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THE COMPANIES ORDINANCE
(CAP, 212)

COMPANY LIMITED BY SHARES

B SV

Memoraudun_:

AND

Articles of Association

OF

MBEYA EARTH MOVERS LIMITED

locorporated this day of 1987

Presented By:
Abdulkader Mehrab
Director and Promoter
P.0. Box 7867

DAR ES SALAAM
.Tanzania
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" TANZANIA

Certificate of Incorporation

N 4577

| HEREBY CERTIFY that MBEYA EARTH MOVERS LIMITED: |

is this day incorporated
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MBEYA RARTH MOVERS LIMITED.

e name pfthe Company is "MBIYA BARTH MOVZRS LIMITID"

The Registered Office of the Compeny will be mituated in the Republie
of ‘I'_anzan:la.

(a) To ocarry on buginegs of building contractors, building decorators,
Civil engineeers, meghdn ical electrical and general engineers
as metal and alloy makers ang workers, stone masons, brick
manufacturers, paviorg, jar spraying and agphalt oontraptoras,

. cament and concrete cpntractors, bricklayers, pile drivers,
tiles manufactures, tyee fellers, land cleaners, pit sinkers
woodworkers, dredging cbetractors, builders, plumbers, painters,
pasterers, decorators, wharfinger, stevedores, barge owners,
lighermen, garage preprietors, builders ang decorators's
merchanis, iron mongers and hardware dealsrs, transporters,
hﬁﬂ!sﬂ contractors and contractors generally. ’

“(B) ™o establish a facyory for the manufacture and assembly of ang
to ogrry on the bupiness of manufactures, assemblera , dealers
in, ' importers and exporters of louver windowsy windows, doop -
doorframes, extrusions, mouldings, die~castings, pressings
rollings of all types in steel, plastic, aluminium or any

.. Other material an# spaire parts of all typese

( o) To oarr:} en all er axv;, of the businesses of manufacturers
of W dealers, And wo)rkeérs in cement lima,lplaaters,
Iwhi.‘li’lj:;i{ﬁg'a olay, geqvei:, sand minerals, ‘earth, fuel, artificial

P“*Bcf oy
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(a)

(o)

(?)

()

(n)

(1)

(3)

- 2 A

‘gtone and builders requisites, building hardware, fixing mate-

rdals and conveniendes of all kinds and of engineers, ship,
bdrge lighter dnd tpuck owners, guarry owners, builderg, general
and civil engineering contractors and carrierse

To purchase, take on lease or otherwise adquire for any interesgt
therein, ang to hold, build upon, work, exercise; develop
finangd and turn t0 account agrigultural estate, building
Plots and lands or hereditaments of any nature and of any
tenures in Tangzania or elsewhere, and to sell, let on leases
or otherwise dispose thereof ang grant rights thereover.

TO carry on business as proprietors, hires, operators and
charterers of land, water ang' air vehicles and craft of all
kinds and howsoever propelied ang to manufacture, import,

- export, buyy, sell, take and let on hire, repair, moqdify,

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 accessorics of all sorts for the sane; and
to carry on buginess as carriers of passengers, freight .~
and mail by land, sea and air. '

To oarry on the business of blanters, manufacturers, ginnéx'-s
sellers distributorg ang Producers and to extract, treat, cure,
submit, to any process or a2 manufacture angd prepare for market,

‘dedl in and tugn to 8ccount’ any agricultural or forest produce
of any description whatsoever,

To by, selly #&pufagturcr, impors, 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 operations,
commercial, ginancial, agricultural or otherwise which the
Company may think Qirectly or indirectly conducive of any

of its objegts or capable of being conwemiently carried on in
connection g$herewith or caloulated diregtly or indirectly to
enhancd the value of or render profitablg any of the Company's

. Pbroperty or gigh¥s.

To Prospegat, examine ang explore territ®pies and place in
Africa or @lseihere and to equip explomation hunting, games
or other Wepenidigions, to act ag azents fpy the supply of labour
and necessagies for all undertakings and 0 employ commissiong,
experts and othwr agentse '

To carry on Busipess 8s touriet} s agenis and contractors and
to facilitate:t ravelling and ‘¢ provide fo@ tourists and

travellers op pgomote the provision of convemiences of all
kinds in the way of through tickets, circulay tickets,

MOA  wloclana

Rell M. 0qa  Tel. 1255 312 591 212



(k)

(1)

(m)

(a)

(p)

(@

slesping carg or berths, reserved places, hotel ang lodging
dcoomhodations, guides, safe. deposits, inquiry bureaux,
baggage transport and otherwige, '

To carry on the business of importers, éxporters, warehousemen,
railway and shipping agents, forwarding agents, wharfingers ang
transporters of goods ang pefsons, produge exporters ang
brokers, mercantile agents and generally all kindg of agenqy

bmnBEB-

To guarantee or become liable for the bayment - £ mongy or for
the  performance of any obligations ang genarally to rengagt
all kinds of guarantee business.

