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~TMEMORANDUM OF ASSOCIATION

: OF

“of Tanzania

biects for which the Company is established are -

|

‘To buy, sell or deal in Petrol, paraffin, lubricant, gresse and
Petroleum products, motor vehicle and parts of mote: vehicles,
aircraft, agricultural and industrial equipment ar3 machinery
and generally al kinds of machinery, arcessories, and
appliances used in connection therewith

To camry on business and trade as <ealers and distributors of
Kerosine, petrol motor spirits, neral oils, crude oil, diesel,
lubricating oils, industrial oile grease and all other kinds of
mineral and petroleumn Products.

To engage in the -usiness and trade as transporters by land air
and water of F :ny cargo and passengers

To «.erate deparimental stores. Supermarkets, workshops,
Fing stations. bonded warehouses and stores

To carry on the business as ransport agents, safari and tour
guides, tourist agents. tour Coperators, brokers estate agents and
as dealers in real and personal property.

To deal in, distribute, supply and market building materials,
domestic appliances, consumer iems, electrical and electronic
goods, hardware and general merchandise and as exporiers of
forest, aguatic and agricultural produce and as impcriers of
industrial products, farm Inputs and implements, footwear
petroleum products, plant and machineries

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

- u.‘!—""
To geal in animal and land fesources, sculptures
paintings and Cultural heritage
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(i) To carry on the business of transporiers, distributors,
importers, exparters, OWnNers, proprietors ot general
merchandise, machines, equipment and facilities, component
paris, oils and petraleum and 1o promote the company in any !
way deemed fit in the interast of the company

(i) To purchase, or 1o acquire assels, shares, stocks, debentures
debenturesiocks, bonds, mortgage, obligations and other
facilities in any firm formed to carry on the business which the
company is authorized to carry oOn by paying therefore in cash |
{k) To carry on the business of imporers and exporter of puHding |
materials, tacilities equipment and machinery, and to purchase |

and deal in building and construction.

{n To carry on all or any ol the business of transpor. carriags
and haulage contraciars, garage proprietors, owners and
ehmarerors of road vehicles. aircraft and ships, tugs, barges
and boats of every description lightermen and Carres of
goods and passengers by road. rails, wgter of air. carmen,
cartage coniractors:

(m) To carry on the business as tourie* agents and establisn
hotels, inns, camps, buildings ana conveniences of all for
tourists and the public in gencral including hotel and lodging
accommodation, guide and reading rooOmS and provision on
catering services '

il To carry o ne busingss as propreinrs gslaurants lels
refreskents and ¢old drinks 10 arhe. cales milk and snackbars
~etr-housos, a®s ligensed W ol Brs g Shd SRINGS
werchanis and o carry on ine husiness of mobile restaurant
and cales

(o) To act as manufacturers, agents, faclors merchants o

vimber produce, furniture. fishing canning ot toods and cereals,
snimal products, bread, confectionenes, milling beverages
soll drinks, spirits, hardware. materials, clothing, househoic
articles, LCOGKS, periodicals, stationers. NEWSpapers. farm
implements and electrical googs

(B To carry on the Dusiness g! importers, deaers and digtributors
gl cigareltes, tea leaves. colfee kerosene petroleum pros




(q)

(t)

()
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To carty on and otherwise engage in t7e business of leather
lanners, skin and hides suppliers and processors shoe and
olher kinds of leather manulacturers and dealers and generally
to be exporters and distributors of all kinds of leather
products

To carry on any other business which may seem 10 lhe
company capable ¢l being convenienlly carried on or in
connecticn with the above or calculaled directly or indirectly lo
enhance the value of or render prolitable any of the company's
proparly or righis

To establish depols and agenctes in different parts of lhe
warld for the purpose of carrying on any or all of the business
g! the company

To carry on the business- ol general merchanls, general
siorekeepers, universal providers, Imporiers, exporiers and
whalesale andfor retail traders of or otherwise dealers of an in
cotton. sik and woolen goods and textile tabrics of all kinds

To enter into any arrangements and cantracis with Government
or Authgrnibes (Suprame, mumciea oeoal or olherwise) or any

corporalions, companes or persons. having objects thal may
- § -

spem conducive 0 the company's ebijects or any ol them and 1o
shtain from such Govermmern: Authonly. Cerporahion: Coampany
[ peErsons @ny cHdraclers  condranls. decrages: nghls: privileges
Ann ANMCESSIDNS .

