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COMI'ANIES ORDINANCE (CAP.212)

COMPANY LIMITED BY SHARES

“
X MEMORANDUM OF ASSOCIATION
o :
~N :
z AGe TE QL COMPANY. TANZANIA. LIMITED ]
= 5 !(\‘) ‘! ( A PRIVATE COMPANY) : -_-:l
A T by ~
The name of ;_hc;'umq.nn}ri‘h" O, COMPANY TANZANIA LIMITED ", § ﬂ
I v J - :' [ ™
The Hegis:eré C!fic*p off the Company will be situated in the Unitéd liputlitnf

‘Tanzania. ::.

The
(a)

objects for which the Company is incorporated are:-
To carry on the business of producers, refiners, storers, suppliers and distributors

petroleum and its products and to explore for, produce, refine, treat, distil, manufacture

i(b)

smelt, store, hold, transport, use, experiment with, market, distribute, excliange,
purchase, sell and otherwise dispose of, import, export and trade, handle and
generally deal in and dispose of any and all kinds of petroleum products, oil, gas
and other volatile substances, asphalt, ozokerite, sulphur, clays, bituminous
substances, carbon, carbon black, hydrocarbon and mineral substances, phosphates,
nitrates, coal, ores, minerals and mineral substances of all grades, kinds, forms,
descriptions and combination and all chemical substances whether found naturally

or manufactured or synthesized from petroleum products or otherwise and {n general
subsoil products and subsurface deposits of every nature and description and the
products or the byproducts which may be derived, produced, prepared, developed,
compounded, made or manufactured therefrom and substances obtained by mixing any of
the foregoing with other substances, ;

To construct, erect, equip and carry on the business of petrol station with all
usual or convenient buildings, petrol and oil pumps, plant, machinery, articles and
things which may be required for purpose of any of the said business or commonly
supplied or dealt with by persons engaged in such business, to carry on the business
of garage proprietors, service proprietors, mechanical engineers, manufactures and
repairs of motor cars, motor bodies and equipment and other machinery, general motor
engineers, consulting and electrical engineers, welders, fitters, burners, toolmakers,
metal workers, millwright, machinists, iron and steel converters, smiths, builders,
painters and to buy, sell, manufacture, export, import,repair, convert, alter and
let on hire and deal in moter cars and equipment, spare parts and accessories,
machinery, implements, rolling stock and hardware and sanitary of all kinds, builder's
materials, timber,oils, spirits, varnishes, electrical and electronic machinery and
equipments,articles, apparatus, appliances for any purpose whatsoever, wiring and
other materials, wireless apparatus, locksmith, goldsmith, silversmith, house
furnishers, upholsterers and dealers in furniture and carpets, linoleums and other
floor coverings, curtains and other home furnishings,household requisites of every
kind and description, gift articles, imitations, real and/or placated fancy jewellery
work of arts, novelties, curios, antiques, carvings, trophies, ornaments, toys and
bangles, sports goods, flowers, confectionery cosmetics, perfumeries, toiletries,
tobacco, medicines and drugs, beverages, precious and other metals and stones,
watches, clocks, gold and silver plates, cut glassware, enamelware ,brassware,
crockery, bronze, boots, shoes, sandals, and slippers of all kinds, leather, skins-
wrought and unwrought and articles made of leather and rubber and other merchandise
goods, textiles, piece goods and garments of all kinds.

(c)To carry on the business of transport and conveyance by sea, river, canal, road, rail-

(d)

(e)

way, air and others of passengers, mails, goods, cattle and other livestock, parcels,
wares and any other merchandise or produce of whatsoever nature or kind and whether

by hire, charter of any aircrafte, ship, tug, barge, vessel,vehicle or conveyance of
any description and also to carry on the business of clearing and forwarding agents,
warehousemen and storers of goods, wares and merchandise of every kind and descriptios
whatsoever, tour operators, tourist agents and safari contractors.

