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THE COMPANIES ORDINANCE
(CAP, 212)

b paaer it g e 8 3

COMPANY LIMITED BY SHARLS

1 o B e et

Memorandum
AND
Articles of Association
OF

-

MBEYA EARTH MOVERS LIMITED

locorporated this day of

Presented By:
Abdulkader Mehrab

1987

Director and Promoter

P.0. Box 7867
DAR ES SALAAM
.Tanzania
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" YANZANIA

Certificate of Incorporation

14577

| HEREBY CERTIFY that MBEYA EARTH MOVERS LIMITED

is this day incorporated
‘. under the Companies Ordinance, {(Cap. 212). and that the Company
‘ :s,i.lmned.

ux

Given under my hand at Dar es Salaam, this g day of

DW , One thousand nine hundred and 8F

Registrar of Companies




THE COMPANIES CRDINANCE (CAP. 212)

(a)

- (b)

.

.msy;;é,

MBEYA TARTH MOVERS LIMITEZD.

Phe name ofthe Company is "MBIYA BARTH MOVZRS LIMITID"

The Registered Office of the Company will be situated in the Republie
of Tanzaniae

To carry on business of building contractors, building decorators,
Civil engineeers, megh@n ical electrical and general engineers

asg metal and alloy makers and workers, stone masons, brick
manufacturers, paviors, ¥ar spraying and asphalt contractors,

~ cament and concrete oppntractors, bricklayers, pile dqrivers,

tiles manufactures, tyee fellers, land cleaners, pit sinkers

woodworkers, dredging obetractors, builders, plumbers, painters,

pasterers, decoraters, wharfinger, stevedores, barge owners,
lighermen, garage proprietors, builders and decorators's
merchants, iron mongeres and hardware dealers, transporters,
haulage contractors gnd contractors generally. "

To establiih a fagyory for the manufacture and agsembly of and
to oarry on the bupiness of manufacturep, assemblers , dealers

in, importers ang exporters of louver windows, windows, 4oor -

doorframes, extrusidnay; mouldings, die~castings, pregsings
rollings of all types in steel, plastic, aluminium or any
other material anél spdire parts of all typese

To garz& on all er any of the businesses of manufacturers
of égg,Qealers, and workers in cement lime, plasters,

‘whit‘tin‘g', ‘0l&y, gr4vel:, sand minerals, earth, fuel, artificial
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(a)

()

(e)

(n)

(1)

(3)

‘gtone and builder5<re§uisites, building hardware, fixing mate-

rbals and conveniences of all kinds and of engineers, ship,
barge lighter dand tyruck owners, quarry owners, builderg, general
and civil engineering contractors and carrierse

To purchase, take on lease or Otherwise adquire for any interest
therein, and to hold, build upon, work, exercise; develop
financd and turn to account agricultural estate, building
plots and lands or hereditaments of any nature and of any
tenures in Tangania or elsewhere, and to sell, let on leases
or otherwise dispose thereof and grant rights thereover.

TO carry on business as proprietors, hires, operators and
charterers of land, water and  air vehicles and craft of all
kinds and howsoever propelled and to manufacture, import,
export, byy, sell, take and let on hire, repair, modify,
stone and deal in such vehicles and craft and all  other
things used for or in connection therewith, as well as fuel
spare parts and acccessories of all sorts for the saae; and
t0 carry on business as carriers of pagsengers, freight =~
and mail by land, sea and air.

To oarry on the business of planters, manufacturers, ginnéfs
gellers distributors and producers and 40 extract, treat, cure,
‘gubmit, to any process or a manufacture and prepare for market,
dedl in and turn 40 @ccount any agrigultural or foresst produce
of any descripfion whatsoevers

To by, selly mapufagturcr, import, export, let on hire, repair,
clear, store and otherwise deal in all kinds of merchandise,

_goods material and produces

To carry on dnd transact any other businesses and operationg,
conmercial, ginancial, agricultural or otherwise which the
Company may think directly or indirectly conducive of any

of its objepts or capable of being conwemiently carried on in
connection $herewith or calculated direg$ly or indirsctly to
enhancd the value of or render profitablq any of the Company's

_property or yigh#se

To prospeat, examine and explore territ®ries and place in
Africa or elseivhgre and to equip explomtion hunting, games
or other egpenidig¢ions, to act as agents fpy the supply of labour
and necessagies for all undertakings and 40 employ commissions,
experts and othwar agentse

To carry on BJusipgess as tourist) s agents and contractors and
to facilitate travelling and ‘@ provide fo# tourists and
travellers or ppomote the provision of comvepiences of all
kinds in the way of through tickets, circulay tickets,



(k)

(1)

(n)

(o)

(p)

(@)

sleeping cars or berths, reserved places, hotel and lodging
acoomhodations, guides, safe deposits, inguiry bureaux,
baggage transport and otherwisd.

