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| THECOMPANIES ORDINANCE (CAP 212 )
: COMPANY LIMITED BY SHARES
(L MEMORANDUM OF ASSOCIATION
N ” OF
| LAKEOIL LIMITED

The name of the Company is "LAKEOIL LIMITED:

The Registered office of the Company shall be situated in the Mainiand
of Tanzania.

The objects for which the Company is esiablished are:-

()

(b}

{c)

{cd)

To engage in the business and trade of dealing in process
marketing, distributing, selling, importing and EXBO
petroleum products of all lypes whalsoever,

To carry on the business as ftransporters of petroleum
products, cargo, goods and passengers in and cutside ihe
country by land, water and air.

e

‘o acl as fransport agents, nsurance and commission g
business and shipping agents, clearing and forwarding agenis,
manufacturers' representatives and as importers and
experiers agents, wholeselers and retaliers, brokers and
auctionesrs,

jesnts

To carry on the business of storing In bulk both crude and
refined petroleum products

To acquirs, manage, establish and operats
mdustrial, agricultural and financial concams

To deal in both real and personal oroperly and carry on the
business of real estate.

To import industrial products, aulomaobiles, spare parts and
dceessories, plant and machineries and o export agricultural,
forest and aquatic products and raw materials.



{h)

{m)

fiv)

{o)

Ty engage in the trade of debt collection, warehousing, as

owners of departmental stores and supermarkets, fitling
stations, workshops and garages.

fo ecarry on the business of lransporiers, digiribdors,
importers, exporters, owners, proprietors of general
metchandise, machines, equipment and faciliies, componant
parls, oils and petroleum and to promote the company in any
way deemed fit in the interest of the company

To purchase, or 10 acquire assels, shares, stocks, debentures,
debentures stocks, bonds, mortgage, obligations and athar
tacilities in any firm formed to carry on the business which the
company is authorized to carry on by paying therefore in cash
or by issue of any shares stocks or obligations of the
COMPany.

To carry on the business of importers and exporter of buiiding
materials, {achibes equipment and machinery, and to purchase
and deal in building and construction

To camy on all or any of the business of transport, cardage
and haulage conhfractors, garage proprietors, owners anc
charierors of road vehicles, aircraft and ships, tugs, barges
and boats of every description, tightermen and carring of
gonds and passengers by roag, rails, waler or ai, carmen,
cartage conlractors.

To cairy on the business as towrist agenis and astiablish
notels, inns, camps, bulldings and conveniences of all tor
iourists and the public in general including hotel and lodging
accommodation, guide and reading rooms and provision on

cataring servicas.

To carry on the business as proprietors of restaurants, hotels,
catreshiments and cold diinks rooms, cafes miltk and snackoars,
baar-houses, as lcensed victuallers, wines, and spirits
merchants and to carry on the business of mobile restauran!
and cafes.

To act as manufacturers, agenis, factors, merchanis of
timber produce, furniture, fishing canning of toods and cereals,
animal products, bread, confectioneries, milling, beverdyes,
sofl drinks, spirits. hardware, materials, clothing, househoid
articles, books, periadicals, stationars, newspapers, farm
implements and electrical goods.
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{v) I'o borrow or raise or secure money in such manner as the
Company shall think fit, and in particutar by the issue of
debenture stock, certificates or other securities, perpetuad o
otherwise charged upon ali or any other company's rights and
property (present and future) including any uncalled capital or
without any such security and to purchase, redeem, or pay off
any such security or loan,

(%} To amalgamate with, or enter infe parthership or inte any
arrangement for sharing profits, union of interest. co-
operation, joint adventure, reciprocal concession or otherwise
with any persen or company carrying on, or engaged in, or
about 1o carry on of engage in any business or lrangaction
capahle or being conducted so directly or indirestly 1o banetil
this company, And to take or otherwise acquire shares,
securities of any such company, and sell hold, reissue with or
without guaranies, or otherwise deal with the same.

tyy  To promote another company for the purpose of acquinng all
or any of the properly and labliities of this company, or for
any purpose which may seem directly or indirectly calcuiated {0
penefil this company.