To carry on the business of traders, general merchants, wholesalers and retailers,
exporters and importers, commission agents and manufacturers' representatives and to
buy, sell, hire, manufacture, barter, trade and deal 1in property, goods, produce,
articles and merchandise of all kinds and to transact any and every description of

agency, commission, distribution, marketing, commercial, industrial, manufacturing,
mercantile, insurance and financia -bﬁ'&mfﬁn

To carry on any other business whdch¥ ﬁﬁ?ﬁixhe coppany, gap *Et f being carried
e ltﬁﬂ‘}tx‘ d
Sding

on in connection with any of th?‘rﬂh Ly SOmp 'F.?f or ca }f!ﬂl’.l! or
indirectly to enhance the value' of ntﬁrenﬂek phpfi Hb?bﬁhﬁf?dfwgh pany ' s
property or rights. {2 o™ o T lh'“l'l,.*.’.-l-l-l-l!
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f)

1)

To acquire and undertake the whole or any part of the business
property and liabilities of any persons, firm or company carrying
on any business which the company is authorised to carry on,
Or possess property suitable for the purpose of this conpany.

To nvest and deal with moneys of the company not immediately
required upon each securities and 1in such manner as may from
time to time be determined.

To purchase, lease, or otherwise acquire, and to hold, sell,
\mprove, develop, exchange, mortgage or otherwise dispose of
any lands, buildings, machinery or plants, mills, factories,
warehouses or any hereditaments.

To adopt such means of making known the products of the company
as may seem expedient and in particular by advertising in the
press, by circulars, by purchase and exhibition of works, art
or interest, by publication of books and periodicals, and by granting
prizes, rewards and donations.

To enter into any arrangements with any Government or authorities
(supreme, municipal, Tlocal or otherwise) or any corporations,
companies or persons having objects that may seem conductive
to the company's objects or any of them, and to obtain from any
such Government, Authority, Corporation, Company or person, any
charters, contracts, decrees, rights, privileges and concessions
which the company may think desirable, and to carry out exercise
and comply with any such charters, contracts, decrees, rights,
privileges and concessions.

To enter into (partnership or into) any arrangements for sharing
profits, union or interests, co-operation, Joint venture,
reciprocal, concession, or otherwise with any persons, firm or
company carrying or or engaged in or about to carry on or engage
in any business or transaction which this company 1s authorised
to carry on, or engage in, or any business or transaction capable
of being conducted so as directly or indirectly to benefit this
company. And to lend money to, guarantee the contracts of, or
otherwise assist, any such person, firm or company, and to take
or otherwise acquire shares and securities of any such company,
and to sell, hold reissue with or without guarantee, or otherwise,
deal with the same.

To promote any other company for the purpose of acquiring all
or any of the property, and undertaking,or any of the liabilities
of this company, or of undertaking any business or operation
which may appear likely to assist or benefit this company, or
to enhance the value of the property or business of this company,
and to place or guarantee the placing of, underwrite, subscribe
for or otherwise acquire all or any part of the shares or securities

of each company as aforesaid.

To lend and advance money or give credit to such persons, firm
or companies and on such terms as may seem expedient, and in
particular to customers and others having dealings with the company,
and to give gquarantee to become surety for any persons, firms
or companies for the due payment of money for the performance
of any obligations or liabilities,
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n)

0)

r)

$)

3

To receive money or deposit or loan and borrow or raise money
'n such manner as the company shall think fit, and in particular
by the 1issue of debentures, or debenture stock (perpetual or
otherwise) and to secure the repayment of any money borrowed,
raised or owing by mortgage charge or lien upon all or any of
the property or assets of the company (both present and future)
including 1ts wuncalled capital and also by a similar mortgage
charge or lien to secure and gquarantee the performance by the
company or any other person or company of any obligation undertaken

Dy the company Or any other person Or company as the case may
be.