To carry on the business of importers, exporters, warehousemen,
railway and shipping agents, forwarding agents, wharfingers and
transporters of goods and petrsons, produce exporters and
brokers, mercantile agents and generally all kinds of agenqy
businesse.

To guarantee or become liable for the payment - £ mongy or for
the performance of any obligations and gen:rally to rensact
all kinds of guarantee businesse

To purchase, take on lease, or by any .other means acquire

any movable or immovable property in Africa or elsewhere

for any estate or intérést whatever, and any rights, privileges
or easements over or in respect of any property, amd any
buildings, factories, mills machinery, engines, rolling stoek,
plant, live and dead stock or things whatsoever.

To develop the resources and turn to account the lands,
buildings and rights for the time being of the Company, .

and in particular by laying out and preparing land for building
purposesy contructing, altering, pulling down, decorating,
maintaining, furnishing, fitting up and improving buildings
and by letting on building lease or building agreement, and

by advancing money to and entering into contracts and
arrangements of all kinds builders tentants and otherse

To carry on any other business (whether manufacturing or
otherwise) which may seem to the Company capable of being
conveniently oarried on in connection with the above, or
caloulated directly or indirectly to enhance the valus of or
render profitable eny of the Company's property or gightse

To acquire and undertake the whole or any part of the
business, property and lianilities of any person or Company
carrying on any Wusines® which the Company is authorised to
varry on, or possegsed ¢f property suitable for the purposes
of the Company.

To enter into hire, hirepurchase and other agreements in
respect of goods oOr @rticles dealt with and services supplied
by the Company andte negotiate, assign, mortgage or pledge for
cagh or ogherwise amy such agreements or any p3yments or
rights ocouring theegunders



()

To apply fdr; purohase’or ofhurwise' ,acquire, any paténts,
brevets d' invention, 11cences, congessions and the like,
gonferring any exclu31ve or non-exclusive or limited rlght to

_use, Or ,any gecret or other information as to any invention

which may seem capable of being used for any of the purposes
of the Company, or the acquigition of which may seem calculated

- dire¢tlyp or indirectly to benefit the Company, and to use,

exercise, develop, or grant licen¢es in respect of , or
otherwise turn to account the property, rights or information
80 aoquirede |

To enter 1nto partnership Or 1nto aqy arrangement for sharlng
profits, union of 1ntercst, c0doperat10n, Jélnt adienture,
rociprocal concession or, otherw;se, with any peraon or company
carrying on or negaged in, or about to carry on or engage in
any business or transﬁctlon ‘which this Company is authorlsed
to aarny on’ or engage in or any business or transaction
capahle of belng conducted go as directly or indirectly to
benef1t this Gbmpany And to take or otherwise acquire shares
and securltles of any such Company, and to sell, hold,
roe-issue, with Or wlthout guarantec, or ¢therwise deal wlth
the sanéq ‘ - v

To takg,{or‘otherwise acquire and hold shares in any othﬁrs
Company having objects altogether or in part similar to

those of this Company, or oarnylng on - any business capable

of being conducted so as dlrectky or 1nd1ret1y t0 benefit this
Company . ! S

To, enter into any arrangement with any povernment or authorities
supreme, municipal, local or othgrwise, that may seen condusive
to the Company's objects or any of them and to obtain from any
such government or authority, any rights, privileges ana
concessions which the Company may think it desirable to obtain

and to carry out, exeroisé and comply with any such arrangements

rights privileges and ooncessiong.

To establish and support or aid in the estqﬁiisﬁment and support
of association, institwtions, funds, trusts and conveninces,
odlculated to benefit ¢mployees or ex~emplofyees of the

Company or the dependangs or connectioms of such persons and

to grant pensgions and allowances and to make payments towards
insurance, and to subscribe or guarantee mongy for charitable

or bensvolent objects, or for any exhibition, or for any
public, general, of useful objectse



(x)

(¥)

(aa)

(bb)

(cc)
(ad)

(ee)

(1)

Lo

To pfomote any company or companics for the purpose of
agquiring all or any of the property. rights and liabilities
of ‘this Gompany or for any other purpose which may scem dire—
ctly or indirectly calgulated. to behefit this Company.

