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THE COMPANIES ORDINANCE (CAP. 212)

COMPANY LIMITED BY SHARES

MEMORANDUM

ARTICLES OF ASSOCIATION

\ ; ..', \ :P}
OF o VW

— 1 '-I \ ] _,.' \\\ .

 “CHEMIAND COTEX(INDUSTRIES LTD

Incorporated this ‘day of"\

PRESENTED BY -
YOGESH M. MANEK

P.0. BOX 20641
DAR ES SALAAM.
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(A)

(B)

(C)

(D)

()

'Iconditions, prospects value, (character and circumstances of any business concerns

SN {F]

b

Fhe '-ﬁamé of:the Company shall be ._'_Ci-U.":z‘n}I"I AND COTEX INDUSTRIES LTD\“

which has been formed from the inerger of CHEMIPACK (T) LTD and COTEX
[NDUSTRIES LTD, therefore will conlinue with the same business cutrep__t\&';njﬁ'
by Chemipack (T) Ltd and Cotex Industries Ltd. :-" i 2
The registered office of the/Company will be situated in Tanzania, \\_ //
The objects for which the company is incorporated are:

To manufacture, build, buy sell and deal in goods, ware$;” chemicals and
merchandise of evefy naiure, kind and description whatsoever, "/

To carry on the l;_uéin_ess,'m’ Transporters, Clearing and Forwarding, Warehousing
Road haulage, Chartering, Air Charter/Freight, Containe_rpp’q_m_tj:irs, Marine and/or
General Insurance Brokers, Farmers, Stock farmersy cattle rearers, dairymen,
livestock and poultry breeders: F\ ,f)v

To build purchase or otherwise acquire and l1qid‘_p'['0pd\r'v_é}’real or personal, rights
and 'dss’é_rs-.'ssf' Land bonds, debentures, dehcnl_l;-“rd?stgck/shares of all classes and
securities ofjang type issued by any individual, or corporation or company, public
or private; ineorporated or unincorporatedy

To take part in the management, supervision or control of the business or

/ Operations of any company or ungjc_rmkihgs_ of which the company owns any
\gropenty, assets or nght and for that purpose, or other experts or agents,

To employ an individual, firm or corporation to manage, in whole or in part, the

~affairs of the company and to. emplogexperts to investigate and examine into the

and undertakings and generally on apy assets, property or rights.

To acquire by purchase; lease of otherwise and to take over and/or manage and
carry on all or any of the busingsses, undertakings, properties franchise, goodwill,
contracts, right, powers and privileges held, enjoyed or carried on by any person,

firm or corporation or by any business, the carrying on of which will, in the
opinion of the company \promote and carrying out of the undertakings of the
company or any of theni4nd to pay company, and to let and sub-let operty;

and to buy, sell manufacture medical, cosmg
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i (G)  Toborrow money and to carry on any trade or business whatsoever which
can in the opinion of the board of Directors be advantageously carried on
by the company in connection with as ancillary to any of the above or
objects or the general business of the company. ’

(H)  To raise or borrow for the purpose of Company's business such sum or /:
sums of moneys as the Board of Directors think fit and they may secure/ ™\ ey
the repayment of or raise any such-suni or sums as a foresaid by mortgage =
or charge upon the whole or any part,6f the property and assets of the \“‘\TQ\\_
company, present and future;-including its uncalled or unissued capitalor .
by the issue, at such price as they may fit, bonds or debentures, either-_
charged upon the whole or any part of the property and assets;of the/. .
Company, or not chargéd, or in such other ways as the Directors mdy /|

Fy ey,

think expedient.  //\\ ~ Ry

.

. .

4 The liability of the Memberis limited L =
- "That the authorisg:_:‘i..gh_ar_c capital of the company is Tshs 1,800,000,000
(Tanzanian shillings one billion eight hundred million only)-divided into
1,800,000 ordin"nr){_ shares of shs.1, 000 each and the company shall have the
power to divide the original or any increased capital i'h'iltg/)iweveral classes and
to attq_gh‘ hgré‘g-p any special rights, privileges di“f}j‘cg‘ndii_i'éns.
(=01 1) S S
We, the several persdns whose names and addresses are subscribed are desirous of being
formed into a Company./in pursuance of this Memofandum Of Association, and we
respectively agree to take the number of shares in the-capital of the cor ’
our r.csp:cctwe,n_z)mes N e TR T
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Names, addresses and description Number of Signature 5
Of Subscribers s Shares™/
“Taken
1)  MAC GROUP LIMITED L) 900
P.O. BOX 2552,
DAR ES SALAAM.
2) YOGESH MAGANLAL- M«&\EK 100 *
P.O. BOX 20641, ¢
DAR ES SALAAM. |_ .
I | IJ/:///\;
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| A <
“The C'r‘dl}iam.e rrEf‘éans the Companies.Or dm*mu Chapter 212 of laws ofi anzém