To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures

and other negotiable or transferrable instruments,

To establish and support or aid in the establishment and support
of association, 1institutions, funds, trusts, and clubs calculated
to benefit the employees or ex-employees of the company, or any
of 1ts predecessors 1in business, or of any company which is a
subsidiary cowpany of the company or is allied thereto or associated
therewith, or dependents or connections of such persons, and
to grant or provide pensions and allowances, to make or enter
into arrangements for the provisions of policies of life assurance,
pensions or other benefits to or for any Directors or employees
of the Company, or any such predecessor such company as aforesaid,
or the relacions, connections or dependents of any such persons,
to pay or contribute towards the payment of premiums in respect
of any such policies, pensions or benefits, to establish or support
funds, trusts and scheme (including funds, trusts, and schene
providing for payment towards insurance) which may be considered
calculated to promote such persons or benefit.

To sell or otherewise dispose of the whole or any part of the
business or property of the company, either together or in portions,
for such consideration as the company thinks fit, and in particular

for shares, debentures, or securities of any company purchasing
the same.

To purchase or otherwise acquire letters, patent, brevets
d'invention, concessions, licences, rights and privileges, subject
to royality or otherwise, and whether exclusive or non-exclusive
or limited, or any part interest in such letters patent, brevet,
d'invetion, concessions, licences, rights and privileges, whether
in East Africa or in any other part of the world,

To take all necessary and proper steps with the authorities,
national, local, municipal, or otherwise, of any place in which
the company may have interests, and to carry on any negotiations
or operations for the purpose of directly or indirectly carrying
out the objects of the company or effecting any modication 1in
to the constitution of the company or furthering the interest
of its members, and to oppose any steps taken by any other company
or persons which may be considered likely, directly, or indirectly,
to prejudice the interest of the company or its members.
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g.

W)

4

To take part in formation, Management, supervision or control
of the business or operations of any Company, and for that purpose
to act as Directors, Administrators, Managers, Secretaries or
any other capacity and to appoint and remunerate any directors,
administrators, managers, accountants or other €xperts or agents,

To purchase, sell, subscribe for, underwrite, or Otherwise acquire
and hold shares, stocks or other interest in, or obligations

To distribute among the wembers of the company in kind any property
of the company, and in particular any shares Or securities of
other companies belonging to this company,

To act as agents or brokers and as trustees for any person or
company and to undertake and perform sub-contracts and to do
all or any of the above business in any part of the world, and
either as principals, agents, trustees, contractors or otherwise,
and either alone or Jointly with others and either by or through
agents, sub-contractors, trustees or otherwise.

where used in reference to this company, shall be deemed to include
any partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in Tanzania or elsewhere,
and that the intention 1is that each of the objects set forth
in any sub-clause shall not, except when the context expressly
S0 requires, be in any wise limited or restricted by reference
to or inference from the terms of any other sub-clause or by
the name of the company. None of such sub-clauses or the objects
therein specified or the POwers thereby conferred shall be deemed
subsidiary or auxilliary merely to the objects mentioned in the
First sub-clause, but the company shall have full Powers to exercise
all or any of the powers conferred by any part of this clause
and notwithstanding that the business, undertaking, pProperty
or acts proposed to be transacted, acquired, dealt with are
performed do not fall within the objects of the first sub-clauses
of this clause.

The 1iaoility of the members is limited.
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§  The wuthorised capital of the Company is Shillings 100,000 gjvided
into 100 shares of Shs: 1000.

