving and include in livestock business of 
any kind. 

To ca.rry on the business of agricultural, crops. production, crops 
processing, storage, distribution and sales of each products, to deal with the 
business of animals husbandry, live animals supply of meat, food, hide and 
skins fats with all others products of cattle and chickens. 

To import, export, re-export and s~/1, ~ocally. and outside the country all 
kinds of commodities and goods bemg mdustnal and agricultural prod . l I ·1 d ucts fior industrial and agncu tura purpose on reta, an wholesale basis d . ndd' 'b an to be commission agents, repres~ntatlv~~-a JS_tri utlors for any firm. public institution, company, corporation, pu 1c or pnvate, ocal or foreign. 

xxxii) To carry on business of supplying all types of office equipments stati . 
·tt·nu material, teaching aids and other educational esmblish' onenes, wn o h. . ments and agents, school uniforms, mac me~ .ser;,1ces and repair of all of \I'/:: as 

equipment, assembling and exporting t_ e same, exhibiting, dis . oJJ_,ce 
fl. ,u and selling of all office decorations e.g Carpets . tributing ren no . , curtams . d ' materials used m offices. , · an all 



XXXi.ii) To engage in and or otherwise carry on the business of secretarial service~ 
sup~r cleaners, removal, treatment of and or garbage collectors, sewage an 
:ramage systems contractors, rural, urban and community centers clean~r:~ 
iffice cleaners, landscapers, to be professional sanitary servic d 

contractors, .fumigation agents, renovators, general maintenance an decorators. 

XXXi.v1 ~ d '/ ~ 0 carry on the business of exploration of minerals natural gas, biogas an 
all kind of refineries done b1) encnneers elec~ricians warehousemend, h b . ., o· , , n ari mgers and dealers in hardware sanitary are plant appliances a ft · · ' ' .,~,,. and t~ng_s, hies, pipes, earthen ware gopds, cement concrete wor,u;rs 
buzldmg materials and requisites of every kind. 

xx.xv) To import, export, re-export and sell locally petroleum products and herein 
to establish petrol stations and to engage in all mineral resources 
exploration and exploitation for the purpose of local use and export. _To 
cany on or engage in economic services such as projects feasibility studies, 
economic project advice to various project, economic investment promotes 

. and advice in agricultural growth and to be as local representatives of such 
projects for both local institutions, foreign investors, donors and various 
Non Government Organizations. 

xx.xvi) To cany 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, 
pipes, earthen ware goods, cement concrete workers and building materials 
and requisites of every kind. 

xxxvii) To ca,rry on the business of builders, contractors~ surveyors, civil, 
mechanica,l, electrical, electronics, mining, chemical and structural 
engineering, queries and lime makers and to build, construct, renovate, 
repair, decorate, maintain, develop any building, roods, water works 
railways, bridges, dams and irrigation reservoirs and carry on any othe; 
business which may seem to the company worth being ca"ied on. 

--;1'T'o enuaue and othemise carry on the business of geneml civil ·'--XXXVlll/ .1 i o· o ·1a . d . worn..)· 

xxxix) 

electrical engineering, heat vent, ~on an ~,r~onditioning, fire fightin ' 
and protection, road cor,structzons, buildmgs nmovations g 
practitioners, decorators, mai~tainers of dilapidated buildings, p•lum°-f:nce 
furniture manufactures suppliers a'!" exporters, residential and o g, 
furnishers and generally to be designer and fabricators of all ki 1/ice 

adgets whatsoever, to be timber processor, saw millers and su f nds of tnd of timber, . to be hardware . and building ma ten· j P iers of all 
manufactures of electrical equipments and suppliers of same. as suppliers, 

y; carry on the business of all types of building mat . 0 
.,,J..., to quarry supply and sell all mineral and prec. enals, gene-./ haru ,,..are, ious ston ., ... 

. . . . Q~~~ 



xi) 

xii) 

xiii) 

xliii) 

xliv) 

xiv) 

xlvi) 

kind used in construcu· · d . b cquiring 
l . on m ustry, To carry out estate agencies ~ a 
and, sale of building, houses, godowns industrial buildings and es«J"!S, 

filarmds,_.forest grazing areas and any othe; related field in land and securing 
an titles. 

