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Certificate of Incorporation
No.

I hereby certify that

RAPHAEL LOGISTICH(T) LIMITED

Is this day inccrporated under the Companies
Act 2002, and zhat the Company is Limited

Given under my hand at Dar es Salaam this..... day
o - ZARRA—. Two thousand and seven.
Seal

Registrar of Companies



The name of the Company is “RAPHAEL LOGISTIGS(T) LIMITED”,

THE COMPANIES ACT (ACT NO. 12 OF 2002)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

RAPHAEL LOGISTICS(T) LIMITED

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

The objects for which the Company is formed are :-

(a)

To carry on the business of hiring construction and building equipment
and to buy, sell, supply, deal in building materials, hardware, sanitary-
ware, wall papers, roofing tiles, flooring tiles, supplying industrial
equipment’s, agricultural implements and equipment’s spares of every
description, plumbers, decorators, steel fablication, machine shop,
nickel plating, electric plating, making steel windows, doors, frames
and roof tresses.

(b) To engage in and or otherwise carry on the business of civil works,

(c)

(d)

constructions, buildings, renovations, office partitioners, decoratories,
maintaners of dilapidated buildings, plumbing, furniture manufactures,
suppliers and exporters, residential and office furnishers and general to
be designers and fabricators, rehabilitation of all kinds of gadgets
whatsoever, to be timber processors, sawmillers and suppliers of all
kinds of timber, to be hardware and building materials suppliers,
manufactures of electrical equipments and suppliers of same.

To carry on all their respective branches all or any of the business of
builders mansory and general construction contractors and haulers and
among other things to construct, execute, carry out, equip, improve,
work and advertise railways, roadways, tramways, docks, habours,
wharves, canals, water-courses, reservoirs, embankments, irrigations,
reclamations, sewage, drainage and other sanitary works, water, gas,
mechanic, electric and other supply works, houses buildings and
erections of every kind and to carry on any other business in
connection with the above mentioned business.

To carry on the business of dealing in marketing, manufacturing,
importing, exporting, stocking, buying, selling whether by wholesale or
retail of various categories of goods and merchandise, and to act as
commission agénts, insurance broker, and manufacturers, survey,
representatives in all fields. To establish business enterprises whether
small scale, industries and generally deal in all kinds of general
merchants and to import, export and all either by merchandise and
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(e)

(f)

(g)

(h)

(i)

(1)

articles of all description.

To carry on the business as general traders, suppliers, merchants,
stockists, wholesalers, retailers and dealers in all types of spare parts
and maintenance, tyres, tubes, tools and accessories for all types of
automotive, motor vehicles, agricultural machinery, implements,
equipment, all kinds of industrial projects machinery and equipment,
electrical goods, hardware, building materials, timber, fishing gears,
groceries, computers, office equipments, cooking oils, salts,
foodstuffs, cosmetics, oils, paints, spirits sheets, hinges, screws, iron

mongery, textiles piece goods, all types of leather goods, shoes, bags
and other similar goods.

To carry on the business as general suppliers of all sorts and types of
goods and services to individuals, offices, industries, shops, schools,
factories, hospitals, army, military, ministries and all other
government offices, universities and all other places where the services
of a supplier are needed. '

To carry on the business as suppliers, importers, sellers and buyers of
electrical equipment and to deal in all kinds of electrical works
including repairs, maintenance, electrical accessories, electrical
installations, fixing, professional advice and general counselling.

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

To carry on the business in Tanzania or in any part of the world all or
any of the business of buying, selling, exchange, merchandising and
generally dealing heavy industrial equipment, machinery, accessories,

spare parts related to industrial works, tools and running industrial
workshops.

To carry on the business of transportation, cargo and travel agents,
commission agents, customs agents, insurance agents, tourist agents,
manufacturers representatives, clearing and forwarding agents, road
contractors; cargo superintendents, packers, machinery haulage
specialists, warehousemen, engineers, electricians, motor cars, cabs,
omnibus, lorries, oil tank and coach proprietors and transborters by any
other means of conveyance of people and goods in Tanzania and the
neighbouring countries and in such other place or places as may froem
time to time determined by the Company.