We, the several persons whose filames, uddresses and descriptions are
subscribed, are desirous of being formed into a company in pursuunce
of this Memorandum of Association and we respectively agree to tuke

the number of shares in the capital of the Compuny opposite our
respective names.

|==:===:========================“==================================""
1 I I |
" ] " :
i NAMES, ADDRESSES AND .i NO. Of ! SIGNATURE |
i DESCRIPTION i SHARES ! |
: | __TAKew | |
ﬂ:.."'.::::======‘"—:==================n============n====================_ :
i1+ HAROON PIRMOHAMED t H - |
R MULLA i f |
§ P.O. BOX 71731 | . | |
i DAR ES SALAAM ﬁ | <l ’
1
I ] |
| ] |
i COMBANY._DIRECIOR | ‘
1 = -
t i "
i 2. PIRMOHAMED ABDULRAHIM!! I
! PIRMOHAMED 1 1 |
I P.O, BOX 1406 I l | |
" TRINGA i 1 |
i |
1] 1 '
I COMPANY DIRECTOR | é? ' ‘
;:l =:============== I Hl /ji/s/‘"// - !I
=l —=r

DATED AT DAR ES SALAAM Tuls.,.=?:3...nu OF...:).H-: ........ .19 g

— - LR TSR oy B,
SIGNATURE: STV e et CBs T
POSTAL ADDRESS: po ‘f!c> 3’_& ............

Dan- e ¢ )7

QUALIFICATION: . Alve c ﬂzuf
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In these regulations:
"The Ordinance" means the Companies Ordinance Chapter 212 of the
laws of Tanganyika,

When any provision of the Ordinance is

in that provision as modified by any laws for the time being 1n force.

pany, shall

Any words importing the singular shall {nclude the plural and vice
versa, and words importing the masculine gender shall include females,

and the words importing persons shall 1{nclude bodies, corporate,
partnership, firms, Co-Operative societies, etc.

The regulation of Table 'A' in the First Schedule to the Companies
Ordinance (hereinafter called Tab

le 'AY) shall apply to the C
save in so far as they are vari

any,

ed or excluded hereby, but ior:.pcau

of any conflict between the provisions herein, and “the pProvisions
under Table 'A' the former shal

1 prevail, and in addition to suyb-
stitution for or modification of

the provisions of Table 'A' the
following shall be the regulations of the company,

PRIVATE COMPANY
__—ﬁ

ansfer shares is restricted in manner hereinafter
prescribed.

b! The number of nembers of the company (exclusive of persons who
are in the employment of

the Company and of persons who having
been formerly {n the emp

loyment of the Company were 1n such
employment and have continued after the determination of such
employment to be members

of the company) is limited to fifty;
provided that where two or more

re shares
In the company jointly they shall for the purpose of this regulation
be treated as a single member,

¢) Any invitation to the public to subscribe for any shares or
debentures of the company 1s prohibited.

d) The company shall Not have power to 1issye shares. warrante s.
bearer,

referred to the reference

the expression defined 1n
any statutory modification thereof in force at the
date at which th
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3.

Ve

/
TRANSFER OF SHARES
_—-""'-—--—______

The Directors may in their discretion and without assigning any reason
thereof refuse to register the transfer of any share to any person

whom it shall in thejr opinion be undesirable for any person whatsoeyer
Lo admit the nerbership.

Subject to Clauses 2 and 3 hereof the right to members to transfer
their shares shall pe restricted as follows:

a) No share shall be transferred to d person who is not a member

s0 long as Fhefe 1S a member or any Pe€rson selected by the Directors
as one who 1L 1s desirable in buying the shares. All share tranfers
shall be confirned by the Board of Directors,

b) Every shareholder or trustee in bankruptcy, or any person who
flay desire to sell or transfer any such share and every personal
representative of a deceased shareholder shall give notice in
writing to the Directors that he desires to make such sale or
transfer, Such notice shall constitute the Board of Directors
of any wember or members of the company at a price to be agreed

upon between the Pparty giving such notice and the Board, or in
Case of difference to be determined by the Auditor of the Company.

