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1} The nage of the Company is "MANSOOR INDUSTRIES LIMITED".
2. The Registered Office of the Company will be situated in Mwanza, Tanzania.

2 %, The objects for which the Company is established are:-
(a) To own and menage industries, mills, factories and or workshops
for the manufacturing of production of any material, products
including Oxygen or goodswhich the Company my decide.

{b) To carry on business of motor vehicle garage and repairing &
servicing of all types of vehicles, machineries, tools and
equipmentss vye conp ity SRope LE
(¢) To carry on business of tour operators, transporters, travel agents
clearing & forwarding agent and transport of all types of good and
& passengers generally to carry on the business of public epdfar private
and/or common carrier. ., .

(d) To carry on business of all types of Agricultural, Automobiles and
Industrial machinery, equipments cud accessories, motor vehigles,
lorries, forklift, crsnea, construction equipments, tractorss
electrical machinery, eyuipacuts, speres 2nd accessories théreof
as dealers, importers, cxporters, wholeszlers, Distribution, retailers
agent and/or manufacturer including Bicycles and Spares.

(e) To carry on business us «n sgent comsultent or representative of
| overseas our lo¢al manufacturers, industries or other alike
organisation in any type of goods, product or commodities.

B3 1 (f) '-.-To éafry on’the business as developers or immovable property of all
% f_ kinds and whether urban of rural and construct, erect,and maintain
Sl ‘either by the Company of by any other person firm or company building
w1t structures houses) flatsg:shops;'hotel‘ffactaﬁies godowns Sewersj

poads end a¥l other works eractions .and things oflany description
whatsoevereitheriupon Iandvacqﬁired'by”ﬁhe“Oémpényaoffupéniether
landand other propertye 7 cOTe By By ARetdu. _

"

(g) To carry ok biusiness of electrical and electronicsvgoodsy Audio visual
gosdsyiall types of i foodstuff] ‘agricultural produtts, domestic goods
waresj -Shemicals, household goods immitation jevellery and merchandise
of every nature end descriptions whatsoever as a dealer wholesalers,

] X distributors;“réﬁailer{ importers, exporters and after’ sales services

I e

and fép&if.f&?V'P;L“t Focadl

2 (h) To'éarry’bﬁ:thé“BﬁSiﬁess of timber or wooden and steel furnifure
carpentry jon and stegl fabrication jon s a manufacturays,

e exportér, importer, dealers, wholesaler, retailer and or

i representative for’ the sbove goods. BRI L T
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q)

To carry on bvusincss of s11 types of agricultural, dairy, and
industrizl equipments, mrchipery, implements, raw materials and
spare parts for industrizl transport agriculture and minerals
sector as an impcrter, cxporter, distributors, wholesaler aad
retailer and also farming business.

To carry on any sther business whether manufacturing or otherwise
which may seem to the Cowmpany capable of being conveniently carried

_on in connection with any of the above business or objects or

calculated directly or indirectly ts enhance the value of or render
profitable any of the company's property or rights for the time
being -

To eonstruct, establish, cpen acquire, maintain and carry on factories,
warehouses, shops, shop premises and similar establishments of 211
kinds, and in particular but without prejudice to the generality of
the foregoing, retails shops, for the sale and/or repair of any
articles, goods, or things from time to time manufactured and/or

dealt in by the company, or of provisions, beverages, clothing and
other articles or products whatever which may be reguired by any
employee of the company or of any subsdiary and dwelling houses or
other accomodaticn for employees of the company or of any subsidiary.

‘To purchase, lease, licence, take in exchange or otherwise acquire,

any lands, buildings, hereditaments, or premises, whether freehold

or leasehcld, or any estates or interests in such lands, buildings,

hereditaments cr premises, anywhere in the world or options for the
purchase thereof, and olsce grants concessions, claims, options and
licences cf sny descriptions which the company may think useful for

. any: of its objects <r yurchises, =nd to develop, work dispose of or

otherwise turn tc nccount the same

. To issue for value coupons, stamps or other veuchers to be used or

issued to their customers by dealers, shop keepers, merchants or
othors as c-sh disccunt for purch~ses ond to redeem the same upon
such terms as may be sgrced upon in exchange for cash, goods,
merchandise cr ctherwise.