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 eagements over or in respect of any propemty, asa agy
buildingg, factories, mills maohinery, engines, rolling gtoek,
Plant, live and dead stock or things whatsoever,

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

and in paprticular by laying out and preparing land for building
Purposes, contructing, altering, pulling down, decorating,
maintaining, furnishing, fitting up angd improving buildings
and by letting on building lease op bwilding agreement, and

by advancing money t0 and entering into contracts and
arrangements of all kinds builders tentants ang others.

To carry on any other business (whether manufacturing or
otherwige) which M3y seem to the Company capable of being
eonveniently 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 umdertake the whole or any part of the
business, Properiy and Jianilitieg of any person or Company
carrying on any WYusinesy which the Conpany is authorised to

‘varmy on, or bossegsed Of property suitable for the purposes

of the Company,

To enter into hire, hirepurchase and other agreements in
Té8pPeot of goods or articles dealt with and services supplied
by the Company andte negotiate, assign, mortgage or pledge for
cagh or ogherwige agy such agreements or any payments or
rights ocouring thegpunders

C@\,\ tolo¥] 202
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(r)

1)

- 4 % -

To appxy_fdr;"purohaae‘pi'ufhérﬂide:,acquira, any patéhts,
brevets d' invention, licenses, congessions ané the like,
gonferring any exclusive or non-exclugive or limited right to

_use, br any secret or other information as to any invéntion

which may geem capable of being used for any of the purposes
of the Company, or the aghuigition 6f which may seem calculated

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

exsrcise, develop, or grant licences in respect of , or
Otherwise turn to account the property, rights or inforation
80 asquired. .

To enter in%o_parthqfshﬁp”or int6 any arrangement for sﬁarinﬂ
profits, union of imterest, co-opération, joint ad¥enture,
rociprocal concessién or otherwise, with any person or compény
carrying on or negaged, in, or #bout to ocdrry on Or' engage in
any busigéas:of’ffaﬁgﬁctioﬂ?uhich this Company is authori sed

to ogaryy du*o?’ghg&ée in or any business or transaction
cépabile of béing conducted so as directly or indirectly o
benefit this Cohpamy. And to take or otherwise acquire shares

. and decuritied of any such Company, and to sell, hold,

re~issue, with or without guarantec, or ©therwise deal with |
the sames E ' $
To take, or otherwise acquire and hold shares in any others
Company having objects altogether or in part similar 40 ,
those of this Company; or carrying en any business capable

of being conducted so as direstly or indiretly to benefit this
Company. : y o | o

To; enter into any arrangement with any government or authorities
supreme, municipal, logal or otherwise, that may seem conduwive
to the Company's objects or any of them and to obtain from any
such government or authorily, any rights, privileges ang
concessiois which the Company may think it desirable to obtain

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

rights privileges and ooncegsions.

To establish and support or aid in the estaWiishment and support
of association, instituwtions, funds, trusts and oonveningesy
oalculated to benefit employees or egx-employees of the

Company or the dependangs or connectioms of such persons and

to grant pensions and allowances and te make paydents towards
insurance, and to subscribe or guarantee mongy for charitable
or benevolent objects, or for any exhibition, or for any
bublic, general, of useful objectse

| @]\ 10| oe lwzz

Roll No. 1M, Tel 4255 38 S0
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(x)

()
(z)

(aa)

{(bb)

(oc)

(ad)

(es)

To invest and deal with the moneys of the Company not indedi-
ately required in such nanner as may from time to time bo .
de¢ermine

To lend money to such persons or companics and on such turas
@s may seem oxpediunt and in particular to gustonors and

others having dealings with the Company and %o guarantee tho
perfopmance of contpacts by any sech porsons or companies.

To pay 211 expenses ingurred in the formation and incorporation
of the Compuny either by payment in bash br by the allotmant
to sueh porgons firm or company or fully or partly paid sHares
of the Company,

To borrow or raige Or secure the payment of monby in sqdh adnnar
as the Company shall think fit and in particuler by the issue

of debentures, debenture stock, perpetual opr otherwisey -
charged upen all or any of the Company's property (both presont
and future) including its wneallog capital andto purchase

redeen Oy pay any such seouritieg.