{z) To sel or dispose of the undertaking and property of the
gompany or any parl therecf, for such consideration as the
company may think fif, and in particular for shares,
debeniures, or securities of apy other company having objects
aitogether or in parl similar to those of his company

{

(aa)} To carry on the business of wholesale or retall brade o
automotive spares and parts o all description, lyras and
tubes, batteries, battery solutivn and all things and
accessuries and goods as may be conveniently sold therewith
and all things and all capable of being therewilnh or in ine
maintenance, repair and manufaciure thereof.

{bb) To carry on the business of saw mills and the preparaiion i
timber for market and the manufacture of and dealing in ail
articles made of or principally made of wood

To construct, erect, maintain aiter any buildings, macHinery,
plant or o use any machinery and te cany out any ancillary of
other work comprised i such goniracts.

{ce)

‘
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{ed)

()

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 necassary or
convenient for the purpose of its business,

To invest and deal wih 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 incluge any partnership or other
bedy of persons, whether incorporated or uningorporated, and
whether domiciled in East Africa or elsewherg and the
instruction is that the objects specified in each paragraph of
this clause shall excbpt where otherwise exprossed In such
paragraph be independent main objects and shall in no wise be
Himited or restricted by a reference o or infarence from the
termis of any other paragraph or the name of the company.

T fiabitity of the members s Limited.

The initial share capital of the company is shs,
1,000,000,000/= divided into "10,000 ordinary shares of shs
100,000/= each and the company shall have the power io
divide the origihal or any preferential, delerred, qualified or
other special rights, privileges, restriction or conditions.

WE, the several persons whose names and address are
desirous of being formed into a company, in pursuance of this
Memorandum of Association, and we iaspectively agree 1o

take the number shares it the capital of the compuny sei
cpposite our respective names:
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Names, Addresses
Descriptions of
Supscribars

Number of Shares

taken

e i 1

{ EDRA AWALIH
DUSINESSMAN,
P 0. BOX 5055
DAR FE SALAANM

2,000

_.vl.m,_..

i A e i

Signatures of

Shibscribers

S

PHSINE SSMAN,
.0, BOX bOLS
DAY EH SALAAM

1,800

4 MOHAMED EDHA
L GINESG AN
0. BOX 5065

1,600

. ALLY SiLiM
HUSINEBEMAN,
PO HOX 5058
DAR ES GALAAM

ER

1,600 °

2 FAISAL EDIHA, 4
AUSINESSMAM, L\
P BOX 5065 4,600 (sd) F EDHA
DARL £S SALAAM

3 FUAL EDHA ¥

F ENHA

B e A

M. EDHA

S

et o

| ST———

R

A, SiLiM

b e

g ALLY BEDHA
BUSINE BSMAN,
PO, BOX 5065

L DAR BS SALAAM

1,600

ICHENSRRSE———

Signatura:

Postal Address:

Oualification:

{ L f &
v Y
r O a
\ Nl S -
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THE COMPANIES ORDINANCE (CAP 212)
’ COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

LAKEOIL LIMITED
In these regulations:

“The Ordinance” mMeans the Companies Ordinance Chapter 212 of the
laws of Tanzania. When any provision of the Ordinance is referrad o,
the reference is that provisions modified by law for the time being n
torce.  Uniess the contexi otherwise requires, the expressions defined
in the Ordinance or any statutory modification there in force at the
date at which these regulations become binding on the Company, siadi
have the meanings so gefined.

Any words importing the singuiar shall include the plural ang vice
versa, and words importing the masculine gender shall include females
parinership, firm, co-operative socielies, etc. The Regulations of Taple
‘A in the first scheduies to the Companies Ordinance (herainaller
called Table 'A" shall apply io company, Save i so far they are varies
or exciude hereby, bul 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.

PRIVATE COMPANY: .