To apply for and toke cut purchase oF otherwise acquire any designs
trade marks, patent rights or inventions, copyright or secret
process, which may be useful for the company's objects and to grant
licences to use the same. : o5

To purchase plant, machinery implements, conveniences, provisions
and things capable of being used in connections of or required by
workwon and others employed by the company

To enter into any arrangement for sharing profits, union of interest,
amalgamation, joint venture, reciprocal concession or otherwise

with any person or company carrying on or about to carry on any .
business or transaction capable of being conducted so as directly

- or indirectly to benefit this company and to take or otherwise

.acquire shares, debentures, and securities of any such company,
and to sell, hold, re-issue with or without guarantee of otherwise
deal with the sames

To -sell or let the nrdertaking of the company or any part thereof
for such congideration ae the compsny may think fit, and in
particular for sh TS, debenturcs or securities of any other company.

Generally to purchase, take on ]ense in exchange hire or otherwise
acquire any movable or igmovoble property and any rights or _
privileges which thec company m~y think necessary or convenient for
the purpcse of ite businens snd in particular any land leases,
optiens cver londis oF lenoes, stands, buildings, servitudes,
machinery, plant and also any concessions, licences trade marks,

. and other rights in ifrica or clsewhere and either solely or

jointly with others and tc pay thercfore in cash or in shares
of the company or portly in cash and partly in stock or of
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the company or partly in cash and partly in stock or shares of the
company or partly in cash and partly in stock or shares or otherwise.

r) To invest and decl with the moneys of the company not immediately
required upcn such securities ond in such manner as may from time
to time be determined. e

s) To make accept, endcrse, execute and issue promisseryfnnﬁes, notes,
bills of exchange and cther negotiable instruments for the purpese
of the company's businessi

t) Tc raise money in such manner as the compamy shall think fit and
in particular by the issue of debenture, perpetual or otherwise
charged upon a2ll cor any of the company's property and rights both
present 2nd future.

u) Te sell, improve, manage, develop, lease, mortgage, dispose of turn
to acccunt or otherwise deal with all or any part of the present
or future property or rights of the company.

v) To make any sale, mortgage, lease, sub-lease, ¢r other disposition

of the undertaking in whole or in part of the prcperty of the company

in such manner snd on such terms and conditions, at such rent fer

such purpose and for such ccnsideration whether such shares bends,

debentures or securities of any cther company having cbjects altogether

or in part similar or analogous to those cf this company or otherwise
= as may be deemed advantageous or desirable and te divide, by way of

bonus or otherwise any such considerations in any shares, debentures

or stocks held or received by this company amongst the members of

this company.

W) Te pay all the coste =nd exyenses of any incidental to the formation
and registrati-r of the componys

x) Te do 211 or =zmy -ovt of £h.¢ zbove things in any part of the world
as principals cr ngents, and by cr through agents either alone
or in conjuction with others.

y) Tc deal with any unsproprinted shares by way of bonus compensation
szle ¢r in any way whatscever that may appear tc be the advantage
cf the company.

z) To establish and support, or aid in the establishment and support of
- associaticns institutions, and ccnveniences, and conveniences,
czlculated to benefit any of the employees or ex-employerees of the
dependents or connections of such persons and to grant pensicns and
allowznces and to make payments towards insurance, and to >
subscriber or guarantee money for charitable or benevolent cbjecis
or for exhibition, or for any public, general or useful cbject.

aa) To amalgamate with any other company having cbjects altcgether
cr in any part similar te these of this company.
e "bb) To distribute any of the property cf the company in épecies
among the members. .

cc) To do all such cther things as zre incidentzal cr conducive to
the attainment -f tre ~bove chjcetsi

dd) Tc establish, promotc nnd stherwise assist any of the objects
of this company,




[

) IT IS HEREBY declared that:-

(a) The word "Company" save when used in reference to this company in

this clause shall be deemed to include any partnership of other body
of persons, whether incorporated and whether domigiled in Zast Africa

— or elsewhere; and

{h) The objects specified in each of the peregraphs of this clause shall

' be regarded as independant objects, and accordingly will in on wise
be limited or reatricted (Except where otherwise expreased in such
paragraphs) by reference to or inference from the terms of any other
paragraph, but may be carried ocut in as full and ample a manner and

— construed in as wideas Bense as if each of the said paragraphs defined

the objeots of a separate and district company.

4. The liability of the member is limited.

5. The Share Capital of the Company is Shilling
ONE HUNDRED THOUSANDS (100,000/=) DIVIDED INTO THE ONE HUNDRED {1CQ)

ORDINARY SHARES OF SHIILING ONE THOUSAND (1000/=) EACH.

each with such rights, privileges and conditions respectively
attached thereto as may from time to time be conferred by the
regulations of the company with power to increase and reduce the
capital for the time being into several clacses and attach thereto
respectively such preferentisl deferred, gualified or special rights

privileges or conditicns as may be dotermined by or in accordance with

the regulations of the company.