To act ag agents, broker ang trustees for any persgon or

Ccmpany and to undertake: amperform contracts and sub=contracts
and also to agt in any of the businesscs 6f the Company thoro—
with or by mcans of agentq, broksrs, sub-contractors or

others, . . s,

To adopt sugh means of ®aking known the objects of the

Company as may seen expediany and to paptigular by advorgisement
in the prese, by ciroular, by publicatipn of bookd, periodicals
and dtherwises

To amalgamate with any ethep Company having objects altogether
Or in part gimilar to hose of the Compyny.

To remuncrate any person. or Company for gervices rendered oy
to be renderad in placeing or assisting 40 placo or guaranteeing -

- the placing  of any of ¢he shares in thq Company's ocapital,

Or any . debentures, debenture ptock or other securitics of the
Company, or in or about ¢hs faornation or promotiion of the
OOW or the conduct of its bueiness,

_ _To draw, make acoept_ s endorsge,. d.isqbunt, dxecute and issguc
E Promissory notes, bills of exqihange, bille of lading warrants,
- debetures ang Other negatiabla: or transfopable instrumontse

{S{lf\ . o] o [aw2.
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Qgg) To sell or dispose of the undertaking of the Company or any
Part thereof fop such congideration ag the Company may think
fit and in particular fop shares, debehtures or scouritics
Of any other Company having dbjects altogether or in part
sinilar to those of thig Company ,

(kh) %0 obtain any ptovisional Order or Act for onabling the
Company to carry any of its objects into effect or for effecting
any modification of the Company's constitution op for any othep
burpdse which may seem expedient and to oppose any Proceedings
Or aprlications which may seem calculated direetly on
indirectly to Prejudice the Company's interestge

(i1) mo sell, improve, manage, develop, exchange, lease, mortgags,
QispOse of, turn t0: ageount or otherwiss deal with all or any
part of the property ang rights of the Company .

(JJ) ™ procure the Company to be registered, incorporated‘Q;
otherwise constitutaed if negessary or advisable according
to the law of any foreign country. :

(kk) To qistribute any of the property of 4ho Company anong 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 otherwise
and by or through trustees agents, or otherwise ang @ithor
alone or in sonjuetion with otherge.

-(mm) To do 3ll sﬁph other\things 8s are incidental or condupgive to
the attainment of the objects.

The objects set forth in. any sub-clause. of this Glause shall not,
except when the gontext expressly to requires, be in anywise limitod
Or reostricted by reference to or inforengas from ¢he torasg of

any other sub~clausa or by the name of the Company, None of such
sub-clauge or the objecte therein spegified of thg powers thoreby
conferred shall be deemed subsidiary op aucillary merely to the
objects mentiopod in the first sub~clause pf this clause, but the
Company shall waye full power to exércise all or any of the powers
conferred by any payrt of this cliuse in any part of the world ang
notwithstahding that the buainess} undertaking, Property or act
Propased to by transacteq, dcquired, deal with op performad do not
fall within the Objects of the first submglause of this clause,

&N olog Joczz.

Rl No. 1324
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44 The liability of the aanboprs ig linitads

LA
»

That thue Authordseq dhare Qapitil of tho Conpany is Tanzania Shillinsg
100,000/= divided into 100 shires of shee 1,000/= each. Mith power
for the Company to incrcase op ruduce such capital and to issue any
Part of its capital original or increased with or without ary
pPreforcige;, Priority or special Privilege op subjegt to any postponamer
of rights, or to any coriditions oy restrictios; and so that, unloga

the conditions of issuc shall otherwise expressly declare, cvary

isswe of shares, whether daclared to be profervnce or otherwige,

shall be subject to the Power hurcinbefore contained.

WE; the sovepal Peérgons whose na&:ws, addrosses and deseriptions are
subscribed are desirous of being formod into = company in pragvance of this
Tomorandum of Association and we ruospoctively agroe to take the naaber of
shares in the capital of the Conpiny sot Opposote ot our respectiva namos,

------ e Ty e o M o e i B e | B - -

NATSS, ADDRIISII AUD DiSGRIPTION N'TBIR OF 41ARZS |

| OF 3IBSCRIBIRS TiX7 BY DAQH !
].“-.--__q__h____-_____.__-ﬁ.__._-._, ... WBOCRIBER _ _
| i
| AFRICA TRADE DIVALOP” N (T) Ltd s
i Ps0. BOX 17857 g =
| DAR_T3_ ALY, 9 !

I

I
| STARSHOLDER [

P.O, BOX 7837,

i ABDUIKADER 1aRAB
| D4B_25_savaar.