To invest and deal with the moneys of the Company not inmedi-
ately required in such manner as may from time to time be .
determine :

To 1end money to such persons or companies and on such turas
ag may seem oxpedient and in particular t0 custoners and
others having dealings with the Company and to guarantee tho
performance of contracts hy any such porsons Or companicse

To pay alil expenses,incurre&,in the formation and incOrporation
of the Company either Yy payment in tash br by the allotmant

to such persons firm or company or fully or partly paid shares
of thc Company.

To borrow or raige or secure the payment of money in such aanncr
as the Company shall think fit and in particuler by the issue

of debentures, debenture stock, perpetual or otherwisey

charged upen all or any of the Qompany's property (both prescnt
and future) including its uncalled capital andto purchase

ggdeem or p3y any such securities.

To act as agents, broker and trugtecs for any person or

Ccmpany and to undertake andperform contracts and subecontracts
and also to act in any of the businesscs Of the Company thoro—
with or by mneans of agents, brokers, sub~contractors or

otherse ' »

To adopt such means of making known the objects of the

Company as may seem expediany and to particular by advorgisement
in the press, by circular, by publicatien of books, periodicals
and Otherwises

To amalgamatc with any oOther Company havi§ng objects altogether
or in part gimilar to ghose of the Compdny.

To remuncrate any person Or Company for gervices rendered or
to be renderad in placeing or assisting 4o place or guaranteeing

- the placing ©f any of 4he shares in thq Company's capital,

or any debenturcs, dsbenture gtock or other securities of the

- Compamy, or in or about the feirnation or promotiion of the

Company or the conduct of its bueinesse

To draw, make accept, endorse, discount, dxecute and issuc

" prbmissony notes, bills of exqihange, billg of lading warrants,

debetures and other negatiabla: or transferable instrumontse



Qgg) 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 scouritics
of any other Company having débjects altogether or in part
gidilar to thos¢ of this Co@pany .

(nh) o obtein any provisional Order or Act for enabling the
Company to carry amy of its objects into effect or for effecting
any modification of the Company's constitution or for any other
purpdse whigh may scem expedient and to oppose any proceedings
or aprlications which may scem calculated directly or
indirectly to prejudice the Company's intercstse

(i¢) To sell, improve, manage, develop, oxchange, lease, mortgago,
dispose of, turn 10 account or otherwiss deal with all or any
part of the property and rights of the Company.

(33) me prOCure the Company to be registerod, incorporated or
otherwise constituted if negessary or advisable accordlng
to the law of aqy foreign country.

(kk) To distribute any of the property of the Company among the
members is specic.

(1) To do all or any of the above things in any part of the workd
and as principals, trustees, agents, contractors, or otherwisc
and by or through trustoes agents, or otherwise and eithor
alone or in gonjuetion with otherae

(mm) Mo do all such other things as are incidental or conducive to
the attainment of the objectse

The objeots set forth in. any sub-clause of this €lause shall not,
except when +the c¢ontext expressly to requires, bq in anywise limitod
or restricted by refcrence to or inferenga from g¢he teras of

any other sub-clause or by the name of thae Company., None of such
sub~clayse or the objccts therein specified of tha powers thereby
conferred shall be deemed subsidiary or auwcillary merely to the
objects mentioped in the first sub-clause of this clause, but the
Company shall nave full power to exercise 8ll or any of the powers
conferred hy any part of this clduse in any part of the world and
noththstandlnﬂ that the buslnuss, undertakine, property or act
propesed to bu transacted, acquired, deal with or performad do not
fall within tBe objects of the first subwclause of this clause.




4+ The liability of the memburs 1g lianitede.

D That th: Authorised Shaere Capital of the Company is Tanzania $hillinrs
100,000/= divided into 100 shares of :hse 1,000/= cach. With power
for the Company to increase or reduce such capital and to issuc any
part of its garital orieinal or ingrcased with or without any
preferciee, priority or special rrivilege or subjegt te any postponament
of rizhts, or %o any coriditions or restrictios; and so that,; unlosa

the conditions ©f issuc shall othorwise expressly declare; cvery

issve of shares) whether deglared to b¢ prefercnce or otherwise,

shall be subjeet to the power hcrcinbefore contained.

