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'ﬁ&ﬁE@coE&ANIES ORDINANCE (CAP. 212)
\ S \ jco@f‘gANY LIMITED BY SHARES
~QMEMORANDUM OF ASSOCIATION
Nalk OF

WORLD OIL LIMITED

1. Thename of the Company is:  WORLD oIL LIMITED

e :_—-___._'[be Re@stéed%fﬁce of the Company shall be situated in the Mainlang
id;gfjfa\nzania.
\=> Thedbjects for which the Company is established are:-
\Y‘:_- : j
2\ Aa) ./ To buy, sell or deal in petrol, paraffin, lubricant, grezse and
! D: ¢ petroleum products, motor vehicle and parts of motor vehicles,
aircraft, agricultural and industrial equipment arg machinery
and generally all kinds of machinery, arcessories, and
appliances used in connection therewith.
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(b)  To camry on business and trade as Zealers and distributors of
kerosine, petrol, motor spirits, mineral oils, crude oil, diesel.
lubricating oils, industrial Oils. grease and all other Kinds of
mineral and petroleum Preducts.

(c) To engage in the wusiness and trade as transporters by land air
and water of k ;i cargo and passengers.

(d) To < erate departmenta ‘stores, supermarkets, workshops,
Fling stations, bonded warehouses and stores.

(e) To carry on the business as transport agents, safari and tour
guides, tourist agents, tour Operators, brokers estate agents and
as dealers in real and personal property.

(f) To deal in, distribute supply and market building materials,
domestic appliances, consumer items, electrical and electronic
goods, hardware and general merchandise and as exporters of
forest, aquatic and agricultural produce and as importers of
industrial products. farm inputs and implements, footwear,
petroleum products, plant and machineries.

(@ To acquire, establish and manage industrial, agricultural,
financial ang commercial concerns.

4 \‘/:\-_./
(h) To geal in animal and land \resou_,rces, Sculptures,
painthgs and cultucal heritage/\
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(1) To carry on the business of transporters, distributors,
importers., exporters, OWwWnNers, proprietors of general
merchandise, machines, equipment and facilities, component
parts, oils and petroleum and to promote the company in any

way deemed fit in the interest of the company.

(j) To purchase, or 1o acquire assets, shares, stocks, debentures,
debenturestocks, bonds, mortgage, obligations and other
facilities in any firm formed 1o carry on the business which the
company is authorized to carry on by paying therefore in cash

(k) To carry on the business of importers and exporter of buiding
materials, facilities equipment and machinery, and to purchase
and deal in building and construction.

(1 To carry on all or any of the business of transport, carriage
and haulage contraclors, garage proprietors, owners and
charterors of road vehicles, aircraft and ships, tugs, barges
and boats of every description, lightermen and carries of
goods and passengers by road. rails, water or aif carmen,
cartage contractors;

(m) To carry on the business as touris! agents and establish
hotels, inns, camps, buildings ang conveniences of all for
tourists and the public in gen<ral including hotel and lodging
accommodation, guide anc reading rooms and provision on
catering services. '

. [l To carry o ine pusiness as proprietors of resta
1 refreskinents and cold drinks roorhs, cafes milk and
‘' ser-houses, as licensed victuallers, wines, and

g '8
nerchants and to carry on ine business of mobile restaurant

% £ and cales .

:-;. (o) To act as manufacturers, agents, factors, merchants of
22 timber produce, furniture, fishing canning of toods and cereals,
animal products, bread, confectioneries, milling, beverages.
Al <oft drinks, spirits, hardware, materials. clothing, household
4 articles, books, periodicals, stationers. newspapers. farm
— implements and electrical goods.

g

,“ﬁ.{

e (p) To carry on the business of importers, deaters and distribu

of cigarettes, tea leaves, coffee, kerosene petroleum pro
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(a)

To carry on and otherwise engage in the business of leather
tanners, skin and hides suppliers and processors shoe and
other kinds of leather manufacturers and dealers and generally
to be exporters and distributors of all kinds of leather

products.

To carry on any other business which may seem lo the
company capable of being conveniently carried on or in
connection with the above or calculated directly or indirectly to
enhance the value of or render profitable any of the company’s
property or rights

To establish depots and agencies in different parts of the
world for the purpose of carrying on any or all of the business
of the company.

To carry on the business-of general merchants, general
storekeepers, universal providers, imporiers, exporters and
wholesale and/or retail traders of or otherwise dealers of an in
cotton, silk and woolen goods and textile fabrics of all kinds.

i
To enler into any arrangements and contracts with Government
or Authorities (supreme, municipal, lozal or otherwise) or any
corporalions, companies or persons., having objects that may
seem conducive to the company's objects or any of them and to

obtain from such Government. Authorily, Corporation, Company
Ol persons any characters coniracls. decrees, rights: ;_“r;-vi!eqes
and concessions

To purchase, take on lease, option or license, exchange or
otherwise acquire in any part of ths world, prospecting,
s

grants, concessions, charters, privileges. licenses or authorities

of and over mines, land . mineral or Sther properiies H
. e - v 1
absolutely or conditionally e O ":{“
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To borrow or raise or secure money in such manner as the
Company shall think fit, and in particular by the issue of
debenture stock, certificales or other securities, perpetual or
otherwise charged upon all or any other company's rights and
properly (present and future) including any uncalled capital or
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(aa)

il

without any such security and to purchase, redeem, or pay off
any such security or loan.