When any provision of the OrdmancL IS ‘referred to, the reference is to ‘sfm prm;‘sxon as
modified by any law for the t;me bemg in force N

Unless the context otht,r‘\use reqmres the expressions defined in’ I}w ‘Ocdinance or any
statutory modification thereof i in force at the date at which }hcsc regulanona become

binding on the Company(sh'tﬂ have the meaning so defined. S f “\\

Any words 1mpomw& the Mnizular shall include the piural and vice versa, and words
importing the masculine gender shall include females| and‘ the words importing person
shall mcludcboéms corporah, partnerships, firms, ca operauw/ ocieties, etc.

The rcg,uimom .o{ ldb.e ‘A’ in the First bt.lu,dule. o 1he Companies Ordinance
(hereinafler.calted /Pable *A’) shall apply to,the Company, save in so far as they are
varied or exchided hereby, but in case of any conflict between the provisions under Table
A’ the~former shall prevail, and in addition to substitution for the modification of the
-prOVISIG[lS‘Of Table ‘A’ the following shall be the regulations of the Company.

PR{VATF COMPANY . /7
e The Company is a Private Com_p;_a_'n!'y sfﬁ(f'.r.q'é;cordingiy.— __/

(a)  The right to transfer shares is'restricted in m
prescribed. '

' ‘_'._;‘ 1

_ TN

{b)  The number of! mcml)era. of Company (exclusi Y9@Y % O -

employment of the company and of persons\RebiiSiamrr Geeh f'orn erI) in the

employment and.have continued after the determination of uc{emp pyment to

be members. “of the Company) is limited to fifty; provided that where two or more

persons! ho]d\{me or more shares in the company jointly they shall for the purpose
Oflhis rngulauon be treated as single member.




{c) Any invitation to the public to subscribe for any shares or debenture of the
Company is prohibited
(d) The Company shall not have power to issue share warrants to bearer
TRANSFER OF SHARES (NS ¥,
The Directors may in their discretion and without assigning any reason thereof refuse 102

register the transfer on any shares to any person whom it shall in their opinion be >
P
undesirable for any reason whatsoever to. adnut to membership. —

Subject to Clauses 2 and 3 hereof the right 10 munbe's to transfer their sharns bc
restricted as follows:- 2 ; \ /

(a) No share be transferrud twa gcrson who is not a member sg; iongz\ any member
or any person seléqed by thie Directors as on who it is desm[blc m\t‘hc interest of
the Company to adunt\to Membership. / P St

(b)  Every shareholder or tmstee 1n bankruptcy or any persop! Who i Ipay desire to sell
or transfer any- such-shares and every personal representafive-of a deceased
shareholder shall § ive notice in writing to the Dirgéctors that he desires to make
such sale or transfer. Such notice shall consti tuté 1o the Board of Directors of the
Companyz-as his agent for the sale of such shares to Wﬁember or members of
thefcs}m\pgny, ata pnce to be agreed upon betxx'wn\thépan» gtving such notice
and the Board,/or in case of difference to be determisied by the Auditor of the
Company. // /

(c) Upon price of such shares being agreéd. onor determined as per Clause (b) above,

~the Board shall forthwith give notice to-such of the shareholders other than the

LY hdseholders desiring to sell or 'nnaﬁ,r the said shares, stating the number and

"4 \price of such shares inviting the persor ta:whom notice is sent to state within 21

7~ days from the date of such notice -.»h,ellm he is willing to purchase any, if so what

/)17 maximum number of sl hares~
At the expiration of su;.h 1! dh ¥s~ mt;ce the Board shall apportion such shares
amongst the shareholders (if'more than one ) who shall have expressed their
desire to purchase the same and as far as may be prorata according to the number
of shares already held by/them respectively, or if there be only one such
shareholder, thel whole of such shares shall be sold to him, provided that no
shareholder shall be ' obliged to take more than the maximum number of such
shares stated um\lns\answer to the said notice Upon such apportionment being

made or such one S%rehoider uonfvmg his intention to purchase, as the ga

S



GENERAL MEETINGS: NOTICE ON GENERAL MEETINGS AND
PROCEEDINGS AT GENERAL MEETINGS

Articles 39 of Table 'A' shall apply to the follo[\'win_g_}fariatiorls: /-},

R
S

(A) A general meeting ordinary or extraordinary may with the consentin =/ ™\

writing of all members, be cony ened.on a shorter notice than seven days-ar
without notice. )

(B) Two members, present either personally or by proxy shall i"orm aquomﬁi."“

(C)  Any ordinary resoiutlon of lhe Company determined without| Jm) g’en;:ra]
meeting and cwdcnued by writing under the hands of majority Bfthc
Directors and Qt‘thc memYers of the Company holding threefourths of the
issued sharescof the Company shall be valid and effect(él ds au ordmaw
resolution duiy pkssedm a general meeting of the Companﬁf

( AN 4 _f — f"

DIRECTORS .\ N D)
(a) Until otherwlac determined by the Company/in (Jq'mr'ﬂ T\-’[et.tlnb the
Dlrectgrs shall not be less than two and not morq ih&,v( seven in number.