WE, the several persons, whosc names, addresses and descriptions 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 cepital of the company set opposite our

= respective names:

NAMES, ADDRESS AND DESCRIPTION
OF SUBSCRIBERS

NUMBER OF SHARES

SIGNATURE

1. ALKARIM M. JAMAL,
P.0. BOX 2860,
MWANZA,

{4 COMBANY DIRECTOR)

2. ALTAF M. JAMAL,
P.0. BOX 2860,
MWANZA,

(A COMPANY DIRECTQR)
3. SHANIF M. JAMAL,

P.0. BOX 2860,
- M ANZ A,

(A COMPANY DIRECTCR)

33

23

EEE T N N

ol

as o s passan

TOTAL NUMBER OF SHARES TAKEN

100

. L
DATED this assesensesssnsenrrsacans
'WITNESS to the above signature:

SIGN}LTURE: CRCRC S N B N ) a..'oloaclincu.oc-.l.llt.-.n.....oo..vocov-ql.o-#tl

MafreA (G993

day Of J e I T I i i B N IR R A B

Upeswp N SeWEHE



THE COMPANIES ORDINANCE (CAP.212) «%é%él
COMELNY LIMITED BY SHARES S

ARTICLES OF ASSOCILTION

OF Tt g

i .‘ g o :3—
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PRELIMIN/RY: L
il In these Regulationsi- "i
"The Ordinance® means the Compagiesg l'h

: = Z i
Ordinance Chzptér 212 | <
~f the Laws cf TEnzZnia.

o

S5 (¥}
Ween any provision of the Jdrdinance is referred to, the refereﬁﬁeﬁis
that provisicn as modificd by ony l=w for the time being in force.

Unless the context ctherwise rsquires, the expressicns defined in the -
Ordinance cr any statutory mcdification thereof in force at the date at
which these Regulaticons become binding on the Company, shzll have the
meaning sc¢ defined. '

Any words importing the singulor shall include the plural and vice versa,
and werds importing the masculine gencer shall include females, and words
importing persons shall include bedies corporate, partnership, firms,
co-cperative societies, etc.

The Regulaticn of Table 'A' in the First Schedule to the Campapies Ordinance
(hereinafter called Table 'A' shall apply to the Company, save in sc far as
they are varied or excluded hereby, but in case of ,any conflict between the
prcvisicns herein, and the provisions under Table '4' the former shall
prevail, and in addition to substitution former modificaticn of the
provisions of Table 'Z' the following shall be the regulaticns cf the
Company.

PRIVLTE COMPLNY:

2. The Company is a Private Ccmpany and accordingly:-

a) The right tc transfer shares is restricted in menner hereinafter
prescribeds

b) The number of members of the Company (exclusive of persons who
are in the employment cf the Company =nd of persens who kaving
been formerly in the employment of the Ccmpany were while in sugh
employment =nd hove continued afterthe determination of such
employment t: be umesbers of the Company) is limited to fifty;
provided thot where two or more perscns hold cne or more shares in
the Compony jointly they shall for the purpose of this regulapions
be treated as & single memberl

c) Any invitation to the rublic tc subscribe for zny shares or
debentures of the Company is prohibited.

a) The Company shall not have power to issue share warranls To heareXy
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TRANSFER OF SH.RES:

2

The Directors may in their descretion and without assigning any
reascn therecf refuse to re glster the transfer of any share

to any person whom it shall in their cpinion be undesirable for
any reascn whatsoever to admit tc membership.

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

a)

b)

c)

No share shall be transferred to a person who is not a wember
ga long 2s any member or cony perscn selected by the Directors
as cne whe it iz desirsble in the interest <f the Ccmpany to
admit tc Membership.

Every sherehclder ~r trustee in bankrurtcey, .cr any person who = . .
may desire to sell or tronsfer =xy such shores znd every perscnal
representative :f - deceased shorehclder-shall give notice in '
writing tc the Directors that he desires to make such sale or
transfer, Such nstice sh~ll constitute the Board c¢f Directors of
the Company aos his %gent for the sale of such shares tc any member
or members cof the Company at a price to be agreed upon between

the party giving such notice and the Board; or in case of difference
to bed determined by the ifuditor of the Company.

