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1. The name of the company is: NAPOL GROUP OF COMPANIES LIMITED

COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

NAPOL GROUP OF COMPANIES LIMITED

2. The Registered office of the Company will be situated in Tanzania.

3. The objects for which the Company is established are:

i

i
iii
iv
v
Vi
vii
viii
iX
X
Xi
Xii
xiii
Xiv
XV
Xvi

Mining lignite

Extraction of nature Gas

Mining of Iron ores

other mining and quarrying n.e.c

Support activities for other mining and quarrying
Mining of uranium and thorium ores

Manufacture of other textiles

Sawmilling and planning of wood

Wholesale of solid, liquid and gaseous fuel and related product
Wholesale of other machinery and equipment
Wholesale of metals and metals ores

Preparation and spinning textiles fibres

Retail sale of automative fuel in specialized stores

Freshwater fishing
Electric power generation, transmission and distribution

Construction of buildings

xvii Construction of road and railways
xviii Steam and air condition supply

Xix

Wholesale of other household goods

xx Freight transport by road

xxi Inland freight water transport

xxii warehousing and storage

xxiii Courier activities

xxiv Short term accommodation activities

xxv Real estate activities with own or leased property
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xxvi Other financial services activities expect insurance and pension
funding activities

XXVii Photocopying, document preparation and other specialized
office support activities
XXViii Non-wholesale specialized activities

xxix Sale, maintenance and repair of motorcycles and related part and
accessories.

xxx Sale of motor vehicle parts and accessories

xxxi Water collection, treatment and supply

XXXii Other information service activities n.e.c
XXXiii Plumbing, heat and air conditioning installation.
Page 3 of 10



https://v3.camscanner.com/user/download

4. The liabilities of the Member s Limited
5. The Capital of C any is Tanzania <hiil:
. (:’00) N 0m£dny 1s Tanzania shillings Thirty Million only (30,000,000/=) divided into One
are ia shillines *
s of Tanzania shillings, Three Hundred Thousand Tanzania shillings (300,000/=) each.

The company shall h i i
y Ve a power to increase its capital and to divide the shares in its capital for the time

being into several class —
sses of stock or shares and to attach thereto respectively such preferential, deferred or

We, the severa rm
; 1 persons whose names and addresses are subscribed are desirous of being formed into a
company in i e

p pursuance of this Memorandum of Association, and we respectively agree to take the number

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

Name, Addl:esses and Description of by | Number of shares taken | Signature
each subscriber by each subscriber
1. POLYCARP JOHN ATHANAS 50 A —
P.0.BOX 399 =N w—
GEITA ) \
2. KAZIMILY JOHN AMANDO 50
P.0.BOX 399 ‘ .
GEITA

Dated at Geita ............. this "92\ Day of Mﬁ@cﬂ 2008

'\Jdﬁ;& O /
N

\
Qualification:....../neeeesT e &
e
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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

NAPOL GROUP OF COMPANIES LIMITED

PRELIMINARY

In these regulations: -

“The Act” means the Companies Act 2002 of the Laws of Tanzania.

When any provision of the Act is referred

to, the reference is that provision is as modified
by any law for the time being in force.

Unless the context otherwise requires, the expressions defined in the Act or any statutory
modification thereof in the force at the date at which these regulations become binding
on the company, shall have the meaning so defined.

Any words importing the singular shall include the plural and vice versa, and words
importing the masculine gender shall include females, and the words importing persons
shall include bodies corporate, partnership, firms, cooperatives, societies, etc.

The regulations of Companies Act shall not apply to the company, save in so far as
they are varied or excluded hereby, but in case of any conflict between the
provisions herein, and the provisions under this regulation the former shall prevail, and
in addition to substitution shall be the regulations of the company.

