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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

APS TANZANIA LIMITED

The name of the company is APS TANZANIA LIMITED
The registered office of the company will be situated in Republic of Tanzania.
The objective for which the company is established are: -

i)
ii)

1ii)

v)

vii)

VIil)

To carry on the business of MEP (Mechanical, Electrical & Plumbing) in construction site.

To carry on the business of construction of all types of building, including high-rise
buildings, buildings for residential and non-residential purposes, buildings for industrial
productions, construction of roads, railways, and other pedestrian ways, construction of
utility projects, and all acts or things necessary for the attainment of the foregoing objectives.

To carry on the business of wholesale or retail sale of construction materials, hardware,
plumbing and heating equipment and supplies.

To manufacture, process, purchase, sell and deal in all kinds of stones for tiles and all kinds
of flooring and elevation materials, without limitation to other things and activities
connected to the construction of buildings, such as pipes, pipes fittings, repair, sewage
drainage and other sanitary works, water, gas, electricity and any other business that are
customarily or usually carried on in connection therewith or naturally incidental thereto.

To carry on all or any of the businesses of general engineers, designers, manufacturers,
assemblers, importers, exporters, installers, hirers, distributors and agents for the sale of,
and dealers in engineering equipment, workshop equipment, plant, machinery & spare parts,
appliances, componerits, accessories, tools, and fixtures of all kinds, and to use all types of
machines necessary for supporting and simplifying the construction activities, or the
objectives of the Company.

To camry on the business of renting and leasing of heavy machinery, equipment, or tools of
every kind and description.

To carry on business of electrical engineers, and dealers in electrical and other appliances,
cables, wire lines, accumulators, and electricity supply for the purpose of light, heat, motive
power and for all other purposes for which electrical energy can be employed and to deal in
all apparatuses and things required for or capable of being used in connection with the
generation, distribution, supply, accumulation and employment of electricity.

To establish and carry on all or any of the business of importers, exporters, agents,
distributors, manufacturers, warehousemen, transporters, packaging, farmers, contractors,
engineers, store-keepers, physicians, carriers, representatives, brokers, advisers, and traders
both wholesale and retail in commercial, industrial, and financial services, or otherwise deal
in goods, produce, raw materials, articles, commodities and merchandise of all types.



ix)

Xi)

Xii)

Xiii)

Xiv)

XVil)

To have an internet website, offering web based facilities like e-commerce, emailing,
electronic information services, inclusive of online shopping by providing participating
members a framework for logging in their requirements, on the basis of a commission,
remuneration or fee,

To buy, sell, manufacture, repair, alter, manipulate, and otherwise deal in vehicles, fittings,
furnishings, materials, products, articles and things capable of being used for the purpose of
the foregoing business or any of them, or likely to be required by customers of, or persons
having dealings with the Company.

To purchase, take on lease or in exchange, hire or otherwise acquire any movable or
mmmovable property, any interest therein, any rights or privileges which the Company may
think necessary or convenient for the purpose of the Company and to let sublet license or
otherwise part with possession of such properties on such terms as the Company may deem
fit.

To apply for, tender, offer and accept purchase or otherwisc acquire any contracts and
concessions for or in relation to the projection, execution, carrying out improvements,
management, administration or control of works and conveniences and undertake, execute,
carry out, dispose of or otherwise tum to account the same.

To enter mto contracts of every description in connection with the business of the Company
and to amalgamate with any other company having objects altogether or in part similar to
those of the Company.

To recruit, employ or engage the services of technical, skilled, semi-skilled and unskilled
personnel required for carrying out the activities of the company and to compute, designate,
or lend services of such employee on such terms and conditions as may be decided by the
Company from time to time.

To advertise and adopt means of making known the business activities of the Company or
any articles or goods traded in or dealt with by the Company in any way as may be expedient.

To acquire and deal with and in patents, patent rights, inventions, copy rights, designs,
trademarks or secret processes and other intellectual property rights and to sell, let, dispose
or grant rights and licenses over the same.

To carry on services related to national or International remittances, by entering directly or
through bilateral agreements and or by Joining various money transfers hubs, or to join
companies, establishments, or other entities carrying out similar businesses, or may assist in
achieving the company objectives by merging, acquiring or amalgamating with such
companies or entities.

xviii) To enter into arrangements with Government, Local Government, or other governmental

bodies or authorities and to obtain from them any nghts, privileges, contracts and
concessions which may assist the company in carrying out its objects.



xix) To operate bank account in the name of the company for the above-mentioned purpose, and
to draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading and other negotiable or transferable instruments.

xx) To sell, lease, transfer, assign, mortgage 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 other company having objects altogether or in patt
similar to those of the Company.

xxi) To provide for the benefit of other persons consultancy, training or management services
connected with anything that the Company does in the exercise of its powers, or in which
the Company has developed expertise in the course of its business, and to provide training
for employees of the Company and for other persons in matters which in the opinion of the
Company are connected with the businesses and activities of the Company.

xxii) Generally to do all such other things as may appear to be incidental or conducive to the
attamment of the above objects or any of them and IT IS HEREBY DECLARED that in the
interpretation of this clause the powers conferred upon the company or by juxtaposition of
two or more objects, nor shall any of the aforesaid objects or powers be deemed subsidiary
or auxiliary merely to the objects mentioned the first or any other paragraph, save as is
expressly provided, but so that the company shall have full power to exercise all or any of
the powers conferred by and part of this clause in any part of the word and in the event of
any ambiguity this clause and every paragraph hereof shall be construed in such a way as to
widen and not to restrict the power of the company.

4. The liability of the members is Limited.

5. The Authorized Share capital of the Company is T.Shs. 5.000,000,000/= (T.Shs Five Billion Only)
divided into 500,000 (Five Hundred Thousand) Ordinary Shares of T. Shs. 10,000/= (T. Shs. Ten
Thousand Only) each with power to increase/reduce the capital or consolidate or subdivide the share
into shares of larger or smaller amount and to all or any part of the said Capital. The company has the
power to alter the capital value of shares and create classes to shares, attach special rights, limitations
and obligations to shares from time to time as it may deem fit.



WE the undersigned 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 number of shares in
capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND NO. OF SHARES

SIGNATURE OF
TAKEN BY EACH
DESCRIPTION OF SUBSCRIBERS SUBSCRIBER SUBSCRIBERS

1. FADL ABBAS GHADDAR

INDUSTRIAL AREA, ILALA, 51,000 il ol
P.0.BOX 8812 DAR ES SALAAM, e
TANZANIA,

2. PRASANNA SUMUDU
JAYATILAKE.
MUDIYANSELAGE

PLOT NO. 89/90, VINGUNGUTI = ——;73

49,000
NO. 752/35, COUNTRY HOMES,

DAMBUGAHAWATTA,

THALANGAMA NORTH, MALABE,
SRILANKA.

L,
Dated at Dar es Salaam this Q-‘i day of Ma/FBQ/\ 2022.

Witness to the above signatures; -

NAME: CaeOP0EL s ATugoRdh  SHog |
SIGNATURE: N
POSTAL ADDRESS: Mg DAR. —EX ~(ALAOMM ﬁ’

&

¥\ oo
CORAL LS OV ER- AR 0o TS \\'3__'_ o

QUALIFICATION:




THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

APS TANZANIA LIMITED

INTERPRETATIONS

TABLE A

1. The regulations in Table A in the First Schedule to the company’s Act, 2002 shall apply to the
Company save as far as they are excluded or verified hereby.

INTERPRETATION

In these Article unless the context otherwise requires, expressions defined in the Company’s Act,2002

shall have the meanings so defined and the words standing in the first column of the Table next

thereinafter contains

thereof, namely:

Words
<« A Ct”

“Articles”
“Auditors™
“Board”

“Chairman™
i(compan}’,!

“Directors™

“Dividends™

“Members”™

“Memorandum”

“Month”
“Objects”
43 ()f‘j_‘i ce”

“Quorum”

“Sea »”
C(Year3,
“Writing™

shall bear the meanings set opposite to them respectively in the second column

Meaning
the Companies Act 2002 (Cap. 212) or any Statutory reenactment or
modification thereof for the time being in force, and reference to any
section or provision of the Act shall include reference to any statutory
reenactment or modification of such section or provision for the time being
m force;
these Articles of Association of APS TANZANIA LIMITED,
the duly appointed auditors of the Company from time to time;
the board of Directors of the Company or the Directors present at duly
convened meeting of directors at which quorum has been attained;
the Chairman of the company;
means APS TANZANIA LIMITED
the Directors for the time being of the Company or if' there be only one
Directors then such one Directors;
any distributions (whether in cash or property, and whether made before or
during a wind up) by the company to any member with respect to a
member’s equity interest in the Company;
a registered shareholder in the company;
the memorandum of Association of the Company;
Calendar month;
the objects of the Company;
the registered office of the Company;

(in the case of board meetings) two (2) Directors as the minimum number
of Directors who must be present at a meeting in order for business to be
transacted;

the Common Seal of the Company;,

the financial year as determined by the Board of Directors; and

includes printing and lithography and any other mode or modes of
representing or producing words in a visible form.