Upcn rrice <f such shares being agreed cn or determined as

rer clause (b) aboce, the Beard shall forthwith give notice

to such of the sharehclder cther than the sharchclders desiring
to sell or transfer the said shares, stating the number and

price of such shares inviting the percn toc whom nctice is

sent to state within 21 days from the date cf such notice

whether he is willing tc purchase any, if so what maximum number
of such .sharesi it the expiration of such 21 days' notice the
EBoard shall apperticn such shares amcngst the sharenclder (if more

than cne) who shall have expressed their desire tc purchase the same

and as far as may be pro-rate according toc the number of shares
already held by them respectively cor if there be cnly cne such
sharehclder, the whole of such shoares shall be scld to him,
provided that no shareholder shzll be bliged te tzke more than
maximum number of ouch shrres stotedin his answer to the said
nctice. Upcn SLct ooy rhicnrent being or such cne shareholder

notifying kis A n Lo ourcha mzy be the party
desiring te scil or - r such e tound upon payment

cf the szid "ric: te tronsfer the shores to the respesctive
sharehclder tv the single sh-rehzlder whe shall have agreed to
purchase the sczns.

GENER/L MEETING: ®NOTICE COF GiwiR.DI MEETING ,utD PROCEEXDINGS /T MERTINGS:

Se

irticles 29 to 53 Toble '..f shall =prly subject to the f:1llowing
variations: j
a) i General Meetings, Ordinary or Extracrdinary may with the consent

b)

e)

in writing cf 211 members, be convened on a shcrter notice than -

seven days or without notice.

Twe members, present either perscnally or by proxy shall
ferm 2 qucrum.

sny ordinary resclution of the company determined withoul any
General Meeting and evidenced by writing under the hands of
majority of the Directers and of the members of the Company
holding three folrths of the issued shares ¢f the ccmpany shall
be valid and effectual == an ordinary rescluticn duly passed

at 2 General Meeting -f. the company.




DIRECTORS:

6.

7o

8.

a) Until ctherwiae determined by the Compeny in General Meeting
the Directers shmll nct be less then twoe =nd not more than
seven in numbersS.

b) The follewing persins shall be first Directors of the company:
MR, “ALKARIM M. JAMAL,

MR, ALTAF-M., JAMAL,
MR. SHINIF M. JAMAL

The ‘sherehclding qualificaticn for;bi;ectors may be fixed by the
Company in general meeting, and unless and until so fixed no
qualification shall be requiredy

The querum cf Diréctors for transacting business shall, unless
ctherwise fixed by the Ddrecters, be,twcf e

i rescluticn in writing signed by 211 the Liréctcrs then in

“Tanzania shall be as valid and effectual as if -it:-had been passed

at a Meeting of Directors duly czlled and constituted.

The Directcrs moy from time to time borrow or reise any meneys for
the purpcse ¢f the Cempesrny which may exceed the issued share
capital of the Comp=any.

BORROWING POWERS:

11.

The Directers moy raise . r berrew for the purpcse of the Company's
business such sum or sums ~f mrney ss they think fit and they may
gecure the repayment ~f “r raise ony such sum or sums 28 aforesaid
by mortgage or chorge upsn the whole ~r oany part of the property

and assets of the Compary, rresent ond future, including its uncatled
or unissued capitsl or by the issue at such price as they may think
fit or bonds or debentures dither charged upcn the whole or any part
of the property and =sssets -f the Company cr not charged cr in such
cther way as the Directcrs may think expedient.

LLTERN,TE DIRLCTORS: -

12.

13

Bach Directers may nimcnate 2 pexsgn,'whp_shall be approved cf in
writing by the other Directer,~to act as lternzte in his place
during his absence from Tanzania cr inability te act as such
Directer, such ilternate Director shall be subject in 211 other
respects tc the terms and conditions existing with reference to the
Directors and discharge all duties and functions of the Directer
whe he represents in the absence or inability tc act £s5 the
Director whom he represents he may subject to the like appreval

of the cther Directors appeint a duly qualified perscn tc act

in his place.

SECRET/RY: -

The Secretaxy'shall;ﬁéqé ﬂipted by the Beard, fer such terms at
such remuneraticn snd. up.n’ such conditicns as it may think fit
and any Secretary & T iutel moy b rencved by the Board.

e
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14, The Company may from time to time by Ordinary Rescoluticn increase
the share capital by such sum, tc be divided intc shares of such
amcunt, as the rescluticn shall prescribe.

15. Subject tec any direction to the contrary that may be given by the
ccmpany in general meeting, all new shares shall, before issue be
= offered tc such perscns as at the date «f the cffer are cntitled te
receive nctices from the company ¢f general meetings in propcration
as the circumstances admit, to the amcunt of the existing shares
to which they are entitled. The cffer shall be made by notice
specifying the number cf shares c¢ffered, and limiting 2 time and-
after the expiration of that time, cr cn the receipt cf a2n intimaticn
frem the perscn to whem the cffer is made that he declined zand
— after the expiraticon of that time, or cn the receipt of =n intimaticon
from the person to whom the offer is made that he declines to
have shares -ffered, the Directors may disrose of those shares
= in such manner as they think mcst beneficisl to the comrany
The Directors mey likcwise sc dispose of any new shares which
(by reason of the ratic which the new shires bear to shares held
by perscns entitled tc =n ~ffer -f new shores) cannot in the
opinion cf the Lirectrrs, be cunveniently under this article.

16. The now shares be subject T
.- to the payment of cnl 1 {rrusfer, tronsmissicon, forfeilure
and otherwise as the shrres in the criginal shaore capital.

17. The Company wmay be Ordinsry Resclution:-

=11 cr =any of its share capital into

a) Consclidate and divide
i camount than its existing shares:-

1
shares cof a larged c2

b) Sub-divide its existing shares cr any of them, intc shares
of a smaller amcunt that is fixed by the Memorandum of
- issociaticn subject, nevertheless, to the provisicns cf
Section (51 (1) (4):

¢) Cencel any shares which, ot tha date cf the passing of the
resoclution, have not been taken or asreed to be taken by any
persocna, :

- 18. The ccmpany may, by special ressluticn, reduce its share capital
and any capital redemption reserve fund in any menner ard with,
and subject tc, any incident Aauthcrised and censent required, by
Law,

CAPIT:LIZ,ATICN OF PRCFITS:

unanimous recommendaticn

19« The company in genersl mieting m:y vicn, the
i le te capitalize any part

ef the Directors rcz:lv: th-t it
of the amount for tlo tisc Loing « the credit of any
of the company's reserve zcenunts credit of the profit
or loss acccunt or cthsrwise -v-ilakle f:r distribution amongst
the members - -and in the szme troporitions ¢n condition that the same
be nct paid in- cash but be aprlieé cither in nr toward paying
up any amcunts for the time being unpaid cn zny shares by such
members resypectively, cr pnying up in full unissued shares or
debentures cf the company te . be allotted ond distributed creditsd
— as fully psid up t~ ond smongst cuch members in the preporticn
aforesaid, cr partly in the cther, and the Directcrs shall give
effect to such resclution.

20. Whenever such resolution as aforesaid shall have been rassed the
directors shall mcke all appropriations and applications of the
undivide profits resclved to be capitalized thereby, and all



allotments issues of shares or deberntures, if -any, and generally
“shall do all acts and things required to give effect thereto..

WLNDING UP:

27,

With the sanction of a Special Resolution of the Sharehelders any

part of the assets of the company including any share in other
Companies may be divided between the Member of the company in specie
or may be vested in Trustees, for the benefit of such members and the
liquidation of the company may be closed and the company dissolved but
so that no member shall be compelled to accept any shares whersupon
there is any liability

INDEMNITY :

22,

Every Director, Managing Director, igent, Auditor, Secretary and other
Officer for the time being of the company shall be indemnified out of
the assets of the company agsinst any liability incurred by him to
defending any proceedings whether civil or criminal in which judgement

is given in his favour or in which he is acquitted or in connection

with any application (undcr section 245 of the Ordinance) in which relief
is granted to him by the Court.

ALTERATION OR ADDITIONS:

23.

Subject to the provision of the Ordinance and to those contained in

the Memorandum of fissociation of the company may be special Resolution:
meke alteration or additicn so made shall be as valid and effectual as
if originally contained in these Articles and be subject in like manner
to alteration by Special EResclution.

NiMES, ADDRESS /ND DESCRIPTIONS NUMBER OF SIGNATURE

OF SUBSCRIBERS SH/RES TAKEN

1.‘

Z2a

LLKARTM M. JAMAL,
P.C. BOX 2860,
MWENZ.

(4 COMPANY DIRECTOR) 33 CSEE;%E?H_‘h?“

2400t et ea R

ELTAF M. JAMAL,
P.0. BOX 2860,
MWLNZA.

({1 COMPANY DIRECTCR)

SHANIF M. JAMAL,
P.Q. BOX 2860,
MHEN.;

.
\

(4 COMPANY DIRECTOR) 3k

TOT/{L NUMBER OF SHARES TAKEN 100

’ﬁ;.: 3 CE "- -

DATED thls ..9\-."Oéa‘ol..o.o..o-aqnno--o day of .IWC.ICjQI?;EO."P.

WITNESS to the above signatures:

*SIGNLTURE: savaes

boreywn T Selads
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