To carry on business of miners, explores processor. theaters, marketerls, 
values o"p · · l ' ' • I minera s, 

':I rec,ous mmera s, semi precious minerals, industna . l 
~nd dealers of all kind of precious minerals semi precious minera s, 
mdu t · / · l . ' l · g there s na . mine':' s of any kind what so over or by product resu tm d to 
from our in their mw from our in the mwfirom or manu"actured state an 

t b ,__ · ~L b · elers 
ac as rotu.:rs of such product and other mineral products and e 1ew ' 
and dealers in all kinds of minerals. 

To prospect and mine gemstones, gold, minerals, precious stones and ot;:; 
natuml resources. To purchase and sell general machinery, spare pa ' 
accessories, transmissions, bearings, pulleys, cables, belts, iron mongers 
and allied parts. 

To purchase, take on lease or otherwise acquire, hold mines auriferous 
lands, gold or other mineral prospecting and or mining rights anywhere as 
the company think fit and to drill, drifts or heading and otherwise search for 
miners, works, get crush, tart and preJXlre for market of gokl, quartz, ore 
and precious stones and gems, coal, clay, sand, copper, tin, lead, zinc 
garnet, amethyst, bloodstone, diamonds, emerald, agate, ruby, sapphire, 
opa.l, topaz, turquoise, tanzanite, and odler mental and minerals and 
minerals and to carry on the business of gold smith, silver .. smith, jewelers, 
met a, legists, quarry owners, glass and pottery makers. 

To carry on die business of consultants, an to give technical services, in 
fields of geology and gemology mineral exploration, mining geotechnical 
engi.neering, rock blasting, environmental managements, gemology, 
cartography, drilling and such other similar fields as the company deems 
necessary. 

To carry on the business of mines and mining in all their branches and for 
the said purpose to peg, punchase, take on lease. or exchange or othenvise 
acquire concessions, grants, easement~, o]!tions, claims, properties, 
cassettes and effects supposed to contam mmerals, diamonds, or other 
precious stones and any interest therein, and to explore, mine work exc. 
develop and tum to account mines and mining rights and any und~rta,::; 
connected therewith. 

To prospect, explore, open and work claims or mines to searcL d .11 ll l · ,,, l · • r,, n and 
sick shafts or we s, expfi01t, uevekeop, raise, pump, dig, quarry, mine treat 
process refine prepare vr mari t, transport, market or oth . • , 
ao/d siiver minerals, ores, diamonds,.precious stones oil p etrwlzse deal in 
o· , ' h , e ro eum 1 and all sorts of substances w atever. , coa , 

To carry out the business of minerals cutters and general 
raw to fine finishing for use on both local and abroad. To c:;ocessor.s from 

ry on bi, SJnos,t 



UABILITY 
OFMEMBES 

CAPITAL OF 
COMPANY 

4. 

5. 

of merchants, tradersi dealers and suppliers wholesale or retail, of all kinds of hardware, iron monger, tools, machinery and agricultural imple~e;:s and machinery and to buy, sell, repair, covert, alter, let hire and deal m l>' of the foregoing goods, commodities, plant and machinery. 

The liability of members is limited. 

The authorized share capital of the Company is -Tanzania . . . shillings 1,500,000,000I= divided into 10,000 shares of Tanzania shillings 150,000/= each. If upon the winding up or dissolution of the company fhere remains after the satisfaction of all its debts and liabilities any property, whatsoever, the same shall not be paid or distributed among the members ~f the Company, but shall be given or transferred to some other Charita::i mstitutions or having objects similar to the objects of the Company which shall prohibit the distribution or agriculture and nonagricultural produce be it raw, semi- processed or processed, Articles of all kinds, 'types and description whatsoever. 



. hereunder 
We, the several persons whose names addresses and description are subscnbed as dum of are desirous of being formed into a company in pursuance of this Me.mo~oar.n'S oif the A · · d · . b d D1reci• 

ssoczati.on an we respectively agree to become founder mem ers an Company. 