PRIVATE COMPANY

The Company is a Private Company and accordingly: - ) ‘
(a)The right to transfer shares is restricted in manner hereinafter prescribed.

embers of the company (exclusive of persons who_ are in the
gzzz:fy::]:;? g??lfemCompany and of persons who have been formerly in the
employment of the company were while in such employment to be the member of the
ny) is limited fifty, provided that where to or more persons hold- one or more
:l(:::s: i: the company jointly they shall for the purpose of this regulation be
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tested as a single member:,
(¢)Any invitation to the i i
( nv public to subse
1S prohibited. b

any shares or debentures of the Company
(d) The Company shalj not h

ave power to issue share warrants to bearer.
TRANSFER OF SHARES

3. The Dl.rectors may in their direction and without assigning any reason thereof
refuse to register th

_ € transfer of any share to any person who it shall in their opinion be
undesirable for any reason whatsoever to admit to membership.

4.  Subject to clauses 2 and 3 hereof the right to members to transfer their shares shall
be restricted as follow

S,
(@) No share shall be transferred to a

member of any person selected by the Di
of the Company to admit to membership

person who is not a member so long as any
rectors as one who it is desirable in the interest

(b) Every shareholder or trustee in bankruptcy,
or transfer any such shares and every who may de

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 the Company as his agent for the sale of the said
shares to any member or members of the company at the price to be agreed upon

between the party giving such notice the party and the board, or in case of difference to
be determined by the Auditor of the Company.

or any person who may desire to sell
sire to sell or transfer any such shares

(¢) Upon price of such shares being agreed on a determined as per clause (b) above,
the board shall forthwith give notice to such of the shareholders other than
the shareholders desiring to sell or transfer the said shares, starting thfe number and price
of such share inviting the person to whom notice is sent to §tate 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 days 21 notice the board shall apportion sllllc_h
shares amongst the shareholders (if more than one) who shall hE.lVC expre;se}:i t i,"
desire to purchase number of shares already held by them respectnvely,hqr if t er?d ;
only one such shareholder, that the whole of such shares shall be sold to him, pl:m}/: e
no shareholder shall be obliged to take more than the maximum number of such shares
stated in his answer to the said notice.

i ifying his intention
i being made or such one shareholder notifying
i aPPOIf]tlonT: l:rtla; beg: the party desiring to sell or transfer such shares sh.all
o e U ent of the said price to transfer the shares to the respective
b}:: bol:ml(:i l:'s(;?‘ tgas);rl:]gle shareholder who shall have agreed to purchase the same.
shareholde
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5.

GENERAL MEETINGg

‘N
PROCEEDINGS OF Ty (oo \CE

OF GENER
E GENER ALMEETING AND

AL MEETINGS.

The regulation of 4
: Companies Act shall apply to the following variations: -

(@) A Genera] Meeting,

writing of al| member bOrdinary or Extraordinary may with the consent in
without notice. 5> be convened on a shorter notice than seven days or

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

(ce)ner(acl) Any_ ordinary resolution of the company determined without any
gD e meeting and evidenced by writing under the hands of majority of the
. Ors and of the members of the company holding three - fourths of the
1ssued shares of the

el company shall be valid and effectual as an ordinary
resolution duly passed at a general meeting of the company.

6. DIRECTORS

(@ Until otherwise determined

by the company in General Meeting the
Directors shall not be less than two

and not more than four in number.

(b) The following persons shall be the first Directors of the company: -

1. POLYCARP JOHN ATHANAS
2. KAZIMILY JOHN AMANDO

7. The shareholding qualification for Directors may be fixed by the company in
General Meeting, and unless and until so fixed no qualification shall be required.

8.  The quorum of Directors for transacting business shall, unless otherwise fixed by
the Directors, be three.

ion i iti i i then in Tanzania shall be as
; lution in writing signed by all the Directors : .
3alid I:nl;ietsa(f)fectual asif ithad beenpassed at ameetingof Directors duly called
and constituted.

he Directors may from time to time borrow or raisp any money for the purposes
l(zt heTCgm ;):;y which may exceed the issued share capital of the company.
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BORRO
11. Directors may from time to ti; WING POWERS

me i T : .
Company’s business such " their discretion raise or borrow for th f
sum or sums of money as they think fi il
ey think fit.

2. The Directors ma
] by mortgage or leaigguge;:i}:epayment of or raise any such sum or sums as aforesaid
Company present or futupre in le :iv'hOI? ey s Laperty and assels of the
{ssus at Suth eide asth Clu ng its uncalled capital for the time being, or by the
€y may think fit, of bonds or debentures either char,ged upon the

whole or any part of the propert
and i
dier way a5 the Dlraer e pa 2’ in :Sls)eet(jsl;)rftthe company or not so charged or in such

VOTE OF MEMBERS
13. On a show of hands every member present in person shall have one vote.

On a roll every member shall have one vote only for the shares of which he is holder.

14. No member sh.all 'be entitled to vote at any general meeting unless all calls or other sums
presently by him in respect of shares in the Company have been paid.

DISQUALIFICATION OF DIRECTORS

15. The office of a Director shall be vacated if the Director;

(a) becomes bankrupt; or

(b) is found to be a lunatic or becomes of unsound mind; or

(c) resigns his office by notice in writing to the Company;

(d) Abstains himself from meetings of the directors for a period of six months
without special leave of absence from the other Directors

SEAL

i i the safe custody of the Seal. The Seal of the Company
6. The Dirsotors shall proviis f5 t by the authority of a resolution of the

shall not be affixed to any instrument excep ! !
Board of Directors and in the presence of at least two l?nrectors ora Dlrf:ctor and
Secretary or other person as aforesaid shall sign every instrument to which the seal of
the Company is so affixed in their presence.

ALTERNATE DIRECTORS

inate any person ;
11 have }szr::rdt)riggn;]is inability so to act. Such Director shall be

s and conditions existing with reference to the otl?er
hetten];]irector shall exercise and discharge all the duties
ate

to act or attend as alternate

17. Any director sha
Director during his absen
subject in all respects to t
Directors and such Altern
of Director whom he represents-
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18. Unless otherwise decided by the Dj !

Ctor
s the quorum necessary to transact business of
Personally present,

SECRETARY

19. The Secretary shall be appointeq by t
and upon such condition as it mav ne Board for such terms

' at such remuneration
ay think a
removed by the Board. 4 fit, and any Secret

ary so appointed may be

S th 3 _ WINDING yp
» \g;:::;az; ?:flt:;?n(;f:n;p:f'al re-solui:ion ©f the sharcholders any part of the assets of the
. 1ares in othe i ‘o
of the Company In special or may be \:ecs:t(::i“i)r? ']I!fljsrtr::ay for b ded between the members
and the liquidation of the ¢q

mpany may be closed €s for the benefit of such members
no member shall be compelled to acc y o closed and the company d

ept any shares whereupon there is any liability.

INDEMNITY

22. Every Director, Managing Director, Agent, Auditor, Secretary and other Officer 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 i
which judgment is given in his favor or in which he is acquitted or is in connection with
any application in which relief is granted to him by the Court.

ARBITRATION

23. If and whenever any dispute or difference shall arise between the Compar_ly and any 9f the
members or their respective representatives touching upon the construction or meaning of
any of the Articles herein contained or any act matter or thl.n.g.made_ or done
or omitted to be done or with regard to the rights or liabilities arising here under or
arising out of the relation existing between the p.artles by reasons of these Artlc_:les or
the Act, such differences shall (unless a sole arbitrator be agreefi upon) forthwith be
referred to the arbitration of three 3) arbitrators, one to be appointed by each Paﬂ}’h.
and the third to be appointed by the first two or, in the event of failure tohagre? \\}/]lt"m
(Cap. 15) or any than existing statutory modifications or re- enactment thereof sha
apply.

Page 9 of 10

@ CamScanner


https://v3.camscanner.com/user/download

V

/ |

Name, Addresses and Description of by | Number of shares taken | Signature
cach subscriber by each subscriber
[
1. POLYCARP JOHN ATHANAS 50
P.0.BOX 399 X
GEITA -
— . KAZIMILY JOHN AMANDO 50 —
P.0.BOX 399
GEITA )
| T
Dated at Geita ....eerenne this J*f Day of Nm&ﬂ'ﬂﬂ"

Page 10 of 10


https://v3.camscanner.com/user/download