To amalgamate with, or enter into partnership or into any
arrangement for sharing profits. union of interest, co-
operation, joint adventure, reciprocal concession or otherwise
with any person or company carrying on, or engaged in, or
about to carry on or engage in any business or transaclion
capable or being conducted so directly or indirectly to benefit
this company, And to take or otherwise acquire shares,
securities of any such company, and sell hold, reissue with or
without guarantee, or otherwise deal with the same.

To promote another company for the purpose of acquiring all
or any of the property and liabilities of this company, or for
any purpose which may seem directly or indirectly calculated to
benefit this company

To sell or dispose of the undertaking and property of the
company or any part thereof, for such consideration as the
company may think fit. and in particular fo- shares,
debentures, or securities of any olher company having objects
altogether cr in part similar to those of this company.

i

To carry on the business ~, wholesale or retail trade of
automotive spares and - - ol all description, tyres and
tubes, batteries, *r- iery solttion and all things and
accessories and ;o0ds as r“.‘-.a'y' be convenienlly sold therewith
a c

nd all thir -z an le of being therewilh of in the
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maint~ .ance, repair and manulfaciure thereaof

To carry on the business of saw mills and the preparaticn of
timber for market and the manufacture of and dealing in all
cles made ol or principally made of v/ood.

To construcl, erect, maintain alter any buildings, machinery,
plant or to use any machinery and to carry out any ancillary or
other work comprised in such contracts

Generally 1o purchase, take on lease or in exchange or

otherwise acquire any real and personal property and any
rights or privileges which the company rnay think neCGSSaW,,Qﬁ-":‘b" al
convenient for the purpose of its business _,.-7”;'\;'\\..-;\&\3%
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(dd)

(ee)

Generally to purchase, take on lease or in exchange or
otherwise acquire any real and personal property and any
rights or privileges which the company may think necessary or °
convenient for the purpose of its business.

To invest and deal with moneys of the company not
immediately required upon such securities and in such manner
as the company may from time to time determine.

AND it is hereby declared that the word "COMPANY" in this
clause shall be deemed to include any partnership or other
body of persons, whether incorporated -or -unincorporated, and
whether domiciled in East Africa or elsewhere and the
instruction is that the objects specified in each paragraph of
this clause shall except where otherwise expressed in such
paragraph be independent main objects and shall in no wise be
limited or restricted by a reference to or inference from the
terms of any other paragraph or the name of the company.

The liability of the members is limited.

The authorised share capital of the company shall be shs.
5,000,000/= divided into 5,000 ordinary shares of shs.
1,000/= each and the company shall have the power to divide
the original or any preferential, deferred, qualified or cther
special rights, privileges, restriction or conditions,

WE, the several persons whose.names and addresses are
subscribed hereto are desirous of being formed into a
company, in pursuance of this Memorandum of Asscciation,
and we respectively agree to take the number shares in the

capital of the company set opposite our respective names:
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,I g S
Names, Addresses and } Number of Signatures of
| Descriptions of Subscribers | Shares Taken 1._Subscribers
1. GERVAS BIDYANGUZE Il

; G‘{,%Cﬂ \A
BUSINESSMAN, ONE GER NGUZE

P.O. Box 75175
DAR ES SALAAM

|
| | |

L-l".:\} PNUE %lb\{ﬁﬂ(\uh“ } ‘EPI;F =S
2. BUSINESSMAN \Aloman | ' !

P.O. BOX 75175 ONE | LEVINA BIDYANGUZE

DAR ES SALAAM !

Signature:

Postal Address:

Qualification: - oece : ——f«-.-ur' -,z.--u/--’;:;,-r/-_f ’ 7/“‘
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SR COMPANY LIMITED BY SHARES
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ORLD OIL LIMITED
In these reguiations: g

“The Ordiﬁanc;e" means the Companies Ordinance Chapter 212 of the

laws of Tanzania. When any provision of the Ordinance is referred to,
the reference is that provisions modified by law for the time being in
force. Unless the context otherwise requires, the expressions defined
in the Ordinance or any statutory modification there is force at the date
at which these regulations become binding on the Company, shall have
the meanings so defined.

Any words importing the singular shall include the plural and vice
versa, and words importing the masculine gender shall include females
partnership, firm, co-operative societies, etc. The Regulations of Table
‘A’ in the first schedules to the Companies Ordinance (hereinafter
called Table ‘A’ shall apply to company, save in so far they are varies
or exclude hereby, but in case of any conflict between the provisions
under Table ‘A’ the former shall prevail: and in addition to substitution
shall be the regulations of the Company.
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PRIVATE COMPANY:

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 i the employment of the company and of persons who
having been formerly in the employment to be members of the
company) is lim'ted to fifty; provided that where two or more
persons hold one ~r more shares in the company jointly they
shall for the purpose of this regulation be treated as a single
member
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(¢) Any invitation to the public to subscribe for any shares or
debentures of the company is prohibited.

(d) The company shall not have power to issue share warrants to
bearer.
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The Directors may in their discrection and without assigning any
reason thereof refuse to register the transfer of any share to any
person who it shall in their opinion be undersignable for reason
whatsoever to admit to membership.

Subject to Clauses 2 and 3 hereof the right to 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 it is desirable in the interest of the
company to admit to membership.

(b) Every shareholder or 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
sale or transfer and such notice shali constitute to the Board
of Directors of the company as his agent for the sale of such
shares to any members of compahy at the price lo be agreed
upon between the party giving such notices and the Board, 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 forwith give nctice 1o
such of the shareholders other than the shareholders desiring
to sell or transfer the said share, stating the number and price
of such shares inviting the person to whom 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
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



(b)

()

than one) who shall have expressed their desire to purchase the
Same and as far as may be prorate according to the number of
shares already held by them respectively, or if there be only one

GENERAL MEETINGS: NOTICE OF GENERAL MEETINGS
AND PROCEEDINGS AT GENERAL MEETINGS.

Articles 39 to 53 table ‘A’ shaj| apply subject to the following
variations:

A General Meeting, ordinary or extraordinary may with consent
in writing of al| members, be convened on shorter notice than
Seven days or without notice.

Two members present either personally on by proxy shall form a
quorum.

general meeting and evidenced by writing under the hands of
majority of the Directors and of the'members of the Company
holding three fourths 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
Until otherwise determined by the Company in general meeting
the Directors shall not be less than two and not more than five in

number.

The following persons shall be the first Directors of the
Company.

T, Gervas Bidyanguze [ S el Lhipg OF ted Til_:.m;ll
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The shareholding qualification for Direclors may be fixed by
the Company in general meeting, and unless and until so fixe
no qualification shall be required. %

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

A Resolution in writing signed by all the Directors then in
Tanzania shall be as valid and effectual as it 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 purposes of the Company which may exceed the
issued share capital of the Company.

BORROWING POWERS:

The Directors may raise or borrow for the purpose of the
Company's business such sum or sums of money as they think
fit and they may secure the repayment of or raise any sum of
sums as a foresaid by mortgage, charge upon the whole or
part of the probably and assets cof the Company, present and
future, including its uncalled or unissued capital or by the issue,
al such price as they may think fit, or 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 Direclor ma e g pers #ho shall b b

of In wnting by the other Directors, to act as Alternate in his
place during his absence from Tanzania or ina oility to acl as
such Directot uch aiternate Director when acling shall

exercise and discharge all duties and funclions of the Director
whom he represents and in the case ol an Alternate Director
oemng unable to act during the absence or inability to acl as
such subjecl to the like approval the other Directors mail
appoint a duly gualified person to act in his place

B~ S
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SECRETARY

L

The Secretary shall be—sppomTed
at such remuneralion and upon s
fit. and any Secretary so appoint

Board

or such terms
h s it may think
d may be removed by the
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WINDING UP

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 in specie or may be vested in Trustees for the benetfit
of such members and the liquidation of the Company may be
closed and the Company dissolved but so that no member
shall be compelied to accept any shares whereupon there is
any liability.

INDEMNITY

Every Directer, Managing Director, Agenl. Auditor, Secretary
and other 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 is given in his favour or in
which is acquitted or in connection with any application (under
section 345 of the Ordinance).

ALTERATIONS OR ADDITIONS:

Subject 1o the provisions of the Ordinance and those contained
In the Memorandum of Association of the Company may by

special resolution make alteration or addition and once so
made shall be as valid and effectual as if it was originally
conlamed in these Articlas and be suoject in the like manner o

the alleration by special resolution,
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Names, Addresses and Number of Shares Signatures of |
Descriptions of Subscribers Taken ., Subscribers ;
1. GERVAS BIDYANGUZE

BUSINESSMAN ONE HGUZE
DAR ES SALAAM | | R
L=y INK BiDbyaNauZE |
2. BUSINESSMAN Wlomey , (!ﬂ;éﬁ fe.§
’ P.O. BOX 75175 : ONE ,
DAR ES SALAAM | | LEVINA BIDYANGUZE

Dated at Dar es Salaam this %1( day of - J{ ,j\@” ngcz

WITNESS to the above signatures:-

1'. Signature: %/—V

L
% Postal Address:

Qualification
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