--NAMES, ADDRESSES OF NUMBEROF SIGNATURE OF SUBSCRIBERS 
SHARES TAKEN SUBSCRIBERS 

BYEACH 
SUBSCRIBER -

~ 
1. TUMSIME MODEST TIBAJJUKA. 

' P.O. Box 1175 
4,000 KAHAMA - SHINYANGA 

2. NEEMA DAMAS SAMWEL 
<6Ml,~ P.O. Box 1175 

1,000 KAHAMA-SHINYANGA 

3. LAULIANI DAMAS SAMWEL ~ P.O. Box 1175 1,000 KAHAMA -SHINYANGA 

· la h · f ~J day oif. D t:_<;:. ~--... ... .. 2014 
Dated at Da,r es Sa am t zs ... ... .. . .. . ... ... ... . . .............. . 

WITNESS to the above signatures: 

"' t---u'~ _O . '/\\ .~ .... -~-~ ~--··~-. NAME ... . t::1f.1-· --~ :':°:" · · • •• · • · · .. · .. · · "~ 

~ ...... ........ ----.: ~ SIGNATURE.,, ,,,,.,, ., .,. , .. --~-- ......... .. D .... V\ .IA . A_ T~ ~ 
t ~ \ VV\ RV ~ -P' 2- ... ... ... ... . Pus r • · . 

ADDRESS: ... ...... ··· · .. , .. ... . . ... ... ... ... . . &:-., fi.6)V ~F. lss.r-.·,. , . ,· I 
• j"' \) .. ........ , .,. C;t . ..,; // 

QUALIFICATION:··· · · ... , .. , ...... ,. ... .. . · ·, 



PRlvATE 2. 
COMPANY 

COMPANY LIMITED BY SHARES 

ARTICLES OF A$SOCIATION 

OF 

TUNEL INCORPORATION LIMITED 

In these articles 

The "Act" means the Companies Act; 

The Articles means the articles of the company; 

"Clear days" in relating to the period of a notice means that period excluding 

the day when the notice is given or deemed to be given and the day for 

which it is given or on which it is to take effect; 

The "Seal" means the common seal of the company;. 

"Secretary" shall mean any person appointed to perform the duties ofSecre«iry 

of the Company; 

Expressions referring to writing shall, unl~ss_ the c~trary intention appears> be 

constroed as including re~rences to pn~hng, l,th~graphy. photograph> and 

other moderns of representing or reproducmg words m a visible form. 

Unless the context otherwise rt;guires, words or expressions contai"ed . th 
h · · th A ,. 1n ese 

articles ~hall bear t ethsa~e meanmhg_as
11 

'! e ct_or any statutory modification 

thereof m force at e uate at w 1c ,nese articles become bmding on the 

company. 

The company is private company ~nd accordingly; 

(a) The right to transfer shares is l"estricted in 
prescribed manner hereinafter 

(b) number of members of the Company (exclusive of pe 
employment of the Company' and of the pers rsons Who are in the 

formerly in the employment of the Company were _ons who having be 

be members of the Company) is limited to fifty; p::v:;;; ;mp/oyment :: 

. . . .• . at Where lWo 



GENERAL 
MEETING 

TRANSFER 
OPSIIAJtE 

;~a7t;;_e persons holding one or more shares in the Company jointly they 
or purpose of this regulation be treated as a single member. 

3. The number of members w 'th h. h . . 
but the d' ' w ic the company proposes to be registered is 

,rectors may from time to time register an increase of members. 

4. The subscriber t +h 
h d' s O " e memorandum of association and such other persons as 

t e irectors shall admit to membership shall be members of the company. 

5· The Company shall in each 'year hold a general meeting as its annual 
gene~a/ meeting. in addition to any other meetings in that year, and shall 
specify the meeting as such in the notice calling it; and not more than fifteen 
months shall elapse between the date of one annual general meeting of the 
company and that of the next. 

Provided that so long as the company holds its first annual general meeting 
within eighteen months of its incorporation, it need not hold it m the year of its 
inc01poration or in the following year. The annual general meeting shall be held 
at such time and place, as the directors shall appoint. 