The Company is & privaie company and accordingly:-

-

(a) The right 10 transfer shares 18 rastricted in the mannes
narsinafter prescribed.

(b)) rhe number of members of the company (exclusive of persnns

who are in ine employment of the company and of persens

who having Deen formerly in the employment 10 D8 members of

the company) is mited to fifty; provided that where two OF

mors persons hold one or more shares in the company igintly

thay shall for the purpose of this regulation be trealed @5 A
singte mermber.

.
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(c) Any invitatlon to the public to subscribe for any shares of

debentures of the company is nrohibied

(&) The company shall not have powes to issue share warrants 10

bearer.

TRANSFER OF SHARES:

The Directors may in their disgrection and without assigring
reasan thereof refuse to register the fransfer of any share 10 any
person who it shall in thelr opinien be undersignable for edson
whatsoever to admit to membership.

Subject to Clauses 2 and 7 hereof the right 1o members 1o frapsier
ihalr shares shall be restricted as follows:-

{a} No share shall be iransferred to a person who is not &
member 5o long as any member of any person selected by the
Directors as one who it is desirable In the interest of the
company to admit to membership.

(b}  Evaery sharshoider or trustee in bankrupley, of any porsch Wi
may desire 1o sell of transier any such shares and overy
nersonal reprasentative of a deceased shareholder shall give:
notice i writing to the Divectors that he desiras o make sueh
sate ar transter and such notice shall constitute o the tinand
of Directors of the company as his agent for the sale of such
shates to any members of company at the price 10 be ageed
upon betwegen e party glving such notices and the Bowd. n
case of difference to be determined by the Auditor of tho
Company

(c) Upon price of such shares being agreed on o determined -
per clause (b) above, the Board shall torwith give notice 0
such’ of the shareholders other than the shareholders desiing
to sell or transfer the said share, stating the numbes amdd price
of such shares inviting the person to whom notice s sent 10
state within 21 days from the date of such natice whather he
is willing to purchase any, it sp what maximum number ¢
shares. Al the expiration of such 21 days natice the Board,
shall apportion such shares amongst the shareholders (it 1nole
than one) who shall have expressed their desite tn purehite

..8_
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1.

2,

than one) who shall have expressed their desire 10 gurchase
ihe same and as far as may be prorate according 1o the
number of shares ajready held by them respectively, or if hare
pe only ong such shareholder, the whole of such shares shall be
sold to  him, provided thal no shareholder shall be obliged io
iake more maximum number of such shares stated in his
answer 10 the said notice. Upon such apportionment being
made or such one shareholder notitying his intention 10
purchase, at the ease may be, the party desiring to sel
transfer such shares shall be hound upon payment of the G
price to transier the shares to the respective shareholders o
1o the single shareholder who shall have agreed {o purchasé
the same.

| or

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

Articles 39 io 53 table 'A’ shall apply subject to the following
yariglions:

A General Meeting, ordinary of extraordinary may wih consen
in writing of all members, be convenad on shorter notice than
saven days of without notice.

Four members present either personally on by proxy shalt form
a guorum,

Any ordinary resotution of the Company detenmined without
any general meeling and avidenced by writing under ihe pands
of majority of the Dimsior‘s and of the members of ihe
Company holding three fourths of the issued shargs of the
Company shall be valid and effectual as an ordinary resolution
duly passed at a general meeting of the company.

DIRECTORS
Uniil olherwise determined by the Company in general mesting

tha Directors shalt not be less than iwo and not mors than
aight in number.

e following persons shail be the first Diractors of the
CGompany.

Edha Awadh Mchamed Edha

Faisal Edha o, Ally Silim ‘
Fuad Edha -~ Ally Edha
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The shareholding gualification for Directors may be fixed 0¥
the Company in general meeling, and uniess and untii so fixed
no qualification shall be required.

The quorum of Directors (o fransacting business ghall, urless
stherwise fixed by the Direclors be fow

A Resolution in wriling signed by all the Direclors then in
tanzania shall be as valid and eff-ctual as i it had been

passed at 4 meeting of Diretions duly called and conatituietd.