To purchase, lake on lease, coplion or license, exchangs or
niherwise acquira in any garl gl the world, przspect'-.ng,
grants. concessions, charlers. privileges. licenses of authorities
o and gver mines, land . minaral
absolutely or conditionally

Te borrow OF raise or securs money in such manner as the
Company shall think N, and in parboular by the issue af
debenture stock. cerlificales or other secunties, perpetual or
ptherwise charged upen all or any olhe company’s rnights and
propatly {presen! and lulurg} mcluding any uncalled capital or



—

il

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

(x)  To amalgamate with, or enter inle parinership or inlo any

arrangement for sharing profits, union of interest, co-

! operalion, joint adventure, reciprocal concession or otherwise

' wilh any person or company carrying on, or engaged in, or

about to carry on or engage in any business or transaction

capable or being conducted so directly or indirectly to benefit

this company, And lo take or otherwisa acquire shares,

securities of any such company, and sell hold, reissue with or
without guarantee, or otherwise deal with the sama.

[y}  To promote another company for the purpose of acquliring all

or any of the property and liabilities ol this company, or lor
[ any purpose which may seem direclly or indirectly calculated to
berelit this company

() To sell or dispose ol the undertaking and property of the
company or any par! lhereof, lor such consideration as the
company may think fil, and in particular fo- shares,
debentures. or securities of any ofher company Szving cbjects
altogether or in part similar 1o those o! (hic company

3 (aa) To carry on the business r. wholessle or relail frade of
¥ aulomalive spares and = 's of all description, tyres and
i 5 tubes, balleries, *»  jary _solUtion and all things and
- agcessories and _oods 25 may be convenianlly sold therawith
ang all - ¢ all capalle gl being therawith of in the
r Mam ance, tepair gnd man ufaciure thiraa!
(0b) To carry on the business of saw milis and the preparation ol
i limber lor market and the manufaciure of and dealing in all
i articles made ol or principally made ol wood
!’T’ (€c) To censlrucl, erect, mainlain alter any burdings. machinery,
: plant or to Use any machinery and (o carry cut any ancitlary or
other work comprised in such contracls
W
(dd) Generally to purchase, take on leass or in exchange or
! otherwise acquire any real and personal properly and any

rights or privileges which ke company ray think necessary
convenient for the purpose of its business L A
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(dd)

(ee}

Generally to purchase, lake 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 o! 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 lo include any partnership or other
bedy 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 resiricled by a reference lo or inference from the
terms of any other paragraph cr the name of the company.

The liability of the members is imited.

The authorised share capital of the company shall be shs.
5,000,000/= divided Into 5.000 grdinary shares of shs,
1,000f= each and the company shall have the power to divida
the griginal or any preferential, delerred, gualified or gther
special rights, privileges, resiriction or conditions

WE, the seviwal parsons whose.names and e
subscribed herelo are desirous of being formed into a
company, in pursuance ol this Memorandum ol Association,
and we respectively agree to lake the number shares in the
capital of the company setl cpposite our respective names:




Names, Addresses and { Number of 'I Signatures of
|
I

Descriptions of Subscribers | Shares Taken 1. Subscribers

1. GERVAS BIDYANGUZE, I @{l%r:w
BUSINESSMAN, ONE ‘ GER &Y%NGUZE !
P.O.Box 75175
DAR ES SALAAM :
Levine Bibyantezs |' fmeray

2. BUSINESSMAN \Wlomasy | . e

" P.O BOX7517% ONE | LEVINA BIDYANGUZE |

DAR ES SALAAM i

Signature

Postal Address:

Qualification:  ~—-——semsmssscian L s ay N
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In these reguiations’ ;__._

At
-

“The Ordinance” 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 bsing 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, shail 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 societes, 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 vanes
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

I;. aaell
PRIVATE COMPANY: M&‘ e ,k L_h]L

The Company is a private company and accordingly - —

(a) The right to transfer shares 15 resiricied in the mannef
hereinafter prescriped

(b)  The number of members of the company (exclusive of persons
who are . 1he employment of the cempany and cf persons who
having been ‘armerly in the employment to be members of the
company) is lim tad 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



(c¢) Any invitation to the public ta subscribe for any shares or
debentures of the company is prohibited.

(d) The company shall not have power 1o issue share warrants to
bearer.

TRANSFER OF SHARES:

-l

The Directors may In their discrection and without assigning any
reassn thereof refuse to register the transfer of any share 1o any
person who it shall in their cpinion be undersignable for reason
whatsoever lo admit o membership.