All general meetings other than annual general meetings shall be called 
extraordinary general meetings. 

6. The directors may, whenever they thin fit, convene an extraordinary general 
meeting and extraordinary general meetings shall also be corwened on such 
requisition, or in default, may be convened by such requisitio~, as provided by 
section J 33 of the Act. If any time there are not within the Tanzania sufficient 
directors capable of acting to form a quorum, any director or a"Y two members 
of the company may convene an ex1:aor~inary g~neral meetmg in the same 
manner as nearly as possible as that m which meeting may be convened by the 

directors. 

7. The Directors may in their discretion and withou'::;s,~ing any reason thereof 
refuses to register the transfer or any person . w m It shall in their opinion is 
undesirable for any person whatsoever to admit the membership. 

,t• 

8. Subject of clause 2 afindl' 3 hereof the right to members to transfer their shares 
shall be restricted as o ,ows; 

No share shall be transfe"ed to a pers_on who is not a member so long as 
9. member of any person selected by _the Directors ~s one whom it is desirable in 

. 10,l'#he Comnnny to admit to membership. 
the mteres 1:1 •· r-

'1,areholder or tn1stee in ban'kruptcy. or any persona/ representa . 
10. Every s '1,areholder shall give notice in writing to the Directi live .of a 

deceased ~ke such sale or transfer. Such notice shall constitute :-s that the 
. de~ires to or any member or members of the company at a price t eb Board of 

Directors the party giving such notice and the Board O
. e agreed 

upon betwee:e determined by the auditor of the company. ' or ,n case qf 
difference to 
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11. Upon price of such shares bein 
above, the Board shall fi thw. g agreed on or determined as per .clause (b) 

than the shareholders dor . . 1th give notice to such of the shareholders other 

number and the price ifeszr~ng to sell or transfer the said shares stati~g the 

to state within 21 da : ;:c shares inviting the person to whom n~tic~ '~ sent 

purchase any, if so, ;at mm ~he date of such notice whether he is ~illl~g tif 

such days 21 notice th a,:zmum number of such shares. At the expiration: 

shareholders (if ; oar<l shall apportion such shares among~t t e 

purchase n more t an one) who shall have expressed their desire to 

12. 

(a) 

(b) 

one such ::~=~ of shares ~/ready held by them respectively, or if there be o~ly 

id older, that the whole of such shares shall be sold to him, 

prov 'ded no shareholder, that the whole of such shares shall be sold to him, 

provz e no shareholder shall be obliged to take more than the maximum number 

of such shares stated in his answer to the said notice. 

'l!pon . such apportionment being made or such one shareholder notifying his 

mtentzon to purchase, as the case may be, the JXlrty desiring to sell or transfer 

such shares shall be bound upon payment of the said price to transfer the shares 

to the respective shareholders or single shareholder who shall have agreed to 

purchase the same. 

The shares of the ComJXlny shall under the control of the Board of Directors, 

Subject to the provisions in that behalf of the Act and the Memorarulum of 

Association and without prejudice to any special rights previously conferred on 

the holders of existing shares or class of shares, may be issued with such 

preferred, deferred or other special rights, or such restrictions, whether in 

regard to dividend, voting, return of Capital or otherwise, as m.e Company may 

from time to time, by special resolution determine, and any preference share 

may, with the sanction of a special resolution, be issued on the terms that it is, 

or at the option of the Company is liable, to be redeemed. 

If at any time, the share capital is divided. into dij(erent classes of shares, the 

rights atta,ched to any class (unless otherw1se proVlded by the terms of issue of 

the shares of that class) may be varied with the consent in writing of the holders 

of three ~ fourths of any extra ordinary resolution passed at a separate general 

meeting of the holders of the shares oft~e class. T~ every such separate general 

meeting, the provisions of thesB' regu/atwns applying to general meetings shall 

mutatis mutandis apply. 