~To carry on the business of building contractors, civil engineers,

decorators, merchants and dealers in stone, lime, b-icks, timber,
hardware and others building requisites, bricks and tile and terra-cotta
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(1)

(m)

(0)

(Q

makers, job masters, carries an house agents.

To carry on all or any business of printing, publishing, distributing and
selling of business, management, industrial, scientific, academic,
communications, financial, agricultural, social and environmental

information technology periodicals, brochures and books and any other
reading materials.

To carry on the business of supplying of stationery, office equipment,
writing materials, teaching aids and other educational establishment
and as agents, school uniforms and stationers in all their business and
to buy and sell stationery, office requirements and equipment, all
types of books, sundry goods and to act as general merchants and

commission agents of print and bind and manufacture stationers and
other requirements.

To carry on the business as general food processors, packers, to be
general suppliers of foods stuffs and agricultural crops, grain millers,
food mixers, general exporters of fresh fruits, vegetables and flowers,
to act as agents of buying and selling all kinds of food stuffs,
agricultural equipments of every description, and generally to deal in
any other business connected therewith.

To carry on the business of miners and mining in all their branches
and for the said purpose to peg, purchase, take on lease, or exchange
or otherwise acquire concessions, grants, easements, options, claims,
properties, cassettes- and effects supposed to contain minerals,
diamonds, or other precious stones, and any interest therein, and to
explore, mine, work, excise develop and turn to account mines and
mining rights and any undertaking connected therewith.

To acquire, take over, promote, establish, engage in and carry the
business of profession of farmers, planters, harvesters, sprayers, seed
growers, glaziers breeders of and dealers of ‘livestock, market
gardeners, arboriculturarists, agriculturalists, horticulturists,
floriculturists, dairymen, vegetable oil extractors, poultry and bee-
keepers and any other businesses in connection with floriculture,
arboriculture agriculture and horticulture.

To carry on the business of manufacturing mineral and aerated waters
and other non alcoholic drinks, fruit drinks and fruit juices, and to pack

and sell the same by whole sale or retail locally and to export the same
to different parts of the world.

To carry on the business in Tanzania or in any part of the world all or
any of the business of buying, selling, exchange, merchandising and
generally dealing electrical equipment machinery, accessories, spare

parts related to electrical works, tools ahd running electrical
workshops.

To carry on the business of publishers, editors, distributors,
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(t)

(u)

(y)

proprietors, importers, exporters and sellers of books, periodicals,
magazines, newspapers, journals, programmes, publications and other
literacy and artistic works of every kind, press agents, news agents,
journalists and advertising, designs, publicity and literary agents,

To carry out all kinds of Land Surveying, including Cadastral,
Topographical, Hydrographical, Construction surveys of roads,
highways, bridges, . waterways, electrical transmission lines, shafts, .
tunnels, docks, irrigation surveys and all other undertakings in Land
surveys in general.

To provide consultancy services in the fields of land surveying,
architecture, estate management, mechanical, civil, structural,
electrical engineering, quantity surveying, property valuation,
valuation of land and machinery, all kinds of fixed and movable assets;
stocks, shares, business, joint venture.

To provide professional advice on the management and maintenance of
housing, landed properties including small and large estates and capital
infrastructure.

To establish and carry on, and promote the establishment and carrying
on, upon any property in which the Company is interested, any business
which may be conveniently carried on upon or in connection with such
property, and the establishment of which may seem calculated to
enhance the value of the Company’s interest in such property, for to
facilitate the disposal thereof.

To sell, lease, grant licences, easements and other rights over and in
any other manner deal with or dispose of the undertaking, property,
assets, rights and effects of the Company or any part thereof for such
consideration as may be thought fit and, in particular, for stock, shares
or securities of any company, whether fully or partly paid up.

To acquire, take over and undertake the whole or any part of the
business, property and liabilities (including Mortgage Bonds) of any
person or Company carrying on any business which the Company is
authorised to carry on, or possessed of property suitable for the
purpose of this Company.