WE, the soveral pergons whose naacs, addresses and deseriptions are
subsgribed are desirous of being formed into 2 company in presvance of this
Tamorandum of Association and we respectively agree to take the nuaber of
shares in the eoapital of the Conpiny set Opposote ot our respective LANCs.

| NATS5, ADDRISSII AUD DESCRIPTICN | NTTBIR r\r 41ARZS |
i O SI'B3CRIBIR 3 TAK  BY BAGH |

AFRICA TRADSE DIVALOP” N7 (T) Ltd
| P.0« BOX 17857
DAH "-' SALAAILI 9

! STARSHCLDER

ABDULIKADER 1127RAB
P.0. BOX 7857,
DAR_ 23 3ALAAI,

DIRECTCR

BAHRAM ABDULRASUL CHAKA1R,
P.0. BOX 17857,
DAR B3 JALAAM 1

DIRECTCR

- GULAM ABDULRASUL CWAKKAAR,
Pally BDX 7837 Y
| DAR 13 SALAMM,
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OF

MBEYA EARTH MOVZIRS LIMITED.
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The regulations contaihed in Table 'A' in the first schedule to

the Companies Ordinance

1931 (hercinafter referred to as Table A o

shall apply except in f s0 far as they-are excluded or vaired hereby
and in particular, Articles 11, 19, 50, 58, 59, 54, 35, 89, 73, td
B0, 82 and 101 shall not apply to this company bat in lien thereof

and in addition to the remaining articles of ‘Table 'A" the following

shall be the regulations of the Company.

If there is any ingonsistency

~between the articles herein contained and those of Table 'A! the
articles herein shallprevails =

The company is registered as a Private comﬁgqy and accordinglys=

(a)

hereinafterprovideds

(b)

The right 40 transfer the shares is restricted in the manner

The number of Mombers of the ompany (exclusive of pemsons who
are in tho empleymont of the Company and persons who having

been formerly in the employment of the Ccmpany were while in
such employment and have continued after the determination of
such employment to be Membarg of the Company) shall not at

any time exyceed fiffy.

Provided that where ¢two or more

persons hold one or more shares jointly in the Company they
shall for the purposc of this Article be treated as a single

members

(¢)  4ny invitation of the public to subscribe for any shares



Yo

4o

5

De

or debenturcs of the Company is prohibite&i

FARIS:

Subject to theprovisions of these aArticles, the shares shall be
under the control of the Directors who may allot or dispose of the
same at such price either at par or at premium or (subject to the
provisgions of the Crdinancc) at a discount and at such times and in

such manner as they think fit, with full power to give any persons
the right to call for the allotment of any shares  at par or at
premium and for such time and for such consideration as the Directers
think fite

No persons ghall be rocognised by the Company as holding any shares

upon any trust, and the Company shall not be bound by, or recognise

any cquitable, contingent, future, further or partial interest in

any share or fragtional part of a sharc; or (except as by these presents
expressly provided) any other richt in respect of any share except

an absolute right to the n entirely thereof in the retistered holdere.

TRANSFIR_AND TRANSU SSION OF SIARIS:
Any share may be transferred at any time by a member to another member
or to a wife, husband, son, daughter, brother or nephew of the
transferor member and any share of a dececased member nay be transferrcd
by his legal personal representative, executor, or administrator tco
any of the said relations of the deceased member {as hercinbefore
spegified) to whom the deceased member may have specifically
bequathed the sane, provided that the Directors may decline to register
any transfer of shares on which the Company has a lien and the
Directors shall have an absclute right to refuse to register the
transfer of any share whother tde proposed transferce be a member
of the Company or ohe of the af@resaid reclations of a member of the
Company or not without assigning any reason thereforee The Directors
may also suspend the registratisn of transfers during the fourtecn
days immediately precefling the ordinary general mecetin in cach
years The Dircctors méy decljne t0 recognise any instrumenyg of
transfer unless (a) a fee not excceding two shillings is paid to the
Company in respect thereof and (b) the instrunent of transfer is
accompanied by the certificatc of shares to which it related and
such other c¢vidence &g the Dipectors mgy preesonably required to
show the right of the +transferor to maka the transfere

Save as hercby otherwiseprovided, no share shall be trangforred to
any person who is not a member of the Company go long as any member
of the Company so long as any member of the Company is willing to
purchase the same at the fair value which shall be dgtermined by
the Dircotors as and when occasion of suah trapsfer arises and

the determination of Directors shall be acqepted by all parties as

. a “fair value"s.
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ROBRCWING PCHERSe

The Directors may from time +to time, raise or borrow or may themselves
lend for the purpose of the Company's business such sum or sums of
money as they think fit, and may secure the repayment of or raise any
such sum or suns as aforesaid , by mortgage or charge upon the whole

or part of the property and assets of the Company, present and futurc,
including its uncalled capital, or hy 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 in such way
as the Directors mgy think expedient.