(c) Every person, whose name is entered as ~ member in the register of members 

shall without payment be entitled to a cer~ficate under the seal of the company, 

ifying he share or shares he.Id by him, and the amount paid up thereo 

spec~ d that in respect of a share or shares held jointly by several persons J:• 
prov e .,L-l/ not be bound to issue more than one certificate, and delivery• e 
Company ~,'" 1 · · h ,_, ha of a 
certificate for a share to one of severa Joint o,uers s II be sufficient delivery 

(d) 

to all. 

f,a// be entitled to treat the person whose name appe 

The comfJ<:lnY ~nP.Ct o" any share or shares as the absolute owner atr,h~ upon the 
Reaister in re r- ~ . · ereof and 

b. b nder any obligations to recogmze any trust or equitype . 
shall not e u r equuab/e 



pllllCfORS 14. 

claim to orp ti 1 . b . ' ar .a interest in h 
een g1ven notice thereof. sue share or shares whether or not it shall have 

(e) If share certificate is d ,£ d 
of su h fi eJace ' lo~t or d t . c ee, if any, not exceed . ' estroyed, it may be renewed on paymen 
evidence and indemnity h zn~ one shilling, and on such terms, in any, as to 

as t e directors think fit, 

(a) The Number of the din ti 
determined in writin b e~ ors and the names of the first directors shall be 
a majority of them g ~t . e s~bscribers of the memorandum of association or 
Memorandum of A a~ . Until such determination the signatories to the 
determined bt> d . ssoczation shall be the first directors. Unless othe_ rwise 

J on mary resolution th b b b ·ect to any maxim b b ' e num er of directors shall not e su 'l um ut e not less than two. 

(b) The remuneration oif th d · C . e ,rectors shall form time to time be determined by the 

15. 

16. 

ompany m general meeting. Such remuneration shall be deemed to accrue 
--::m day to day. ~e directors shall_ also be paid all traveling, hotel and_ other 

pens_es properly zncurred by them m attending and returning from meetlngs of 
the director~ or any committee of the directors or general meeting of the 
company or m connection with the business of the company. 

(c) The following shall be the first directors of the Company; 

1. TUMS/ME MODEST TIBAJJUKA. 
2. NEEMA DAMAS SAMWEL. 
3. LAUllANI DAMAS TUNGA. 

(d) The director may exercise all the powers of the company to borrow money and 
to mortgage or charge its undertaking and property, 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 any third party. 

(a) The Directors may from time to time appo_int one or more of their body to the 
office of Managing Director for such pe~od and_ on such ~rms as they thinlc fit 
and may at any time revoke such appo,~tme~t. the appointment of managing 
Director shall be automatically determ,~ed if the person appointed to such 
office shall cease from any cause to be a director. 

A Managing Director shall re~eive_ such remuneratio~ (whether by way of 
la commission or participation ,n pro.fits or partly ,n one way or partly in :air) as the directors may dete,:mine. 

17. 
D. tors may entrust to and confer upon a Managing Director any of th 

The ,rec . ble by them upon such terms and conditions and With e 
power exerc1sa th think fit and either collaterally wit or to the exclu . such 
restrictions as ey nd may from time to time revoke, withdraw alter sion °f 
their own powers a • or vary all 
or any such powers. 
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l B. The Directors shall provide for the safe custody of the seal; which shall only be used by authority of the directors of or a committee of the directors authorized by the directors in that behalf, and every instrument to which the seal shall affixed shall be signed by two directors and the secretary or by a director and some two other persons appointed by the directors for that purpose. 

19. To be appointed by the Board of Directors, who will sign his contract and enumeration and other conditions of work. Any Secretary so appointed by the Board of Directors may be removed by it. A person appointed to the office of the Secretary, should be a member of the Company. 

20. A Treasurer shall be appointed by the Board of Directors. The powers of the Board of Directors include appointing persons to act in the absence of the Treasurer or when there is no suitable person to fill the post, No person who is not a member of the Company in any circumstances shall be eligible to hold office of Treasurer or Assistant Treasurer. 

21. Members of the Governing Council shall hold office for two consecutively. At the end of their one period (two years), they will retire for one period (two years) and then they can seek re election. 