To enter into partnership or any arrangement for sharing profits, union
of interest, co-operation, joint venture, reciprocal, concession or
otherwise, with any person or company carrying on or engaged in, any
business or transaction which this Company is authorised Lo carry on or
engage in, or any business or transaction capable of being conducted so
as to directly or indirectly benefit this Company. AND to lend money
to, guarantee the contracts of, or otherwise acquire shares and
securities of any such company, and’to sell, hold, re-issue with or
without guarantee, or otherwise deal with the same.

(za) To enter into any arrangements with any governments or authorities,
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(bb)

(cc)

(dd)

(ee)

(f)

(hh)

(ii)

(33)

supreme, municipal, local or otherwise, that may seem conducive to
the Company’s objects, or any of them, and to obtain from any such
government or authority, any rights, privileges, and concessions which
the Company may think it desirable to obtain, and to carry out,

exercise and comply with any such arrangements, rights, privileges and
concessions.

To promote any company or companies for the purpose of acquiring all
or any of the property, rights and liabilities of this Company, or for any

other purpose which may seem dlrectly or indirectly to benefit the
Company.

To erect, maintain or alter, or cause to be erected, maintained or
altered upon any land acquired or hired by the Company any buildings,
erections or structure of whatsoever nature and to enter into contracts
with builders, architects, engineers, and others for the erection of such
buildings, erections or structures.

To construct, improve, maintain, develop, work, manage, carry out, or
control any roads, ways, tramways, railways, branches or sidings,
bridges, reservoirs, watercourses, wharves, wharehouses, electric
works, shops, stores and other works and conveniences which may
seem calculated directly or indirectly to advance the Company’s
interests and to contribute to. subsidise, or otherwise assist or take
part in the construction, improvement, maintenance, working,
management, carrying out, or control thereof.

To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined.

To lend money to such persons or companies and on such terms as may
seem expedient, and in particular to customers and others having
dealings with the Company, and to guarantee the performance of
contracts by any such person or companies.

To remunerate any person or company for services rendered, or to be
rendered in placing or assisting to place or guaranteeing the placing of
any of the shares in the Company's capital or any debentures,
debenture stock or other securities of the Company, or in about the
formation or promotion of the Company or the conduct of its business.

To draw, make, accept, endorse, discount, execute and issue,
promissory notes, bills of exchange, bills of lading, warran-s,
debentures, and other negotiable or transferable instruments.

To undertake and execute any trusts the undertaking whereof may
seem desirable, and either gratuitously or otherwise,

To sell or dispose of the undertaking of the Company or any part
thereof for such consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any Company having
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(PP

(qq

(rr)

(ss)

objects altogether or in part similar to those of this Company.

(kk) To sell, improve, manage, develop, exchange, lease, mortgage,
enfranchise, dispose of, turn to account, or otherwise deal with, all or
any of the property and rights of the Company.

() To apply for, purchase, or by other means acquire and protect,
prolong, and renew, any patents, copyrights, trademarks, protections
and concessions which may appear likely to be advantageous or useful
to the Company, and to use and turn to account and to manufacture
under or grant licenses or privileges in respect of the same, and to
expend money in experimenting upon and testing and in improving or
seeking to improve any patents, inventions, processes or rights which
the Company may acquire or propose to acquire.

(mm) To carry on all kinds of promotion business and in particular to form,
constitute, float, lend money to subsidise assets and control any
companies, associations, partnerships or undertakings whatsoever.

(nn) To carry on any other business or activity and do any thing of any
nature which may seem to the Company capable of being conveniently
carried on or done in connection with the above, or calculated directly
or indirectly to enhance the value of or render more profitable any of
the Company’s business or property.

(oo) To lend money to, or grant or provide credit or financial
accommodation to any person or company in any case in which such
grant or provision is considered likely directly or indirectly to further
any of the objects of the Company or the interests of its Members.

) To invest and deal with moneys of the Company not immediately
required and in such a manner as may from time to time be determined.