The Directors may from time to time borrow of ral
money for the purposes of the Company which may exa
issyad share capital of the Company.

y oy
& any

e the

BORROWING POWERS!

The Directors may raise of borrow fof the purpose of
Company's business such sum of sums of money as {hey think
i and they may secure the repaymeant of of valse any swin of
sums as a foresaid by morigage, charge upon the whale o
part of the probably and assets of the Company, present and
juture, including its uncalled or unissued capital or by the Ssus,
ay such price as they may think fit, or bonds of gebeniures,
either chatged upon the whole or any part of ine nroperdy and
assels of the Company O not charged, or in such othar way
as the Direciors may think expedient.

ALTERNATE DIRECTORS:

EFach Direclor may nominate & person, who shall be approved
of in writing by the other Directors, to act as Allernaie iy hig
place during his absence from Tanzania of inability 1o act As
such Director. Such ailernate Director when acting shall
sxercise and discharge all duties and functions of the Director
whom he represents and in the case of an Allernaie Director
peing unable to acl during the absence OF inabiity o act ad
such subject to the like approval the other Directors mail
appoint a duly qualified person to act in his place.

SECRETARY

The Secrelary shail be appointed by the Board {or such iem
at such remuneration and upan such conditions as it may think
fit. and any Secrelary 0 appointed may be ramovad by the
Board.

e

..10..



WINDING UP

With the sanction of a Special Resolution of the sharehalders
any part of the assels of the Companv including any shares
other Comgpanies may be divided between the Members of {

the
Company In specie or may be vested in Trustees for the Denafit
of sueh members and the hquidation of the
iosed and the Company tasolved bul so th ‘ y
shall be compelled o accept any shares wheroupon thers s
any Hability.

INDEMNITY

tvery Director, Managing Director, Agent. Auditur, Secrelary
and other officers lor the time being of *he Company  shall
mdempified out of the Assaets of the Company ageinst any
ability incurrest by him in defending any pre dings, whether
civit or criminal, in which judgment is given in his favour of
which is acquiited ¢r in connection  with any appheation {(u
section 345 of the Ordinance).

foe

L

ALTERATIONS OR ADDITIONS:

Subjeat o the provisions of the Ordinance ang those cuntainad
i the Memorandum of Associalion of the Company may by
special resolution make alteration or addition and or
made shall be as valid and effectual as i 1 was originally
contained in these Articles and be sublect iy the ke manner o
the ableration by spaciad resolulion

GG
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Mames, Addresses Number of Shares X Signatures of
Descriptions of taken ‘ ;
Subscribers

i 0 —
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LEDHA AWADH
BUSINCSSMAN,
P.0. BOX 5085 2.000 (sd) E. AWADH
DAR BS SALAAM !

P FAISAL EDHA,
HLSINE SDMAN,

X B05% 1,600 {gci) F 1 DA

i s i e R

i

|

3 FUAL EDHA }
} BUSINESSMAN,

PO HOX 5055 1,600 s}
DAR B SALAAM

. EDHA

T

4, MOHAMED EDHA
BUSINESSMAN,

DAR £S5 SALAAM |

|

| .

i PaO. BOX 5055 1,600 (sd) M. EDHA
1

1

|

5, ALLY SILIM )
EGINE SEMAN,
2.0 BOX 8

AR BS SALAAN

?2#500 l (s} A, SILIN
1
i

6 ALLY EDHA i .
BUSINESSMAN, pr
PO BOX 5065 £,600
DAR ES SALAAM

Tevad I nol I O 1)
{aG) A EOHA

ey i1
v - ne '3 . . ,‘«‘ =4 ™ AT
Dated al Dar es Sajlaam this 5 10 day of 169
pe TN
Pl .: A da ' / J.~ S a2l Yo % "-‘.‘M‘\. j R <A™ o K, N
Signature. I - YAt TR s LA R S S s g
Y 4 7 g

Postal Address:
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