PROCEEDING S AT GiNZRAL MEITINGS.

The quorun required by Article 45 of Tablc '4A' shall be two mnembers
prosent and the said Article 45 shall be modified accordinglye

Any ordinary resolution of the Company determined without any general
meeting and evidence hy writing under the hands of majority of the
Directors and of the members of the Coampany holding three—~fourths

of the issued shares of the Company shall be valid and effectual as
an ordinary resclution duly passed at a general meeting of the
_Company »

A general meeting, ordinary or axtraordinary, may with the consent

in writing of all members for the time being, be convened on a shorter
notice than scven days or without notices

DIBTCTORS.

Unless and until ptharwise detepmined by the Company in general meeting
the number of Dircctérw shall not be less than two r more thon seven.

The following perspﬁs shall bhe the first Directors of the Company.

ABDULK ADER MEHRAB
BAHRAM ABDULRASUL CHAKAAR
GULA" ABDULRASUL CHAKAAR.
4 Director shall not be raguired to hold any shares of the Company.
It shall not be necessary to give notice‘of a meeting of the Directors
to a Director who is not within the United Republic of Tanzania at the

time the notice calling such meeting is issuedes

A resgolution in writing, signed or initialled by all the Directors
in the Dbrectors in the United Republic of Tanzania being not less



than two shall be as valid and effectual as if it has been passed
at a meeting of the Dircectors duly called and constitutede

144 The quorum for transacting business shall unless otherwise detormined
by the Directors be twos

JINDEINITY

17« No Dircctor or other officer of the Company acting in good faith
and within the scope of his duties, shall be liable for any loss,
damage or misfortune whatever which may occur, whether the same be
occagioned by any mistake, error, oversight or omigssion on his part
or note

18 TIvery Director and other officer of the Company shall be netitled to
have reimbursed out of the fund of the Company all travelling and oher
other expenses which he may from time to time ocur in the discharge
or attempted discharge of his duties and be indemnifed by the )
Company against all liabilities whatsoever which he mgy from time
to time take upon himself as agent of the Company or for its benefit
or intended bhenefite. '

WINDING UP:
19. In a winding up, the liquidater may, with the sanction of an
4 extraordinary resolution, distribute all or any of the assets in specic

. among the members in such proportion and manner as mgy be determineqd
by resolution, provided always that if any such distribution is
propoged to be made otherwige than in accordance with the existing
rights of the members, evary member shall have the same right of
dissent an? other i ancillaeyy rights as if such resolution were a
special resolution passed pursuvant to Section 230 of Companies
Ordinance 1931. ‘

20s Whorever there shall be angy equality of votes amongst members of
Directors or wheneyer any difference shall arise between the Company
and the Directors on one hand, and angy of the members or their
representatives op the othe)p hand, or between any members or class
of uembers, with regamd to g the construction of these presents, or
with regard to anything donp, executed, omitted or suffered in
pursuance of theso presents or the Cogpanics Ordinance or with
regard to any breagh or allleged bregch of these presents, or any
account of any such breach sor alleged breach, or otherwise relating
to thesa present or to any of the affairs of the Company, every

such difference of opinion ghall bg referrad to the desicion of two

arbitrators one to be appoirited by e#ch of the parties in difference
and any such refarence shal.l be suhject to all the provisions
of the Arbitration Ordinancc: for the time being in forece in Tanganiae
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AFRICA TRADE DIVELOPTT@MT (T) LTD
P.0. BOX 7857, '
DAR_23 saLasl,

SIAREHOLDIR

ABDULK AD.R
I~

;‘-EEHRAB’

P.C., BOX 7857,

DAB_E3 DLAAH.

BIRECT R

BANRAY ABDULRASUL CHAKAAR,
P.0. BOX 7857,
DAR_£S_S4LAAU,

DIRECTCR

GULAN ABDULRASUL  CHAKAAR,
P.O. BOX 7857,
DAR T3 34LAAM.

DIRECTCR
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