22. The Company may be extra-ordinary resolution remove any member of ihe Board of Directors before expiration of his office. · 

23. The Directors may from time to time in their discretion raise or borrow for the purpose of any Company's business such sum of money as they think fit. The Directors may secure the repayment of or raise any such sum or sums as aforesaid by mortgage or charge upon the whole or any part of the property and assets of the Company present or future including its uncalled capital for the time being, or by the issue at such price as they may think fit, of bonds or debentures either charged upon the whole or any JXlrl of the property and assets of the company or not so charged or in such other way as the Directors may thm expedient. 

24. On a show of hands every member present in person shall have one vote. On a roll every member shall have on, vote only for the shares of which he is holder. 

25. No member shall be entitled to vote at any general meeting unless all calls other sums presently by him in respect of shares in the Company have be;: paid. 

26. The office of a Director shall be vacated if the Directors.· 

a) Becomes bankrupt; or 
b) Js found to be a lunatic ~r b~com~~ of unsound mind; or c) Resigns his office by notice !n wnting t~ the Company d) Abstains himsel.(from mee~g of the Directors fora period 

oifsix months without special leave of absence from the other D. . .. . irectors. 



e) C:ase! _to be a director by virtue of any provision of the act or becomes p ohzbrted law from being a director; 
ttJ>ING OF THE 2 7. 

D:ect~rs may meet together for the Dispatch of Business. Adjourn and :~:~zse regulate t~eir meetings, as they think fit, Questions ari~ing at any ting _shall be decided by a majority of votes, In case of an equality of votes, the Chairman for the meeting shall have a second or a casting vote, 

JNGCOUNCIL 

Nona 

"1MDINGuP 

28
· Three quarters of members of the Board of Directors, may, request t!'e Secretary, at any time, to summon a meeting of the 13oard of Directors by nonce served upon members of the Board of Directors. 

29· A meeting of the Board of Directors which a quorum is present shall be competent to exercise all the authorities, powers and discretion by or under the regulation of the company for the time being nested in the Board of Directors generally. 

30. The board of Director may delegate any of their pawers to committee consisting of such members of Board of Directors, as they think fit, and any committee so formed shall, in the exercise of the power so delegated, conform to any regulations imposed on it by the Boa.rd of Director. The meeting and proceeding of any committee so formed, shall be governed by the provisions of dze Article regulating the meetings and proceeding of the Board of Direcrors sofar as the same shall not superseded by any regulations may be the Board of Directors and all acts and proceedings of any subcommittees shall fully report back to dze Board of Directors. 

31. The Board of Directors shall prepare proper minutes k> be made to all appointments of officers, and all business transacted at such meetings to be signed by the Chairman of the meeting. · 

32. Once at least in every year, the accounts of the Company shall be emmmed and the correctness of the income and expenditure accounts and /Jalance sheet ascerta.ined by one or more property qualified auditors. 

33. Qualified auditors shall be nominated by the Board of Directors. 

34_ A notice may be served by the Company ~pon any member either personally or by sending it through the post in prepaid letter. addressed to such member at his registered address as appearing in the register of members. 

35. Clause 5 of the Memoranda of Association r~lating to winding up and dissolution of the Company shal! ~ve effect as if the provision thereof were repeated in these Articles of Association. 

'th ,L- n·on oifa snP.cial resolution of the iharehoklers any part oif th 36. w, tru; sane r- . h . e asset h m,nnn11 including any shares in ot er compames may be d. 'd d of t e co r- ..,. . • b . ,v, e . between the members of company m specie or may e vested in trustees for the 
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42. 

43. 

44. 

37. 

38. 

benefit of su h b d h 
com n . c mem er and liquidation of the company maybe closed an t e 
sha':a lYh dissolve but so that no member shall be . completed and accept any 

es w ere upon these is any liability. . 

Every Director A . A d · · b ing of 
th ' gem, u ttor, secretary and other officer for the t,me e u 
1 · eb ':~mp~my shall be indemnified but of the assets of the company against any 
1
~ .;lzty m~urred by him in defending in such capacity any proceeding wheth~r 

czvz _or cnminal in which judgment is given in his Javor or in which he is 
acquztted. 

~ 

Subject to the provision of the Act and those contained in the Memorandum of 
Association of the company the Board of Direcwrs may be special resolution 

m~k~ alteration or additions so made shall be valid and effectual as if theJ: were 
ongmally contained in these articles and in the like manner be sub1ect to 
alternation by special resolution. 

39. Unl~ss otherwise decided by the Directors the quorum necessary to transact 

business of the Directors shall be two Directors personally present. 

40. 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 determine who slza/1 

sign any instrument to which the seal is affixed and unless otherwise so 

determined it shall by a director and by the secretary or by a second director. 

41. The seal shall cause proper books of account to be kept with respect to:-

a. all sums of money received and expended by the company and die matters 
in respect to 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. 

Property 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 air view of the state of the company •s 

affairs and to explain its transactions. 

The books of account shall be kept at the registered officer of the company, or 

subject to section 151 (4) of the Act, at such other p'/ace or p'/aces as the directors 
think fit and shall always be open to the inspection of the company. 

No number shall (as such) have right of inspecting any accounting records or other 

book or document of the comp:iny e~pect as conferred by status or authorized by 
the directories or by ordinary resolution of the company. 

The directors shall from time to time in accordan~e with sections 153, 155 and 150 
of the Act, cause to be prepared and to be laid before the company in general 
meeting, such profit and loss !ccountstl,. balance sheets, group accounts (if any) and 

reports as are refe"ed to in t11ose sec ons. 



45. 

!UDIT 47. 

In accorda . h nee wzt section J 64 ,I' h ' annual accounts to be laid be 
O 

. . 0J t e Act, the copy of the compa~Y s of the directors re if< re the company in general meeting together with a coPY 
date of the meef:t' :nd the auditors shall not less than twenty one days before.:J'e; 
that this regu[i ·,. g ~ s;;t to every holder of debentures of, the company. Prow 
person of wh a w~J a not require a copy of those documents to be . sent to _a~~ 
h k' if ose a ress the company is not aware or to more than one of the 1om o uers o any debentures. 

Al 7u0ditors shall be appointed and their duties regulated in accordance with sections to 179 of the Act. · 

An~ _notice to be given to or by any person pursuant to the articles shall ~~ in 
wntzng except that a notice calling a meeting of directors need not be in ~n~ng. 
The c~mpany may give any notice to a member either personally or by sending it by 
poSt m a prepared envelope 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, prepaying, 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 is not within the Tanzania and who gives to the company an 
address within Tanzania at which notices may be given him shall be entitled to have 
notices given to him at that address, but otherwise no such member shall be entitled 
to receive any notice from the company. 
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NAMES, ADDRESSES OF SIGNATURE OF NUMBEROF 
SUBSCRIBERS SHARESTAKEN . SUBSCRIBERS 

JJYEACH 
-- SUBSCRIBER 

TUMSIME MODEST TIBAIJUKA. 
~ ~ · 

J. " 
P.O. Box 1175 4,000 ... -

KAHAMA-SHJNYANGA 

---

' 
- --

2. NEEMA DAMAS SAMWEL ~ 
P.O. Box 1175 1,000 
KAHAMA .. SHINYANGA 

3. LAULIANJ DAMAS SAMWEL ...... -
P.O. Box 1175 1,000 

~ 'W -~ .,, 

KAHAMA - SHINYANGA 

. fJ:tt dav of ~~ ~- ...... ... . 2014 
Dated at Da,r es Salaam thzs ... .. • • · · ·· · · · · · · · ·· · ..,, ·· · ··· 

WITNESS to the above signatures: 

J.?. .... ~ ......... ~~A-
,~n., ....... -

~ ........... . 
SIGNATURE ... ... .... .. ... .. . ... .. .... ... --~r\-~ r,11 PIJs 

8 2-\ t.\ ... , .... JJ. ... ............ "' ·· lffSSJON 
ADDRESS· ··· ··· ··· ·· · ··· ··· ... . ~ 

. ... e-ov o ~ -.f ........... . 
111.T 7' ... ,., "' "' ,., ' 

QUALJFICAT/01Y: ··· ·· · ··· .. ..... ., 
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