! DIRECTCR

i‘ BAHRAM ABDULRASUL CHAK A4R,
t P.0, BOX 7857,
DiR B35 3ALAAM 1

B e —

DIRECT R

L QuLAN ABDULRASUL CWAKK44R,
! Pio. Bt\x 780?'
! DAR_ U5 SALaaN,

[ DIRBETCR -
B e g k= Loyt i e e -v‘\-"rh“f"!l““?"'"-(""-—'"-"‘"' "'""‘"“_‘_‘"""’ G TR R S g e g 2
DATIN this < day of A—l 1987
KMAT D M HeGopenyg iTh,
WITHI33 to the above danituress Y 1A Jli-"'“-*“"""'“""“m“I'.'““’ 3
" Al FaXa e LO.‘*:SL&;’AN“
hi::f . bt d ©
m Paz 2791 S .

DAR £S5 SALAAM

—— . -
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MBEYA EARTH MOVERS LIMITED,

| e —rr——

The regulationg contained in Table '4' in the first schedule to ek
the Companies Ordinance 1931 (hercinafier referred to as Table A |,
shall apply eéxcept in £ so far ag they -are excluded or vaiped hereby
and in particular, Articles 11, 19, 501 58 59, 544 35, 39, 73, #d
80, 82 ana 101 shall not apply to this company but in lien thereof

and in addition to the remaining articles of fMable '4" the following
shall be the rugulations of the Qompany. If there isg any ingonsistency
between the artjcles herein gontained and those of Table 'A! the
articles herein shallpprevail, -

The omﬁam' is registered ag a Private comhgm and accordinglys=-

(a) mhe right 16 transfer the shares ig restriotad in the manner
hereinafterprovided. 2

(b) The number of Hembers of the vompaxw (exclusive of pensons who

= are in tha emplayment of the aemparw .and persons who having
been formerly in the employment of ‘the Ccapany were while in
such employment ang have continued after the determination of
such employment to be Memberg of the Company) shall not at
any time exceed fiffye Provided that where two or more
persons hold one or more shares jointly in the Company they
shell for the purpost of this Article be treated as a single
member, ; .

(¢) &y invitation of the public to eubscribe for any shares

HEQL A&_‘b\f-b'\-@. - ‘
f-o Beox nogid F@/\ wloylzoz

Dac e, -Salaaw,
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Tk 4359413 53 915
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or dehenturos of the Company ig Prohibitedas

Subject to theprovisions of these sdrticles, the shares ghall be
under the control of the Directors who m2y allot or dispose of the
same at such price either at par or at preaium or (subject to the
provisions of the Mrdinance) at a discount and at such timos and in
Such manner as they think fit, with full power to give any persons i
the righg to call fop the allotment of any shares at par or at
Premivm and for such time and for such consideration ag the Directors
think fit,

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

ubon any trust, and the Company shall not be bound by, or recognige

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

any share op fraptional part of a sharcy op (except as by these presents
expressly provided) any other right in respect of any share except

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

TRAVSEIR AND TRANSUSIION OF_ gARIg: - T

Any share may be transforreq at any time by a member to another member '
or to a wife, husband, son, daughter, brother or nephew of the

transferor member ang any share of a degeased member may be transferred
by hig legal personal representative, exccutor, or administrator tco £
any of the said relations of the deceased member (as hercinbefope :

bequathed the sane, provided that the Directors may decline to register
any transfor of shares on which the Company has a lien and the
Directors shall have an abgclute right to refuse to rogister the
transfer of any share whother tde proposed transferce be a member
Of the Company or ohe of the afdresaid relations of a momber of the
Company or not without assigning any reason therefores The Directors
may also guspend the régistration of transfers during the fourtecn
days immediately Preceging the ordinary general meetin in each
years The Directors may decljne to recognise any ingtrumeng of
trinsfer unless (a) a feo not ¢xcceding two shillings is paid 40 the
ompany in respect thereof and (b) the ingtrunent of transfer is
accompanied by the certificato Of shares to which it related and
such other cvidence 33 the Dipectors may reasonably required to
show the right of the transferor to mak@ the transfor,

Save as herchy otherwiseprovided, no shars ghall he trangfarred to
any person who is not a member of the Company go long as any member

of the Company s0 long as apy menber of the Company is %o 10‘05{'-2;;)2.2 )
Purchase the same at the fair value which shall be determined by

Tel . 4255 13 59) 212
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10,
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12,

13,
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15,

BOBBCHLNG. POHERS.