PRIVATE COMPANY

3. The Company is a Private Company, and accordingly:

(a) The right to transfer shares is restricted in the 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 employment of the Company) is limited to fifty,
provided that where two or more persons hold one or more shares in the Company, they shall for the
purpose of this regulation be treated as a single member.

(¢) Any invitation to the public to subscribe for any share or debenture of the Company is prohibited.

(d) The Company shall not have the powers to issue warrants to bearer.

SHARE CAPITAL & VARIATION OF RIGHTS

4. Subject to the provision of the Act, and without prejudice to any rights attached to any existing shares,
any share may be issued with such rights or restrictions, whether in regard to dividend, voting, return
of capital or otherwise as the company may by erdinary resolution determine.

5. Subject to the provision of Section 61 of the Act, any shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are, or at the option of the company are liable, to be
redeemed on such terms and in such manner as the company beiore the issue of the shares may by
special resolution determine.

6. If at any time the share capital is divided into different classes of shares, the rights attached to any
class (unless otherwise provided by the terms of the issue of the shares of that class) may, whether or
not the company is being wound-up, be varied with the consent in writing of the holders of three-
fourth of the issued share of that class, or with the sanction of a special resolution passed at a separate
general meeting of the holders of the shares of the class. To every such separate general meeting the
provisions of these regulations relating to general meetings shall apply, but so that the necessary
quorum shall be 2 persons at least holding or representing by proxy 1/3rd of the issued shares of the
class and that any holder of shares of the class present in person or by proxy may demand a poll.

7. The rights conferred upon the holders of the shares of any class shall not, unless otherwise expressly
provided by the terms of issue of shares of that class, be deemed to be varied by the creation or issue
of further shares ranking pari passu therewith.

8. The company may exercise the power of paying commission conferred by Section 56 of the Act.
Subject to the provisions of the Act, such commission may be stratified by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly in other.

9. Except as required by law, no person shall be recognized by the company as holding any share on any
trust, and the company shall not be bound by or be compelled in any way to recognize (even when
having notice thereof) any equitable, contingent, future or partial interest in any share or any interest
in a fractional part of a share or (except as otherwise provided by the articles or by law) any other
rights or interests in respect of any share except in absolute right to the entirety thereof in the registered
holder.



10. No part of the funds of the Company shall directly or indirectly be employed in the purchase of or in
loans upon the security of the Company’s shares, provided that nothing in this Article shall prohibit
transactions mentioned in the provision of Section 57 (1) of the Act.

ALTERATION OF CAPITAL

11. Articles 29 to 39 of Table “A™ shall apply with the following clarifications:
The company may by ordinary resolution: -

(a) Increase its share capital by the new shares of such amount as the resolution prescribes;

(b) Consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares.

(c) Subject to the provisions of Section 65( 1) (d) of the Act, sub-divide its existing shares, or any of
them, into shares of smaller amount than is fixed by the memorandum of association.

(d) Cancel shares which, at the date of the passing of the resolution, have not been taken or agreed to be
taken by any person and diminish the amount of its share capital by the amount of the shares so
cancelled.

If a call remains unpaid after it has become due and payable, shares can be forfeited and reissued or
canceled by the Directors as per the articles provided in Table A.

TRANSFER OF SHARES

12. The Directors may in their discretion and without assigning any reason thereof refuse to register the
transfer of any share to any person whom in their opinion is undesirable for any reason whatsoever to
admit to membership.

13. Subject to Article 2 and 3 hereof the rights of members to transfer their shares shall be restricted as
follows: -
(a) No Share shall be transferred to a person who is not a member so long as any member or any person
selected by the Directors as one who is desirable in the interests of the Company to admit to
membership.

(b) Every shareholder of Trustee in bankruptcy, or any person who may desire to sell or transfer any
such shares and every personal representative of a deceased shareholder shall give notice in writing
to the Directors that he desires to make such sales or such a transfer, and such notice shall constitute
the board of Directors as his agents for sale of such shares to any member or members of the
company at a price to be agreed upon between the party giving such a notice and the board and in
the case of difference the same shall be determined by the Auditor of the Company.