) To adopt means of making known the products of the Company as may
seem expedient and in particular by advertising in the press, by
circulars, by purchase and exhibition of works, art or interest by
publication of books and periodicals and by granting prizes, rewards and
donations.

To sell, exchange, mortgage, let on rent, share of profit, royalty or
otherwise, grant licences, easements, options servitude’s and other
rights over and in any other manner deal with or dispose of the
undertaking, property, assets, rights and effects of the Company or any
part thereof for such consideration as may be thought fit, and in
particular for stocks, shares, debentures or other obligations or
securities, whether fully or partly paid up, of any other company.

To give any remuneration or other compensation or reward for services
rendered or to be rendered in placing or procuring subscription of, or
otherwise assisting in the issue of any shares, debentures or other
securities of the Company or in or about the formation of the Company
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(tt)

(uu

(vv

or the conduct of its business.

To procure the registration or incorporation of the Company in or under
the laws of any place outside Tanzania.

) To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object, or for any exhibition, or for
any purpose which may be considered likely directly or indirectly to
further the objects of the Company or the interests of its members.

) To grant bonuses or gratuities to any officers or employees or ex-officers
or ex-employees of the Company, or of its predecessors in business or of
its holding company or subsidiary companies (if any), or to the relations,
connections or dependants of any such persons, and to establish or
support any associations, institutions, clubs, building and housing
schemes, pension schemes, funds and trusts which may be considered
calculated to benefit any such persons or otherwise advance the
interests of the Company or of its Members. -

(ww) To lend and advance money or give credit to such persons, firm or

(xx

(yy

companies and on such terms as may seem expedient, and in particular
to customers and others having dealings with the Company, and to give
guarantee to become surety for any persons, firm or companies for the

due payment of money for the performance of any obligations or
liabilities.

) To distribute any of the property of the Company among its members
in specie or kind.

) To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors, trustees or otherwise

and by or through trustees, agents or otherwise and either alone or in
conjunction with others.

(zz) To do all such other things which are incidental or conducive to the

5.

attainment of the above objects.

And it is hereby declared that the word “company” in this clause, except
where used in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled in Tanzania or elsewhere, and that the
objects specified in the different paragraphs of this clause shall not, except
where the context expressly so requires, be in anywise limited or restrict=d
by reference té or inference from the terms of any other paragraph or the
name of the Company, but may be carried out in as full and ample a mannar
and shall be construed in as wide a sense as if each of the said paragraphs

defined the objects of a separate, distinct and independent company.

4. The liability of the Members is limited.

The share capital of the Company is Tshs. 10,000,000/= divided into 1,020
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shares of Shillings 10,000/= each, and the Company shall have the power to
divide the original or any increased capital into several classes, and to
attach thereto any preferential, deferred, qualified or other special rights,
privileges, restrictions or conditions.

" WE, the several persons, whose names and addresses are subscribed, are desirous
of being formed into a Company, in pursuance of -this Memorandum of Association,
and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names.

1 [ Names, Addresses, and Description Number of
of Subscribers. shares taken by Signature
- each
Subscriber

RAPHAEL ROBERT TESHA __ .
P. 0. BOX 21279 { . 600 et
DAR ES SALAAM -

MRS. GOODNEESS RAPHAEL TESHA

P. 0. BOX 21279 200 (@u@
DAR ES SALAAM ﬂ/‘ﬂ{o

WITNESS to the above Signatures:-

Signature

Postal Address

Qualification
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1. In these regulations:-
“The Act” means the Companies Act 2002 of the Laws of Tanzania.

PRTTE ol

When any provision of the Act is referred to, the reference is that provision is as
modified by any law for the time being in force.

Unless the context otherwise requires, the expressions defined in the Act or any o
statutory modification thereof in the force at the date at which these regulations
become binding on the company, shall have the meaning so defined.

Any words importing the singular shall include the plural and vice versa, and words
importing the masculine gender shall include females, and the words importing

persons shall include bodies corporate, partnership, firms, cooperatives, societies,
etc.