The Direotors may from time to time, raise or borrow or may themselves
lend for the purpose of the Company's business such sun or sums of
mongy as they think fit, ang M3y secure the ropayment of or raise any
such sum or suns ag aforesaid , by Mortgage or charge upon the whole

or part of the property ang assets of the Company, present and futurc,
including its uncalleq capital, or by the issuc at such price as they
M8y think fit, of bonds op debentures, either charged upon the whole

or any part of the Property and assets of the Company or in such way
a8s the Diregtors mdy think expedient.,

EBOCEEDINGS AT GUNERAL M ELTING S.

The quorun requi;ed by Article 45 of Tablo 'a¢ shall be two members
Prosent and the said Article 45 shall be modified accordingly.

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

of the issued shares of the Company shall bo valig ang affectual as
an ordinary resclution. duly passed at a general meeting of the
.Company «

4 general meeting, ordinary or axtraordinary, may with the congant
in writing of all members for the time being, be convened on a shorter
notice than soven days or without notice.

DIBTCTORS,

Unless and until othorwise detepmined by the Company in general meeting
the number of Directérs ghall not be less than two »r more than seven,

The £ollowing persons shall be the first Directors of the Company.

ABDULKADER MEHRAB

_ W slosts o Rell Ve
BAHRAM ABDULRASUL CHAKAAR fslog |22 19
GULA' ABDULRASUL CHAKAIR. Tel: tass
: N3
A Diregtor shall not be required to hold any shares of the Company . 581 23

It shall not be hecessary to give notice of a meeting of the Directors
to a Director who ig not within the United Republic of Tanzania at the
time the notige calling such meeting is issueds

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



176

18,

19,

20,

RQII NO %5
el t155 33 581913

- 11 “ .
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than two shall be ag valid and effectual as if it has been passed
at a meeting of the Directops duly called and conmtituted.

The quorum for transacting business ghall unless otherwise detormineg
by the Directors be twol '

No Dircetor 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 misfortunc whatever which M3y occur, whether the same be
Ocoasioned by any mistaks ¢ €rror, oversight or omission on his part
or note

Bvery Director and other officer of the Compary shall be netitled to
have reimbursed out of the fund of the Company all travelling and oher
other expenses which he may from time %o tims ocur in the discharge
Or attempted discharge of his duties and be indemnifed by the '

In a winding up, the liquidator may ¢ with the sanction of an
éxtraordinary resolution, distribute all Or any of the assets in specio

. @mong the members in such Proportion and manner as may be determined

by resolution, provided always that if any such distribution is
broposed to be made otherwige than in accordance with the existing
rights of the members, evary member shall have the same right of
dissent an? othepr i ancilleyy rights as if such regolution were a
speeial regolution Passed pursuvant to Section 230 of Companies
Ordinance 1931, '

Wherever there shall be any equality of votes amongst members of
Directors or wheneyer 8y differeno. shall arise between the Company
and the Directors on one hand, and agy of the members or their
réprosentatives op the othey hand, or between any members or class

of cmbers, with regard to g the construction of these presents, or
with regard to anything dong, executeg, omitted or gsuffered in
bPursuance of these presents or the Go@panies Ordinance or with
régard to any breagh op ajlleged bregch of these Presents, or any
dcoount of any such breach iop alleged breach, or otherwise relating
to  these present or to amy of the affairs of the Company, every

such difference of opinion ghall bg referrad to the demicion of two
arbitrators one to be appoirited by eéch of the parties in difference
and any such reforenge-ahal_.-l be svhjeot to all the provigions

of ‘the Arbitration Ordinancc; fop the time being in foree in Tanganiae
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AFRICA TRADE DIVILOPIMT (7) Lrp
P.D, B(\x ?B.)?' .
DéB--‘f’&- SHI;' ﬁﬁﬁrj’ . 9

i
J

FIAREHOLDER

e e

iigDULKﬁD.-JH ;‘EE:HHAB’
P.C, BOX 7837,

BAHRAM ABDULRA UL CHAKA4R,
P.0. BOX 1857, . 1
.MR_ES_S‘!.LMUL

DIRECTCR

OULAY ABDULRASIL  omaxaag,
P.0. BCX 7837,
DAR Z3_ s4LAM, | 1

e — ———

DIRECTOR

._ = d |
T s e s N — ———— .a-_-..-—. i -_-p,_T...q-,.__-.-...._. [ e e e e e L
DATED +this %}Ne day of Mcwwe?
MITHE33 0 the above Si.gnat’uroa;- k I-{ hl&wh'\"-\-b

KUATTG :-:' i'i__:eF-EM.E:\' S;LL":"'I M-
MAN2L d.th ?i’in.‘m-ﬁ' CONSULTANTS
4 U, Roe 2291