Subject to Clauses 2 and 3 herec! the right to members to transfer
their shares shall be restricted as follows:-

(a) MNo share shall be transferred to a8 person who is not a
member so long as any member or any person selected by the
Direclors as one who i1 is desirable in the Interest of the
company to admit to membership

(b)  Ewvery sharehoider or trustee in bankruplcy, or any person who
may desire to sell or transter any such shares and every
personal representalive of a deceased shareholder sha!l give
notice in writing lo the Directors thal he desires lo make such
<ale or transter and such notice shall gonstitute 1o the Board
ol Directers ol (he company as tis agent tor the sale of such
shates ta any members of compaAny at the price o be agreed

upon between the parly gving such nolices ana the Board, in
case of difterence to be determined by the Auditor of the
Company

{2} Upon price ol such shares being agreed on or determined as
per clause (b) above, the Board shall forwith give nclice 1o
such of the shareholders other than the sharehglgers desinng
te sell or trapsler the said share, stating the number ant price
of such shares inviting the person to whom notice is senl 19
state within 21 days from the date of such notice whether he
is willing te purchase any, ! so what maximum numbter of
shares. Al the expiration of such 21 days nolice ihe Board
shall apportion such shares amongs! ihe sharehaiders (it more
ihan one) who shall have gxpressed their desire 1o purchase

-§ -



(a)

(a)

(b)

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 pe obliged to take more
maximum number of such shares stated in his answer {g the

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 respective shareholders or to the single shareholder who
shall have agreed ta purchase the same

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

Articles 39 to 53 table A’ shall apply subject fo the following
variations:

A General Meeting, ordinary or extraorcinary may with consent
In writing of all members, be convened on shorter notice than
seven days or without notice,

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

Any ordinary resolution of the Company determined without any
general meeting and evidenced by WIiting under the hands of
majorily of the Directars @nd of the'members of the Company
holding three fourths of the 1ssued shares of the Company shal|
be valid and effectual as an erdinary resolution duly passed at g
general meeting of the company

DIRECTORS
Until otherwise determined by the Company in general meeting
the Directors shall not be less than two and nat more than five in

number

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

1, Gervas Bidyanguze [ (ae it """“'Ll
’ ....}Q(E«.--....nfu{:ﬁ Y

2 Levina Bidyanguze |
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11

12

13

The shareholding qualification for Directors may be fixed by
the Company in general meeting, and unless and until so fixe
no gualification shall be required '

The quarum of Directors tor transacting business shall, unless
otherwise lixed by the Directors be two.

A Resolution in writing signed by all the Directors then in
Tanzania shall be as valid and eflectual as if it had been
passed at a meeting o Directars duly called and constituted.

The Direclors may from time to time borrow or raise any
money for the purposes of the Company which may exceed the
i1ssued 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 ol money as they think
it and they may secure the repayment of or raise any sum of
sums as a foresaid Dy mortgage. charge upan the whele or
part of the probably and assets ¢f the Company, present and
future, including 1ts uncalled or unissued capital or by the issue,
a. such price as they may think fit, or bonds or debentures.
edher charged upon the whole ¢r any par of the property and
assels of the Company or not charged. or in such other way
a5 the Lhreciars may think expedent

ALTERNATE DIRECTORS:

Each Directgr may romingte z pesoa  ahip shal 98 spproved
ol in writing Ly the other Directors. o 3ct as Allemate in his
piace during his absence hinm Tanzania or inability 1o acl as
such Director. Such aternzle Directar when acling snhall
exgrcise and discharge all duties and 'Lnchons of the Director

whom he represents and in the case ol an Allernate Diector
being unable 10 &ct guring the absence or inability 1o act as
such subject 1o the ke approval the other Directdrs mail
oot -a guly gualified perssr 1o act in s place

B N

SECRETARY T

Fe Board for sugh terms
ondilions as it may think
3 miy De removed by the

The Secretary shall be—spromre?
al such ramunergtion and upon su
fit ang any Secretary so appoint

Board
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14,

15,

16

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 benetit
of such members and the liquidation of the Company may be
ciosed and the Company dissolved bu! s thal no member
shall be compelled to accept any shares whereupon there is
any liability,

INDEMNITY

Every Director, Managing Diregtor, Agant. Auditor, Secretary
anc other officers for the time being of -he Company shall be
indemnified oul of the Assets of the Company against any
liability incurred by him in delending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which i1s acquilted or in connecticn  with any application {under
section 345 of the Crdinance)

ALTERATIONS OR ADDITIONS:

Subject 10 the provisions of the Ordinante and those contained

in the Memorandum o Association of the Company may by
special resglution make alteration or additian and once s0
made shall be as valid and el'eciual as it was wriginally
comtamed In ihgse Arnicles gnd be subied hiE lkkp manner o
Ine alteration by special resaly

=711
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. Names, Addresses and Number of Shares Signatures of
Descriptions of Subscribers Taken . Subscribers

I‘_\ .
1. GERVAS BIDYANGUZE | %‘ﬁf )

DAR ES SALAAM

L=y Nk BibysNazE

2 BUSINESSMAN wlomasy | (!—Eﬁ,.m ,
. P.O.BOX 75175 ONE S =
DAR ES SALAAM | LEVINA BIDYANGUZE |

. i r’__' F -
Dated at Dar es Salaam this % day of __ R 3 % 1@{ { [LJL,?,:IQEC?

WITNESS to the above signatures:-

Signature:
Postal Address: —————==>
s
<) T
A
Qualification L e e N S
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