(¢) Upon the price of such shares being agreed on or determined as Clause (b) above, the Board shall
forthwith give notice to such shareholders other than the shareholders desiring to sell or transfer the
said shares, stating the number and price of such shares and inviting the person to whom the 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 21 days’ notice 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 proper according to the number of shares already
held by them respectively, or if there be only one such shareholder the whole of such shares be sold
to him, provided that no sharcholder shall be obliged to take more than the maximum number of
such shares stated in his answer to the said notice.



FORFEITURE OF SHARES

14. If a member fails to pay any call or instaliment of a call on the day appointed for payment thereof, the
Board may at any time thereafter during such time as any part of such call or installment remains
unpaid, serve a notice on him requiring payment of such call or installment as is unpaid, together with
any interest and expenses which may have accrued.

15. The notice shall name a further day (not being less than fourteen days from the date of the notice) and
the place where the payment is required to be made, and shall state that, in the event of non-payment,
the shares in respect of which such call was made or installment is payable will be liable to be forfeited.
Such forfeiture shall include all dividends declared in respect of the forfeited shares and not actually
paid before the forfeiture. The Board may accept the surrender of any share liable to be forfeited
hereunder and, in such case, references herein to forfeiture shall include surrender.

16. When any share has been forfeited, notice of the forfeiture shall forthwith be given to the holder of the
share or the person entitled to the share by reason of the death or bankruptey or liquidation of the
holder (as the case may be); but no forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice as aforesaid.

17. A forfeited share shall be deemed to be the property of the Company and may be sold, re-allotted or
otherwise disposed to any other person upon such terms and in such manner as the Board shall think
fit, and at any time before a sale or disposition, the forfeiture may be cancelled on such terms as the
Board may think fit.

18. A Member whose shares have been forfeited shall cease to be a Member in respect of the forfeited
shares but shall, notwithstanding, remain liable to pay to the Company All moneys which at the date
of forfeiture were presently payable by him to the Company in respect of the shares with interest
thereon at such rates as the Board may determine, not exceeding ten percent per annum, from the date
of forfeiture until payment but the Board may waive payment of such interest either wholly or in part.

NOTICE AND PROCEEDINGS AT THE GENERAL MEETING

19. Articles 40 to 55 Table “A” shall apply subject to the following variations: -

(a) A General Meeting, Ordinary or Extraordinary Meeting, may with the consent of majority of
members, be convened on a shorter notice than seven days or without notice.

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

() Any ordinary resolution of the Company determined without a General Mecting and evidenced by
writing under the hands of a majority of the Directors and or the members of the Company holding
three votes 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

20. Until otherwise determined by the Company in a General Meeting the Directors shall not be less than
2 and not more than 50 in number.



21

22

23.

24.

25.

26.

27.

28.

The following persons shall be the first Directors of the company:
e FADL ABBAS GHADDAR
e PRASANNA SUMUDU JAYATILAKE. MUDIYANSELAGE

The shareholding qualifications for the Directors may be fixed by the Company in a General Meeting
and unless and until so fixed no qualification shall be required.

The quorum of Directors for transaction business shall, unless otherwise fixed by the Directors, be 2
(Two).

Resolution in writing by all the Directors then in Tanzania shall be as valid and effectual a resolution
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 purpose of the company,
which may exceed the issued share capital of the company.

DIiSQUALIFICATION AND REMOVAL OF DIRECTORS

The office of director shall be vacated if the director-

(2) ceases to be a director by virtue of any provision of the Act or he becomes prohibited by law
from being a director; or

{b) becomes bankrupt or makes any arrangement or composition with his creditors

generally; or

(c) becomes of unsound mind; or

(d) resigns his office by notice in writing to the company; or

(e) shall for more than six consecufive months have been absent without permission of the
directors from meetings of the directors held during that period and the directors resolve that his
office be vacated.

BORROWING POWERS

The Directors may raise or borrow for the purpose of the company’s business such sum or sums of
money as they may think fit and they may secure the repayment of or raise any such sums as aforesaid
by mortgage or charge upon any part of the property and assets of the company, present and future,
including its uncalled or un-issued capital 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 charged, or in such other way as the Directors may think expedient.

ALTERNATE DIRECTORS

Each Director may nominate a person, who shall be approved of in writing by the other Directors, to
act as alternate in his place during his absence from Tanzania or inability to act as such Director.
Alternate Directors shall be subject in all other respect to the terms and conditions existing with
reference to the Directors of the Company and such Alternate Directors when acting shall exercise and
discharge all duties and functions of the Director whom he represents and in the case of an Alternate
Director being unable to act during the absence or inability to act as Director whom he represents he

10



30.

3L

32.

33.

34.

36.

may subject to the like approval of the other Directors appoint a duly qualified person to act in his
place.

SECRETARY

. The Secretary shall be appointed by the Board for such terms as such remuneration and upon such

conditions as it may think fit, and any secretary so appointed may be removed by the Board.

The board may authorize the auditors or their associates or any capable person to work as secretary to
carry any specific secretarial work on payment of fees.

THE SEAL

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 shall sign any instrument to which the
seal s affixed and unless otherwise so determined it shall be signed by a director and by the secretary
or by a second director.

VOTES OF MEMBERS

Subject to any special terms as to voting upon which any share capital may be issued or may for the
time being be held on show of hands every Member who (being an individual) is present in person or
(being a government or corporation) is present by a representative duly authorized under Section 141
of the Act shall have one vote. On a poll every Member who is present on person or by proxy shall
have one vote for every share of which he is the holder.

On a poll votes may be given by tender or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attorney
duly authorized in writing or, if the appointer be a government or corporation, either under its common
seal (in the case of a corporation) or under the hand of an officer duly authorized or attorney so
authorized.

- A proxy need not be a member of the Company. Any Member may appoint more than one proxy to

attend on the same occasion.
The board may, if it thinks fit, send out with the notice of any meeting, forms of instrument of Proxy

for use at the meeting and such instruments of proxy shall be in the form following or in such other
form as the Board may decide.

11



37. The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding

a poll.
38. A resolution in relation to any of the following shall require the approval of Members representing at
FORM OF PROXY.
APS TANZANIA LIMITED

I/'We __being (a) Member(s) of the above-named Company, hereby
appoint _of or failing him of as my/our proxy to vote for me/us and on
my/our behalf at the annual [ or extra ordinary as the case may be] general Meeting of the Company to
be held on the day of 2___. and at any adjournment thereof.

Dated this day of .

Signature:

Address:

I desire to vote * __in favor off against the Resolution (s)
[where more than ene proxy is appointed ass, in respect of number of shares]
NOTE:- Unless otherwise directed, the proxy holder will vote as he thinks fit and in respect of the
members total holding.

39. Lleast seventy five percent (75%) of the share capital of the Company

(a) The adoption of any change to the Articles of Association of the Company, other than a change of
name of the Company (which shall be decided by the Board);

(b) The consolidation of amalgamation of the Company.

AUDIT

40. Auditors shall be appointed and their duties regulated in accordance with Section 170-179 of the act.

WINDING UP

41. 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 the company or may
be vested in Trustees for the benefit of such members and the liquidation of the company be closed
and the company dissolved so that no member shall be compelled to accept any shares whereupon
there is only lability.

INDEMNITY

42. Every Director, Managing Director, Agent, Auditor, Secretary and officers 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 judgment s given in his favor or in
which he 1s acquitted or in connection with any application under section 48] of the Act in which relief
is granted to him by the court.
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NAMES, ADDRESSES AND TiKEN I§Y SIGNATURE OF
DESCRIPTION OF SUBSCRIBERS EACH SUBSCRIBERS
SUBSCRIBER

1. FADL ABBAS GHADDAR

NO. OF

PLOT NO. 89/90, VINGUNGUTI
INDUSTRIAL AREA, ILALA,
P.0.BOX 8812 DAR ES SALAAM,
TANZANIA.

2. PRASANNA SUMUDU

JAYATILAKE., MUDIYANSELAGE

NO. 752/35, COUNTRY HOMES, 49,000

DAMBUGAHAWATTA,

THALANGAMA NORTH, MALABE,
SRI LANKA.

Dated at Dar es Salaam this 2 dayof Mprcrt 2022.

Witness to the above signatures: -

NAME: CemnorPESs  AToeerap S4oR)
SIGNATURE: LN
POSTAL ADDRESS: ARG N Sy /

— TV DM —E3 - P
QUALIFICATION: [OMMN S IOVER-  FDR.  OWTNC
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