The regulations of Companies Act shall not apply to the company, save in so far as
they are varied or excluded hereby, but in case of any conflict between the
provisions herein, and the provisions under this regulation the former shall prevail,
and in addition to substitution shall be the regulations of the company.

PRIVATE COMPANY

2. The Company is a Private Company and accordingly:-

(a)  The right to transfer shares is restricted in manner hereinafter prescribed.

(b)  The number of members of the company (exclusive of persons who are in
the employment of the Company and of persons who have been formerly in
the employment of the company were while in such employment to be the
member of the company) is limited fifty, provided that where to or more
persons hold one or more shares in the company jointly they shall for the
purpose of this regulation be tested as a single member.

(c)  Any invitation to the public to subscribe for any shares or debentures of the
Company is prohibited.

(d)  The Company shall not have power to issue share warrants to bearer.

TRANSFER OF SHARES

The Directors may in their direction and without assigning any reason
thereof refuse to register the transfer of any share to any person who it
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shall in their opinion be undesirable for any reason whatsoever to admit to
membership.

Subject to clauses 2 and 3 hereof the right to members to transfer their
shares shall be restricted as follows;

No share shall be transferred to a person who is not a member so long as any
member of any person setected by the Directors as one who it is desirable in -
the interest of the Company to admit to membership.

Every shareholder or trustee in bankruptcy, or any person who may desire to
sell or transfer any such shares and every who may desire to sell or transfer
any such shares and every personal representatives of a deceased
shareholder shall give notice in writing to the Directors that he desires to
make such sale or transfer. Such notice shall constitute the Board of
Directors of the Company as his agent for the sale of the said shares to any
member or members of the company at the price tc be agreed upon
between the party giving such notice the party and the board, or in case of
difference to be determined by the Auditor of the Company.

Upon price of such shares being agreed on a determined as per clause (b)
above, the board shall forthwith give notice to such of the shareholders
other than the shareholders desiring to sell or transfer the said shares,
starting the number and price of such share inviting the person to whom
notice is sent to state within 21 days from the date of such notice whether
he is willing to purchase any, if so what maximum number of such shares.
At the expiration of such days 21 notice the board shall apportion such
shares amongst the shareholders (if more than one) who shall have
expressed their desire to purchase number of shares already held by them
respectively, or if there be only one such shareholder, that the whole of
such shares shall be sold to him, provided no shareholder shall be obliged to

take more than the maximum number of such shares stated in his answer to
the said notice.

Upon such apportionment being made or such one shareholder notifying Fis
intention to purchase, as the case may be, the party 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 to single sharehold=r
who shall have agreed to purchase the same.

GENERAL MEETINGS: NOTICE OF GENERAL MEETING AND PROCEEDINGS
OF THE GENERAL MEETINGS.

The regulation of Companies Act shall apply to the fotlowing variations:-

(a) A General Meeting, Ordinary or Zxtraordinary may with the consent in
writing of all members, be conened on a shorter notice than sevan
days or without notice. .

(b) Two members, present either personally or by proxy shall form a
quorum.

(c) Any ordinary resolution of th= company determined without a1y
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10.

general meeting and evidenced by writing under the hands of
majority of the Directors and of the members of the company holding
three - fourths of the issued shares of the company shall be valid and

effectual as an ordinary resolution duly passed at a general meeting
of the company.

DIRECTORS

(a)  Until otherwise determined by the company in General Meeting the
Directors shall not be less than two and not more than six in number.

(b)  The following persons shall be the first Directors of the company:-
1. MR. RAPHAEL ROBERT TESHA
2 MRS. GOODNEESS RAPHAEL TESHA
3. VICTAR ROBERT TESHA
4, ROBERT RAPHAEL TESHA

The shareholding qualification for Directors may be fixed by the company in
General Meeting, and unless and until so fixed no qualification shall be
required. '

The quorum of Directors for transacting business shall, unless otherwise
fixed by the Directors, be three.

A resolution in writing signed by all the Directors then in Tanzania shall be

as valid and effectual as if it had been passed at a meeting of Directors duly
called and constituted. '

The Directors may from time to time borrow or raise any money for the

purposes of the Company which may exceed the issued share capital of the
company.

BORROWING POWERS

The Directors may from time to time in their discretion raise or borrow for the
purpose of any Company’s business such sum or sums of money as they think fit.

11.

12

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 part of the
property and assets of the company or not so charged or in such other way
as the Directors may think expedient.

VOTE OF MEMBERS

On a show of hands every member present in person shall have one vote.

On a roll every member shall have one vote only for the shares of which he
is holder.

11



No member shall be entitled to vote at any general meeting unless all calls or

other sums presently by him in respect of shares in the Company have been
paid.

DISQUALIFICATION OF DIRECTORS

|
;
!

14.The office of a Director shall be vacated if the Director;

(a) becomes bankrupt; or

(b) is found to be a lunatic or becomes of unsound mind; or

(c)  resigns his office by notice in writing to the Company;

(d)  abstains himself from meetings of the directors for a period of six
months without special leave of absence from the other Directors.

SEAL

j.  The Directors shall provide for the safe custody of the Seal. The Seal of the
Company shall not be affixed to any instrument except by the authority of a
resolution of the Board of Directors and in the presence of at least two
Directors or a Director and Secretary or other person as aforesaid shall sign

every instrument to which the seal of the Company is so affixed in their
presence.

ALTERNATE DIRECTORS

b.  Any director shall have power to nominate any person to act or attend as
alternate Director during his absence or during his inability so to act. Such
Director shall be subject in all respects to the terms and conditions existing
with reference to the other Directors and such Alternate Director shall exercise
and discharge all the duties of Director whom he represents.

17. Unless otherwise decided by the Directors the quorum necessary to transact
business of the Directors shall be two Directors personally present.

SECRETARY

18.  The Secretary shall be appointed by the Board for such terms at such
remuneration and upon such condition as it may think fit, and any Secretary so
appointed may be removed by the Board.

WINDING UP

19.  With the sanction of a special resolution of the shareholders any part of the
assets of the Company including any shares in other Companies may be divided
between the members of theé Company in special or may be vested in Trustees *
for the benefit of such members and the liquidation of the company may be
closed and the company dissolved but so that no member shall be compelled to
accept any shares whereupon there is any liability.
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ALTERNATION OR ADDITION

Subject to the provisions of the Act and to those contained in the Memorandum
of Association the Company may by Special Resolution make alteration or
addition so made shall be as valid and effectual as if originally contained in
those articles and be subject in like manner to alteration by Special Resolution.

INDEMNITY

Every Director, Managing Director, Agent, Auditor, Secretary and other Officer
for the time being of the Company shall be indemnified out of the Assets of the
Company against any liability incurred by him in defending any proceedings,
whether civil or criminal in which judgement is given in his favour or in which
he is acquitted or is in connection with any application in which relief is
granted to him by the Court.

ARBITRATION

If and whenever any dispute or difference shall arise between the Company and
any of the members or their respective representatives touching upon the
construction or meaning of any of the Articles herein contained or any act
matter or thing made or done or omitted to be done or with regard to the
rights or liabilities arising here under or arising out of the relation existing
between the parties by reasons of these Articles or the Act, such differences
shall (unless a sole arbitrator be agreed upon) forthwith be referred to the
arbitration of three 3) arbitrators, one to be appointed by each party and the
third to be appointed by the first two or, in the event of failure to agree within

(Cap. 15) or any then existing statutory modifications or re-enactment thereof
shall apply.
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“Names, Addresses, and Description Number of

of Subscribers. shares taken by |  Signature
each
Subscriber
RAPHAEL ROBERT TESHA

P. 0. BOX 21279 600 ’-
DAR ES SALAAM : '

MRS. GOODNEESS RAPHAEL TESHA
P. O. BOX 21279 200

DAR ES SALAAM
Rorplec

w@;ﬁﬂ 72
Dated at(fs. /... ... this. .23 day of. %

Witness to the above signatu res:

Name
Signature
Postal Address

Qualification