¢) Upon price of such shares being agreed on or determined as per
Clause (b) above, the Board shall forthwith give notice to such
of the shareholders other than the shareholders desiring to sel}
or transfer the said shares stating the number and the price
of such shares inviting the PErson to whom notice is sent to
state within 2] days from the date of such notice whether he 1is
willing to purchase any, 1f so, what maximum number of such shares.
At such shares amongst the shareholders (if more than one) who

far as may be pro-rata according to the nuriber of shares already
held by themn respectively, or if there be only one such shareholder,
the whole of such shares shall be obliged to take more than the
maximum of such shares stated in his answer to the said notice.

Upon such apportionment being made or such one shareholder notifying
his intention to purchase, as the case may ve, the party desiring
to sell or transfer such shares shall be bound upon payment of
the said price to transfer the shares to the respective shareholders
Or to the single shareholder who shall have agreed to purchase

GENERAL MEETING
————

NOTICE OF GENERAL MEETING AND PROCEEDINGS AT GENERAL MEETING
Articles 39 to 53 of Table ‘A

shall apply subject to the fulluwing
variations:

a) A general meeting, ordinary or exiraordinary flay with the consent
In writing of all members, be convened on a shorter notice than
S€ven days or without notice.
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) Two wmcmbers ’
Jd QuUOru,

€l Any ordinary resolution of the com

general meeLling and eévidenced by wWriting under the hands
of Lhe Dircctors and of the meabers of the company holdi
fourths of tphe 1ssued shares of the company shal)

effectual as an ordinary resolution duly passed g4t a general
neeting of the COwpany,
DIRECTORS

0. «) unti) otherwise determined by the Company 1in general meeting

the Directors shall Not be less than two and not Wore than seyen
N number,

) The following persons shall be the first Directors to the Coupany:
L. HAROON PIRMOHAMED MuL| A

2, PIRMOHAMED ABDULRAHIM PIRMOHAMED

7. The shareholding qualification for' directors 3y be fixed by the

Company in geperal weeting, and unless and’ until so fixed ng
Qualification shall pe required,

shall be valid and effectua) as 1t 15 had b
of directors duly called and constituted,

10. The directors Wy from time to time borrow or raise any moneys for

the purpose of the COlpany which may exceed the issued share Capital
of the Coinpany,

BORROWING POWERS
H

11. The directors My raise or borrow for the

property
dnd assets of the COmpany, present and future, including itg uncalled

OF unissued capita) op Dy the issue, at Such price as they oay think
fit, of bonds o debentures, either Charged upon the whole or any
Part of Lhe property and assets for the company_. or not Charged,
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ALTERNATE DIRECTORS

12. Each director may nominate a person, who shall be approved of in

13.

14.

15.

16.

writing by the other Directors, to act as Alternate in his place
during his absence from Tanzania or inability to act as such director.
Such Alternate Director shall be subject in all other respects to
the terms and conditions existing with reference to the directors
of the cowpany, and such Alternate Director when acting shall exercise
and discharge all the duties and functions of the director whom he
represents and 1in the case of an Alternate Director being unable
to act during the absence or inability to act as the director vhom

ne represents he 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 at such
remuneration and upon such conditions as it may think fit, and any

Secretary so apnointed may be renoved by the Board.

WINDING UP

With the sanction of the 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 coimpany in specie
or may be vested in trustee for the benefit of such members and the
liquidation of the company may be closed and the company dissolved
but so that no member shall be compelled to accept any shares whereugon
there is any liability,

INDEMNITY

Every Director, Managing Director, Agent, Auditors, Secretary and
other officer for the time being of the company against any liability
incurred by him in defending any proceedings, whether civil or criminal,
n which judgenent is given in his favour or in which he is acquitted
or 1s 1in connection with any application (under section 245 of the
ordinance) in which relief is granted to him by the court.

ALTERATIONS OR ADDITIONS

Subject to the provisions of the Ordinance and to those contained
In the Memorandum of Association, the Company may by Special Resolution
make alterations or additions to the Articles of Association and
any such alteration or addition so made shall be as valid and effectual
as 1if originally contained in these Articles and be subject 1in like
manner to alteration by Special Resolution.
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