% '\ \/

(b) .-"I:':The télfomng persons shall be the first D|¥Lcts)r&ot the Company:

n/' F s

_ ~_ PRADIP MAGANLAL \W\}:J\ )
= "~ YOGESH MAGANLAL \1AI\LK
SANTOSH DESAI (.
/- NANALAL CHAUHAN ™

x4

The shareholding qualificatiory 1,01 Directors may be fixed by the Company
in general meeting, ar\d un?cssurm so fixed no qualification shall be
required.

The quorum of Diréctors i;b'?r transacting business shall be unless otherwise
fixed, by the D}recr/o;s be two,

A Resoiullontn wn;um signed by all the Directors then in Tanzania shall

be as v*tlldm‘ld effctual as if it had been passed at a meeting of Directors
duly called and-constituted. /

The'Birectars may from time to tin|d
purposesofthe Company which may
Company.

\\:...
N
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BORROWING POWERS

11 The Directors may raise or borrow for the purpose of the Company's business
such sum or sums of moneys as they think fit an(Lthev may secure the repayment
of or raise any such sum or sums as aforesaid by mastgage or charge upon the
whole cr any part of the property and assetg of the company, present and ﬁJturev \ S
including its uncalled or unissued capital or by the issue, at such price as they may b

think fit, or bonds or debentures, either/ Lh*rggd upon the whole or any part of the_
D

S
./ /

property and assets of the Company, o' Hot clnrgud or in such other way as &hc
Directors may think expedient. (9 e OR

ALTERNATE DIRECTORS (L <))
Each Director may normnatc any person, who shall be approved of in Wl‘itlﬂb by
the other Directors, to act-as Alternate in his place during his absc,ruw f{om
Tanzania or mabxlltygo actas such Director. Such Alternate Dlrecﬁor shdll be
subject in all other respectsto the terms and conditions custm;g, mth:efernnce to
the Directors when a ing) shall exercise and discharges all tl\l/e duues and
functions of the Directors whom he represents and in the case of ah Alternate
Director being una_lqlg.y:) act during the absence or ingbility toact as the Director
whom he represents—he may subject to the like ap praval ol /’ff Directors appoint a

duly quabﬁcd‘person to act in his place. P

VRS
= | \\\_

SECRETA R?'z’ Weo /)
13.  The SLC]"“I&W shall be appointed by the Bu;_rd forsuch terms at such
remuneration and upon such conditions.as it may think fit, and any secretary so

app01:1ted may be removed by the Board

WINDING UP _

4. - “With the sanction of Special Resolution)of the Shareholders any part of the assets

5 ofthe Company including any-sharés in other companies may be divided between
the Members of the COmpany in sp¢c1e or may be vested in Trustees fi  TRUE
benefit of such members and,l:hd,qmdauon of the Com TP hd
the Company dlssohed“butso that no member
shares whereupon the:ms any liability.
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INDEMNITY

15, Every Director, Managing Director, agent,
the time being of the company shall be ind
Company against any liability incurred by

any application ( under Section 345 of the Ordinance) in which relief s gru.qféd“\tp\

S

him by the Court,

ALTERATION OR ADDITIONS

16.  Subject to the provisions of the br_dg{:' ince

auditor, Secretary and other officer for
emnified out of the assets of the

i % a x /o
him:in defending any proceedings with

>
and to those contained inthe ,

Memorandum of Association of the company may be Special Rcséfutiop”nj}lke
alterations or additions to its Articles of Association and any such'alteratigs or

addition so made shal] be'4s valid and cffe

ctual as if originally contained in those

Articles and be subject it like manner to alteration by SpecialResolution.
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Names, addresses #nid description Numberof Signature

of Sl_i_l)ggr_i\lglers

I'..‘,
N}

o I
Sbhares | |//

Taken  \/

MAC GROUP LIMITED
P.0. BOX 2552,
' DARES SALAAM. fae
. YOGESH MAGANLAL MANEK .
(( 7. BOX 20641, .
(/) DAR ES SALAAM.
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DATE at ,g\'t_}»{}f;: ' e P
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SIGNATURE: |
.’\\\

POSTAL ADDRESS:.
QUALIFICATION:




