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AZANIA POLYBAG INDUSTRIES LIMITED ;

1. The name of the company s AZANIA POLYBAG INDUSTRIES LIMITED.

MPANY LIMITED BY SHARES
- MEMORANDUM OF ASSOCIATION S |
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=
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1 The registered office of the company will be situated in Republic of Tanzania.

3. The oblective for which the company is established are: -

f} Toeoarry on the business as manufacturer of all kinds of polypropylene bags
and other packing and shopping bags made out of polypropylene materials,

) To buy, sell and deal in polypropylene bags, high density polyethylene
plastic bags and materials in connection with such manufacture.

begs,

i) To carry on the business as traders, general merchants whether wholesale or
retail or both, commission agents, manufacturers representatives, importers,
exporters and to buy, sell, hire, manufacture, distribute and deal in property,
goods produce, articles and merchandise of all kinds and transact any and
every description of agency commission, commercial, industrial, manufacturer,

distribution, mercantile, insurance and financial business.
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iv)

bx)

Tnln;uiulndmﬂ!ﬂlhhwhukmmy ptnufﬂ'mbusﬁmrprﬂpm‘tjmﬂ
Habilities of any persons, firms or company carrying on any business in which
company I8 authorized to carry on, or possesses property suitable for the
purposes of this company.

To purchase, lease or otherwise acquire and to hold, sell, improve, develop,

exchange, mortgage charge or otherwise dispose of any lands, buildings or any
other assets.

Tumn-m&:bud:unf-dﬂmmgcmmmmdagmh,mprmt:ﬁm
consultants, advisers. supply accessories for edvertising material, to acquire
mdduptnlnfmdvmhh-@ﬁummuppumniﬂulnm}rmdinh
undertake advertising and promotional campaigns of any nature, to acquire
mmmmﬁmmdm:ﬁmﬂmmmm
on any other business which may be usefully carried on in connection with
!ﬂ!hﬂh‘l:n.uldmnqlﬂmm&undﬂhhﬂ'EWhulemanfplﬁufﬂu
buﬁ:ﬂ“lﬂ:hmhﬂﬂr:ﬂfﬂﬂmﬂ,ﬂfmfﬂﬂiﬂbﬂiﬂﬂ;ﬁﬂthmh
usefully carried on In connection therewith.

Tuﬂrrymhnhﬂdmmuhﬂuﬂng and distributors of a dealer In

engraving, prints, pictures, drawings and any written, engraved, painted or
printed productions, in all their branches.

Tﬂﬂﬂ?mﬂthnhmﬂmuﬂﬂumnnfmddﬂhnhplmcﬂm
postcards, pictures cards, playing cards, ‘ransfers, pens, pencils, ink and
stationery generally,

To purchase or otherwise acquire, erect, maintain, reconstruct, and adapt any
offices, workshops, mills plant, machinery and other things found necessary or
converient for the purpose of the company,

-




x)

)

xv)

To amalgamate or enter into partnership whether perpetual or terminable for
sharing profits, unions of inferest, joint ventures, reciprocal concession of co-
operation with any person, firm, association or group of persons carrying on or
ﬂwdhuibmdmurrymurmppinnrmﬂwmcﬂmmumd
action which may seem to the company capable of being conducted so as
directly or indirectly benefit the company or to prevent or minimize
apprehended loss, damage or cost to the company or to such person, firm,
society, association or group of persons and to purchase subscription for or,
otherwise acquire and hold shares (fully or partly paid up) or stock in sochety,
association or group of persons, and to sell, hold, reissue with or without
guarantes or otherwise deal with such shares, stock or securities.

To purchase or otherwise acquire all or any part of the business properties and
liabilities of any company, society, partnership or persons, formed for all or
any part of the purpose within the objective of the company and to conduct
and carry on, or liquidate and wind up any such business.

To manufacture, sell and generally deal In any plant, machinery tools, goods or
things of any description which in the opinion of the company may be
conveniently dealt with, by the company in connection with any of its objects.

Te improve, manage, develop, exchange mortgage, let or rent or in
consideration of share of profits, either in money or kind otherwise grant
license, easements and other rights of and over and In any manner dispose off

the property and right of the company.

To draw, accept and make and to endorse, discount and negotiate bills of
exchange, promissory notes and other negotiable instruments.

xv] To borrow, raise money or secure obligations (whether of the company or any

other person) by the issue of debentures, debenture stock (perpetusl or
terminable) bonds, mortgages, or any other securities, founded or haged up on



or any of the property and rights of the company including its uncalled capital,
or without any such security and up on such terms as to priority or otherwise
as the company shall think fit.

xvi) To receive money deposits, with or without allowance of interest thereol.

xvil) Toadvance and lend money up on such securities as may be thought proper or
without taking any security thereof,

xvili) To acquire by subscription, purchase or otherwise, and to accept and take, hold
and sell, shares or stock in any company, society or undertaking, the object of
which shall either in whole or part, be similar to those of this company or such
as may be likely to promote or advance, the interests of this company.

xix) To provide the welfare of persons in the employment of the company or
formerly in the employment of the company of its predecessors in the business
and their wives, widows and families of such persons by grant of money,
pensions or other payments and to form, subscribe to or otherwise and
benevolent religious, scientific national or other institution or ald by the
company by reason of the nature or locality of its operations and otherwise.

xx) To carry on develop, extend and tum to account any trade, business or
operation whatsoever which can in the opinion of the company could be
advantageously or converiently carried by the company by way of extension
of or in connection with all or any of the trade, business and operations whith
the company is authorized to carry on or Is calculated directly or indirectly to
&vdupmyhunmnfﬂ':mpanﬂbmhmwmlnmhﬂmﬂfm
turn to account of the company assets, property or rights,

xd) Generally to do all such other things as may appear to be incidental or
conducive to the attainment of the above objects or any of them and IT IS
HEREBY DECLARED that in the interpretation of this clause the poyrers



conferred up on the company or by juxtaposition of two or more objects, not
shall any of the aforesaid objects or powers be deemed subsidiary or awxdlary
merely to the objects mentioned the first or any other paragraph, save as i
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.

& The Hability of the members [s Limited.

5. The Share capital of the Company is T. Shs. 1,000,000,000/= divided to 100,000
Ordinary shares of T. Shs. 10,000/= 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,
limitstions 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 Compeany set opposite our

respective names.
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NAMES, ADDRESSES AND NO.OFSHARES | SIGNATURE

DESCRIFTION OF TAKENBYBACH | OF
SUBSCRIBERS SUBSCRIBER SUBSCRIBERS

Edha Awadh Birides

P. 0. Box 5055, 5,000

Dar es Salaam.

Faisal Edha Awadh

P.O. Box 5055 1,000

Dar es Salaam_

Fuad Edha Awadh Binkleb,

P. 0. Box 5085, 1,000

Dar es Salaam.

Mohamed Edha Awadh,

P. 0. Box 5055, 1,000

Dar es Salaam
Ally Edha Awadh, |

P. 0. Bo 5055, 1,000 \

Dar es Salaam.,

‘._I'LEy Salim Binkouleib,
P. 0. Box 5055 1,000 '
Dar es Salaam, M
-

Duted at Dar es Salaam this

Witness to the above signatures: -

M lﬂ-ll-_"-' of é‘ 2009,

SICNATURE
POSTAL ADDRESS:

QUALIFICATION:
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| 1. In these Regulations:
“the Act” means the Companies Act;

o “fhe Articles™ means the articles of the company;

® *clear days” in relation to the period of a notice means that period excluding the day
when the notice is given or on which is to take effect;

o “the holder” in relation to shares means the member whose name is entered in the

register of memnbers as the holder of the shares;

“the seal”™ means the common seal of the company;

“secretary” means the secretary of the company or any person appointed to perform
il the duties of the secretary of the company;

Expressions referred to writing shall, unless the contrary intention appears, be
construed as including reference to printing, lithography, photography, and other
- modes of representing or reproducing words in a visible form. '




Unless the context otherwise required, words or expressions contathed in these
wmmwuﬂmﬂguhﬂwhﬂum?mmmﬂﬂuﬂm
fherect in force at the date at which these Regulations become binding on the
company.

'Ihj'lp.lhtimmﬂrl!d]nPaﬂIdT&b}uAtuthtCnmpanieaAEmeﬂnpplf
“ﬁ:m&mﬂm&hnmum:ﬂﬂﬂtﬂmmluﬂeﬂhembj.ubutmmu
dmrmﬂidhtﬁmﬂtpmriﬁmhmmmdﬂmpmﬂ:ﬂmundﬂﬁbh'ﬂ'&!
former shall prevail and in addiion to substitution for or modification. of the
mﬂmdhhh'ﬁ'hhhnﬁn;beﬂwmguhﬂmdﬂw&mpmy.

PRIVATE COMPANY
1 The Company is Private Company and accordingly: -
{a) The right hmﬂrﬂumhmﬁmdelmr‘mrﬂmMpm.

(®) ‘The number of members of the Company (exclusive of person who are in the

mﬂmﬂﬂ!mpnymdufptmwmhawmmmtﬂrh
Wdhcmpmr]hmudmﬁﬂy,mﬂdedﬂmmmu
mmhﬂdmurmﬂnmemﬂucmpmeh&u

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.

() ThCmrpmyﬂuﬂmthluﬂ-tpnmmmtﬁu:mmmnmbum.

SHARE CAPITAL & VARIATION of RIGHTS

3. Subject to the prmﬁsbmu{ﬂﬁﬂn.mdwilhuutprﬂudimmmyﬂgiﬂn-ﬂhdﬂmm}'
uﬂghmmyﬂumthﬁmmhﬂghuurmm-h
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mmwﬁmmﬂn;ﬁMWnutmheuﬂwmi:mfmby'
crdinary resofution determine.

Sublect to the provision of Section &1 of the Act, any shares may, with the sanetion of
mwdtnryruﬂuﬂmbthumdmh:mnsmlt they are, or at the option of the
company are liable, to be redeemed on such terms and in such manner as the company
before the lssue of the shares may by special resolution determine. '

¥ at any time the share capital is divided into different classes of shares, the rights
sttached to any class (unless otherwise provided by the terms of the lssue 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
Fmﬁidummﬁuhﬁngmmlmdnguhﬂlppmbutmﬂuth
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.

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 deetned
uuwwhmmmdmmmgmmwﬂm

. 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.

Accept as required by law, no person shall be recognised by the company as holding
qmwmmmmdmemmyﬁmnmhtbuﬂndhywmhumrpdhdh
wmmmﬂ{mmnhmmmﬂmymimm
future or partial interest in any share or any intercst in fractional part of a share or
(accept as otherwise provided by the articles or by law) nnynﬂmrngl-tfswiﬂmuuln



respect of any share except in absolute right to the entirety thereof in the registered
holder.

ALTERATION OF CAPITAL

7. Articles 29 to 39 of Table " A" shall apply with following clarifications:

The company may by ordinary resolution:-

o 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.

¢ 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.

4. Cancel shares which, at the date of the passing of the resolution, have not been
ﬂmwtpudmhnhmhymypﬂ:mmddiﬂm:hthemnumditd‘m
capital by the amount of the shares so cancelled.

If & eall 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

10. The Directors m}rhﬂﬁrdhmﬂmmdtﬂmnuunipmgmymmﬂ'mufrmu
hr#rhmmtdmfmmtnmprmwmmmﬂrwmﬂth
undesirable for any reason whatsoever to admit to membership.

10



ILﬁﬁﬁmMﬁdﬁlmﬂHﬁﬁmﬁn{mﬂﬂmm&ﬂuﬁth
- restricted as follows: -

{a) HuﬂmhﬂhmmupemmwhDUnmumb:rnllﬂﬂmjr
mlﬂllnn?pnmm&b}fﬂ!ﬂinﬂnnunnewhnitlldulﬂhhhh
interests of the Company to admit to membership.

) EmrthTnﬂulnhmhupmr.nnnrp:ﬂmwhumwMHﬂ
wWw:ﬂhmuﬂmpmnﬂmpmuﬂwuflm
imm;wmmwnmmmmmmﬂmmmmm
nﬂ“unﬂlm,mhmﬂmtlcmmwhmﬁMMH :
lﬂlpﬂ[n-nhdmdihmﬁmjmmbﬂrnrmhﬂsnfﬁummpm?lu
Fhuhnpudupmhtmhpmgﬂrgmm:nuﬂwmdﬁwbuﬂmﬁ
in the case of difference the same shall be determined by the Auditor of the

Compary.

- ) mhmﬂmmmwmmmmﬂmmm
the Board shall forthwith give notice to such of the sharcholders other than the

s MMMﬂIWMf:rm;mﬂhmmm:mmhmd
phnfn:hﬂmnhﬂthgﬁmpumnmwhumthcnmmmmmﬂlmﬂhh
= 21 days from the date of such notice whether he s willing to purchase any, if 50
what maximum number of such shares. At the expiration of such 21 days’ natice
. the Board shall apportion such shares amongst the sharcholders (if more that one)

-tn:lutlluwt:pmmdﬂmiafﬁuimmpumhmwﬂm:mduhﬂmuh
o mmﬂtn;lnlh:mhﬂnhhmdrﬂdrhﬂdbﬂhtmmmﬁwmwﬂ
M:htnulym:m:hﬂlmhuldﬂllmwhﬂlﬁ of such shares be sold to him,
Fﬂiﬁﬂdﬂlﬂmﬂmthnmﬂﬂ:ﬂlhubliged to take than the maximum number of
nﬁmmmmwmﬂuuﬂmﬂu.

11



12 Articles 40 to 55 Table "A" shall apply subject to the following variations: -

(a) A General meeting, Ordinary or Extre ordinary meeting may with the consent of
MdmhmmﬂmaaﬁnMrmﬁuﬂmmd&ﬁw
without notice.

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

() Any ordinary resolution of the Company determined without any general
mﬂnﬂuudbywﬁﬁtgundtrﬂthmdﬂn{mljnﬂtyuf&ﬂm
and or the members of the Company holding three votes of the issued shares of
the Company shall be valid and effectual as an or inanity resolution duly passed
at a general meeting of the company.

DIRECTORS

13 (a) Unéll otherwise determined by the Company in general meeting the Directors '
shall not be less than 2 and not more that 50 in number,

14. The following persons shall be the first Directors of the company”

EDHA AWADH BINKLEB
FAISAL EDHA AWADH

FUAD EDHA AWADH BINKLEB
MOHAMED EDHA AWADH
ALLY EDHA AWADH

v ¥ ¥ ¥ ¥V ¥

ALLY SALIM BINKULEIB

EES

12



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

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

17. Resolution in writing by all the Directors then in Tanzania shall be as valid and

effectual resolution as if it had been passed at 2 meeting of Directors duly called and
constituted.

18 The Directors may from time to time borrow or raised any money for the purpose of
the company, which may exceed the issued share capital of the company.

BORROWING POWERS

19. 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
sny such or sums &3 aforesaid by mortgage or charge upon the while or any part of the
property and assets of the company, present and future, including its uncalled or un-
issued capital or by the issue, &t such price as they may think fit, or bonds or
debentares, 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

20 Each Director may nominate a person, who shall be approved of in writing by the .

other Directors, to 8ct as alternate in his place during his absence from Tanzania or
inability to act as such Director. Shall be subject in all other respect to be 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 of inability to act as Director whom he represents he may
subject to the like approval of the other Directors appoint a dully qualified person to

act in his place.
!

13
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SECRETARY .

ﬂ.ﬂlmﬂuﬂh-ppinﬂby'&tﬂmrdhrm:hmnwchmmmﬂm
ﬂmmmuhmymmmdmrmﬂrymlppoiﬂbdmyh
removed by the Board.

7 The board may authorize the auditors or their assoclates or any capable person o
wh-murymmﬂmy:pcﬁﬂtmnﬂwmkmpwmmtnf&u

WINDING UP

73 With the sanction of a Special Resolution of the shareholders any part of the assets of
the compeny including any shares in other companies may be divided between the
mmﬁﬂluf&tmpmyhtpmﬂmnuyh:mtdmmsfm&uhmﬂtdmch
memibers and the liquidation of the company be closed and the company dissolved by
5o that no member shall be compelled to accept any shares whereupon there is only
liability.

INDEMNITY

lﬁiﬂjm.mmm.hgmthudmmmedﬂfommm
being of the Company shall be indemnified out of the assets of the Company against
wmyhmmdbyhhnhﬁﬁmdmgm?prmdh@.whe&urmﬂmmmﬂ
h-ﬂ&updmhmmmhhmmmwmmmmmm or in connection
-Hmy;wﬂuﬁmtundn&xﬁmﬂinhhe Act) which relief is granted to him by
the court.

ALTERATION OR ADDITION

Emmﬂtmﬂu{hﬂﬂmﬂ those contained in the Memorandum of
Association, the Company may be special resolution make an alteration and or
addition to the memorandum and articles of association and alterations so made shall
h-ﬂﬂdmdtﬁemﬂluunﬂgimwmmmmmﬂeﬁmdhmﬁaﬁh
like manner to alteration by special resolution.
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NAMES, ADDRESSES AND

DESCRIPTION OF
SUBSCRIBERS

NO. OF SHARES |

SIGNATURE

TAKEN BY EACH OF

SUBSCRIBER

SUBSCRIBERS

Edha Awadh Binkieb,
P. Q. Boxx 5055,
Dar es Salaam

5,000

Fatsa] Edha Awadh
P. 0. Box 5055,
Dar es Salaam,

1,000

Fuad Edha Awadh Binkleb,
P. 0. Bong 5055,
Dar es Salaam

w0 | @4

| Mobhamed Edha Awadh,

P. O Bomy 5055,
Dar es Salaam,

Ally Edha Awadh,
P.O. Box 5055,
Dar e Salsam.

P. Q. Box 5055,
Dar es Salaam.

Dated at Dar es Salaam this

Witness to the above signatures: -

SIGNATURE:
POSTAL ADDRESS:




