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TANZANIA

THE COMPANIES ORDINANCE {CAP, 212)

COMPANY LIMITED BY SHARE

MEMORANDUM OF ASSQOCIATION

OF

AIM STEEL LIMITED A

e

+ The name of the Company is “AIM STEEL LIMITED".

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

3. The objects for which the Company is incorporated are: -

(a) To carry on the business of manufacturers of iron, steel, agricultural implements and
other machinery, tool makers, brass founders, iron founders, metal fabricators, metal
workers, iron and steel, convertors, mechanical engineers etc and to carry on the
business as general traders, to impert, export, to buy, sell and deal in all types of
merchandise, goods, articles, commedities etc.

.(b) To carry on the business of agriculturist, to plant, grow, import, expot, manufacture,
blend cure and in any way deal in maize, wheat, flour, ghee, oils, linsees, copra,
coconuts, cashew nuts, cotton, kapok, sugar, tea, coffee, cocoa, rice, corn, vegetables,
fruits and another produce and all its products and preparations, and to carry on
business as planters, farmers, dairymen, fruiters, timber merchants, and tc deal in
articles of ali kinds commonly deait in by persons carrying on any of such business and
to purchase, acquire and/or establish and carry on such business.

(c) To carry on the business of transporters, clearing and forwarding, warehousing, road
haulage, chartering, air charter/freight, container operators, marine and /or general
insurance brokers, farmers, stock farmers, cattle rearers, dairymen, livestock and poultry

breeders.

(d) To carry heavy vehicles like buses, vans, mini buses, campers, pick-ups etc. for
commutation of passengers and members of the public at larger, transportation of
members of the staff, employees, working personnel, labourers of statal, parastatal
organization, private and public bodies, companies, hotels and other .industrial, social,

cultural, educational and economical organizations.
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To carry on the business as general merchants, wholesellers or retailers or bath,
commission agents, manufacturers representatives, importers and exporters and to buy,
sell, hire, manufacture, barter, trade and deal in goods, produce, articles and
merchandise of all and every description. -

To employ any individual, firm or corporation or manage, in whole or in part, the affairs of
the company and to employ experts to investigate and examine into the conditions,
prospects, value, character and circumstances of any business concern and undertaking
and generally of any assets, property or rights.

(g) To carry on the business of Hoteliers, Industrial miners of every description and to invest

in any other industry or industries and to carry on its business or businesses therof in
these respects also which the Company may deem fit.

ES

(h) To lend and advance money or give credit on such terms as may seem expedient and

(i)

with or without security to customers and others, to enter into guarantees, contracts of
indemnity and such terms as the Company may approve and to become security for any
persons, firms or companies. '

To borrow and raise money in such manner as the Company shall think fit and to secure
the repayment of any of any money borrowed, raised or owing by mortgage, charge, lien
or other security upon the whole or any part of the Company's property or assets
(whether present or future) including its uncalled capital, and also by a similar mortgage,
charge, lien or security to secure and guarantee the performance by the Company of
any obligation or liability it may undertake or which may become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute and issue promissory
notes. bills of exchange, bills of lading, warrants, debentures and other or negotiable

ransferable instruments.

(k) To act as agents or brokers and as trustees for any persons, firm or Company and to

)

undertake ‘and perform sub-contract and also to act in any of the business of the
Company through or by means of agents, brokers, sub-contractors or other.

To sell or otherwise dispose off the whole or any part of the business or property of the
Company, either together or in options, for such consideration as the Company may
think fit and in particular for shares, debentures, or securities of any Company
purchasing the same.

(m) To invest and deal with the moneys of the Company not immediately required in such

manner as any from time to time be determined and to hold, sell or otherwise deal with
any investments made. .
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(n) To procure the Company to be registered or recognized in any part of the world.

(0) To do all or any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors or otherwise and by or through agents or otherwise and
either alone or in conjunctions with others.

(p) To do all such other things as may be deemed incidental or conducive to the attainment
of the above object or any of them.

(q) To build, construct, reconstruct, alter, improve, decorate, furnish and maintain houses,
flats, apartments, malls and warehouses, to carry on business as proprietors of houses,
flats, apartments, malls and warehouses and to let the same on lease of sell or
otherwise, and to provide for the tenants and occupiers thereof all or any of the
conveniences commonly provided in commercial or residential facilities. *

() To purchase, lease or otherwise acquire, and to manage, improve, sell, exchange,
surrender, lease, mortgage, charge, convert, turn to account, dispose of and deal with
residential and commercial properties and rights of all kinds and in particular land of any
tenure, leases, mortgages, debentures, stocks, shares, securities, bonds, policies,
business concerns and undertakings of all kinds.

(s) To acquire and deal with any property real or personal, to carry on any trade or
business. to erect any buildings and generally to do all acts and things which in the
opinion of the Company or the Directors may be conveniently or profitably or usefuily
acquired and dealt with, carried on, erected or done by the Company in connection with

the businesses aforesaid.

The objects set forth in each sub-clause of this clause shall not be restrictively construed
but the widest interpretation shall be given thereto and they shall not, except where the
context expressly so requires, be in any way limited or restricted b‘g;' reference to or
inference from any other object or objects set forth in such sub-clause or from the terms
of any other sub-clause or any other name or the Company. None of such sub-clause on
the object or objects therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any other sub-clause, but
the Company shall have full power to exercise all or any of the objects conferred by any
provided in each to the said sub-clauses if each sub-clause contained in the objects of a

separate Company.




4. The liability of the members is limited.

B The initial share capital of the Company is T.Shs 1, 000, 000/- divided into 1, 000
shares of T.Shs. 1, 000/- each and the company shall have power to attach there
{o any preferential, deferred, and qualified or other special rights, privileges,
restriction or conditiens.

We, the several persons 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 the number of shares in the capital of the Company set

opposite our respective names.
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NAMES, POSTAL ADDRESS AND NUMBER OF SIGNATURE
DESCRIPTION OF SUBSCRIBERS SHARES TAKEN

KANUBHAI RAMESHWER PATEL
P. 0. BOX 530

ARUSHA 500 Signed
TANZANIA

KANAKLATA KANUBHAI PATEL

P. 0. BOX 530
ARUSHA 300 Signed
TANZANIA
VIRAN KANUBHAI PATEL
P. 0. BOX 530
ARUSHA )
TANZANIA 100 Signed
NIKHIL KANUBHAI PATEL
P. O. BOX 530
ARUSHA 100 Signed
TANZANIA 1000
DATED at DAR ES SALAAM this 14th dayof OCTOBER, 1999
WITNESS TO THE ABOVE SIGNATURES: DR. B.S. MOLOO
SIGNATURES: Signed
POSTAL ADDRESS: P.O. BOX 2264, DAR ES SALAAM
QULIFICATION: BUSINESS CONSULTANT BUSINESS IMAGE LIMITED
P.O. BOX 2264
DAR ES SALAAM
TANZANIA
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THE COMPANIES ORDINANCE (CAP. 212), 2002
COMPANY LIMITED BY SHARES
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ARTICLES OF ASSOCIATION
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AIM STEEL LIMITED -

PRELIMINARY
In these regulations:
“The Ordinance” means the Companies Ordinance chapter 212 of the Laws of Tanzania.

When any probation of the Ordinance is referred to the reference is that provision as modified
by any law for the time being in force.

Unless the context otherwise requires, the expression defined in the Ordinance or any statuory
modification thereof in 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 piural and vice versa, and words importing
the masculine gender shall include fernales and the words importing persons shall include
bodies, corporate, partnerships, firms, co-operative societies e.tc.

The regulations of table, “A” in the first schedule to the Companies Ordinance (hereinafter called
table "A") shall 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 table “A” the former
shall prevail; and in addition to substitution for the modification of the provisions of table “A" the
following 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.
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(b) The number of members of the Company (exclusive of persons who are in the
empioyment of the Company and of persons whe having been formerly in the
employment of the Company were while in 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 persons hold one or more shares in the Company
jointly they shall for the purpose of this regulation be treated as a single members.

{c) Any invitation to the public to subscriber for shares or debenture of the Company is
prohibited

(d) The Company shall not have power to issue share warrants to bearer.

TRANSFER OF SHARES i
The Directors may in their discretion and without assigning any reason thereof refuse to
register the transfer of any shares.to any person whom it shall in their opinion be
undesirable for any reasons whatsoever to admit to membership.

Subject to clause 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 perscn 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 bankruptey 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 of transfer. Such notice shall constitute the Board of Directors of the
Company as his agent for the sale or such shares to any member or members of
the Company at a price to be agreed upon between the party giving such notice
and the Board, or in case of difference to be determined by the Auditor of the
Company.

(c) 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 seli of transfer the said shares, 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 purchases any if so
what maximum number of shares.
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(d) At the expiration of such 21 days notice the Board shall apportion such shares
amongst the shareholders (if more than one) who shall express 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 such
shareholder, the whole of such shares shall be sold to him , provided that no
shareholder shall be obliged to take more than the maximum number of such
shares stated in his answer to the said notice. Upon such apportionment being

made of such one shareholder notifying his intention to purchase, as the case
may be the party desiring to sell or transfer such shares shall be bound upon
payment of the said price to transfer the shares to the respectlve shareholders or

to the single shareholder who shall have agreed to purchase the same,

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

6. Articles 39 to 53 of Table ‘A’ shall apply subject to the following variations:-

(a) A general meeting, ordinary or extra ordinary may with the consent in writing of all
members be convened on a shorter notice than seven days or without notice.

(b) Two members present either personally or proxy shall form a quorum.

(¢) Any ordinary resolution of the Company determined without any 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.

7. DIRECTORS & CHAIRMAN

(a) Until otherwise determined by the Company in general meeting the Directors shall not be
less than two and not more than seven in number.

(b) The right to appoint number of Directors by a shareholder would be proportional to the

percentage of his share-helding.

(¢) The person holding majority of shares or his nominees would be the Chairman of the
Board of Directors.

(d) The Chairman of the Board of Directors would have a castl vote in case of a tie.
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(e) The following persons shall be the first Directors of the Company:-

1) KANUBHA!I RAMESHWER PATEL
2) KANKLATA KANUBHAI PATEL
3) VIRAN KANUBHA! PATEL

4) NIKHIL KANUBHAI PATEL

SPECIAL DIRECTOR FOR DEBENTURE HOLDERS

1) Subject as hereinafter provided the Directors may grant, for such period and upon
such terms as they think fit, to holders of any debenture, debenture stock or other
obligations of the Company or to the trustees of any trust deed securing the same,
the right from time tc time to appeint any person as special Director (but so that not
more than three special Directors shall be in office at any one time) to determine the
period for which any person so appointed will hold office and to remove any special

Directors from his office.

2) Any right so granted shall lapse, and any special Director appointed pursuant hereto
shall automatically vacate his office upon the debentures, debenture stock or other
obligations, in respect of which the right was granted, being redeemed, paid or
satisfied or otherwise discharged.

3) A special Director shall not be required to hold any share qualifications or be subject
to retirement by rotation. A special Director shall not be taken intc account in
determination the retirement by rotation of Directors or reckoning the maximum
number of Directors, but, in all other respects, a special Director shall be subject to
the terms and conditions existing with reference to other Directors, and shall be
entitle to receive notice of all meetings of the Directors, and to attend, speak and
vote at such meetings.

4) .Every appointment, determination or removal made pursuant to a right granted under
this regulation shall be made by notice in writing, signed by or on behalf of the
person entitled to make the same; every such notice shall be delivered or sent to the
secretary or to the registered office of the company, and shall take from the time of

receipt.

The shareholding qualification for Directors may be fixed by the Company in general .
meeting and unless and until so fixed no qualifications shall be required. B

A Resolution in writing signed by all the Directors then,in Tanzania shall be as valid
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1.

12.

13.

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

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

The Directors may from time to time horrow to raise any money for the purpose of the
Company which may exceed the issued share capital of the Company.

BORROWING POWER

The Directors may raise or borrow for the purpose of the company's business such
sum or sums of moneys as they think fit and they may secure the repayment of or raise
such or sums as aforesaid by mortgagee or charge upon the whole or any part of the
property and assets of the Company present and future, including its uncalled and
unissued capital or by the issued, at such price as they may think fit, or bonds or
debentures, either charged upon the whole 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

14. Each Director shall have the power to nominate other person to act as alternate Director in

his place, at any meeting of the Directors at which he is unable to be present, and at his
discretion to remove such alternate Director, and on such appointment being made the
alternate Director shall (except as regards the power to appoint an alternate) be subject in
all respects to the terms and conditions existing with reference 1o the other Directors of the
Company, and each alternate Directors, whilst acting in the place of an absent Directors,
shall exercise, and discharge all the duties of the Director he represents, but shall look to
such Director solely for his remuneration as alternate Director. Any Director of the
Company who is appointed an alternated director shall be entitled to vote at a meeting of
the Directors on behalf of the Directors for appointing him as distinct from the vote to which
he is entitled in his own capacity as 2 Director of the Company, and shall also be
considered as two Director for the purpose of making a quorum of Directors when such
quorum shall exceed two. Any person appointed as an alternate Director shall vacate his
office as such alternate Director if and when the Director by whom he has been appointed
vacates his office as Director or rernoves him by written notice {o the Company. Every
instrument appointing or removing alternate Director pursuant to this Articles shall be
delivered to and retained by the Company taking effect on the date of acknowledgment




SECRETARY

15. 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 appointed may be removed

by the Board.
WINDING UP

16. With the sanction of a special Resolution of the shareholder 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 benefit of such members
and liguidation of the Company may be closed and the Company dissolved but so that no
member shall be compelled to accept any shares whereupon there is any liability.

INDEMNITY

17. Every Directors, Managing Director, agent, auditor, secretary, and other officersfor 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
l judgment is given in his favour or in which he is acquitted or in connection with any
application (under section 345 of the ordinance) in which relief is granted to him by the

court.

ALTERATION OR ADDITIONS

18. Subject to the provision of the ordinance and to those contained in the Memorandum of
Association of the Company may by special Resolution make alterations or additions to its
Adticles of Association and any such alteration or additions so made shall be as valid and
effectual as if originally contained in these Articles and be subject in like manner to

alternation by special Resolution.
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NAMES, POSTAL ADDRESS AND
__D_ESGR!PTION OF SUBSCRIBERS

NUMBER OF SIGNATURE
SHARES TAKEN

KANUBHAI RAMESHWER PATEL
p. 0. BOX 530

ARUSHA
TANZANIA

KANAKLATA KANUBHAI PATEL
pP. 0. BOX 530

ARUSHA
TANZANIA

VIRAN KANUBHAI PATEL
p. 0. BOX 530

ARUSHA
TANZANIA

NIKHIL KANUBHAI PATEL
P. 0. BOX 530

| ARUSHA

TANZANIA

POSTAL ADDRESS:
QULIFICATION: BUSINESS CONSULTANT
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500 Signed

300 signed

100 ‘Signed
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Signed

El

DATED at DAR ES SALAAM this 14th

SIGNATURES: Signed
P O. BOX 2264, DAR ES SALAAM

day of OCTOBER, 1999

WITNESS TO THE ABOVE SIGNATURES: DR.B.S. MOLOO

BUSINESS IMAGE LIMITED
P.O. BOX 2264

DAR ES SALAAM
TANZANIA
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