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THE COMPANIES ACT 2002 (CAI. 212)
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
D PACKAGING COMPANY LIMITED

1. The nanme of the Conpany s HD PACKAGING COMPANY LIMITED
2. The Registered office of the Compary will besiuated in Mamland, Tarzania.

3. The main objectives for which the Company is established are:

i  Tocngage n Other mnufacturing ne.c. Man
ji. Tocngage in Other Non-specilized wholesale trade Main
iii.  To cngage in Other Other retail sake of new goods in specialized stores Main
v To engage in Other Spechlized design activities Main
v.  Toengage in Other Other professional, scientific and techmical activities n.e.c. Main
vi  Toengage in Other Retail sak via stalls and markets of other goods Main
vii.  To engage in Other Other personal service activities n.e.c. Maim
viii. ~ To engage in Other Packaging activitics Main
ix. ~ Tocngage in Other Other busincss support service activitics n.c.c.
x To cngage in Other Combined oflice administrative service activities
xi  To cngage in Other Wholesale of solid, iqud and gaseous fucks and related products
Xii. To engage in Other Advertising Main

Andit is hereby declared that the word “company™ in this clause exceptused with reference tathe company,
shall be deemed to include any partnership or and further, except where othenwise expressed in such sub-
chusc, the objects set forth in any sub-clause shall not be in any way limited or restricted by reference from
the terms of any sub-clausc or by the name of the company. None of such sub-cluses or the objects therein
specified or the powers thereby conferred shall be deemed subsidiary or auxiliary merely to the objects
mentioned in any other sub-chuse, and in no case is the gencrality of any one sub-clause to be narrowed
restricted by any particularity of any other sub-clause, nor is any gencral expression in any sub-clausc tobe
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narrowed or restricted by any particularity of expression in the same sub-clause or by the

application of any rule of construction, or otherwise.

4: The Liabilities of Members is Limited

5:  The Share capital of the company is Tshs.150,000,000divided into onc thousands shares
(1000) Ordinary Shares of Tshs.150,000 cach 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 and to
divide the same in several classes and to attach thereto respectively such preferential
deferred qualified or special rights, privileges or conditions as may be determined by or
in accordance with the regulations of the company, and to vary, modify or abrogate any
such rights, privileges or conditions in such manner as may from time to time be provided

by [the regulations of the company.
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Name and Address ol Subscnibers Nurther of Signaturss of
Shares Taken Subscribers
by Fach
Subscriber

DAVID AMOS MBELEWETA
P.O BOX 77773

w | D Ares
DAR ES SALAAM

PROSPER OKOKA CHENGULA
Pr.0 BOX 77773 200

DAR ES SALAAM p“ g" ogi E [E \

AMOSI FZEKIA MBELEWETA
P.0 BOX 3417

MBEVA ‘X‘- E ‘ Nlbﬂw .

300

Dated at Dar es Salhamon......... G ..... dayof............ 03 2024

WITNESS OF THE ABOVE SIGNATURES:
Signature \.3:] (Y

Name :—3: ~ ['Q- S;rﬁt'\ :

Z
Qualification koo cate

Postal Address (292 1 DQ,{‘ LS
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THE COMPANIES ACT, CAP.212
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

or
HD PACKAGING COMPANY LIMITED
PRELIMINARY
1: IN THESE ARTICLES
“DIVIDEND"” Means the dividend dechired by the company and includes borus;
*“MEMBER" Mcans the registered holder of a share or shares in the company stock.
“THE ACT" Means the Companies ACT, CAP. 212
*“THE REGISTER”  Mcans the register of the members of the company.
“MONTH" Mecans the calendar Month.
“SHARES" Inchude stock except where a distinction between shares and stock is expressed or

implicd and a reference to any particular class of shares includes the particulr
class of stock corresponding to such class of shares.
“SHAREHOLDER” Inchides Stockholder;

“PAID UP™ Includes credited as paid up.

*“THE SEAL” Means the common seal of the company.

“SECRETARY™ Mecans any Person appointed to perform the dutics of the sccretary of the
company.

“YEAR” Mcans calendar year.

All masculine pronouns and any variations shall be deemed to refer to the masculine, feminine singular or
plural as the identity of the person(s) may require

Words denoting the singular include the plural and vice versa.

Words denoting persons include corporations, companies, fims, co-operative socicties and the Eke.

Expressions referring to writing shall unless the contrary intention appears, be construed as including

references to printing, lithography, photography, and, other modes of presenting or reproducing words

in a visible form.

Unless the context otherwise requires, words or expressions contained in these articles shall bear the

same meaning as in the ordinance of any statutory modification thereof in force at the date atwhich

these articles became binding upon the company.

2:  The Regulations conlained in Table *A™ in the first schedule to the Companies Act, (CAP.212)

shall not apply to the Company.
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SHARE CAPITAL AND SHARE
3: The Company shall be private and accordingly:

U]
(i)

Right to transfer of shares in a restricted manner as prescribed hereinafter:

The Number of members of the Company (exclusive of persons who are in the employment of
the Company and persons who were formerly in the employment of the Company and while
in such employment have continued after the termination of such cmployment 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 article be treated as a
single member.

(ili)  Any invitation to the Public to Subscribe for any shares or debentures of the Company is
PROHIBITED.
(iv)  The Company shall NOT have power to issue share warrants of bearer.

The share capital of the Company is Tshs.150,000,000, divided into one thousands (1000) shares of

Tshs. 150,000 cach. Class “A” sharcholders shall enjoy all decision-making power and benefit from
dividends while class “B” sharcholders shall only benefit from dividends but shall have NO rights on
Company policy and management decisions.
Subject to the provisions, if any, in that behalf of the Memorandum of Association and without
prejudice to any special rights previously conferred on the holders of the existing shares, any share
may be issued with such preference, deferred or other special rights of which it has been received, at
such rate as the member paying such sum and the directors agree.

4:

TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any shares shall be executed by or on behalf of the transferor and the
transferee, and the transferor shall be deemed to remain a holder of the share or shares until the name
of the transferee is entered in the register of members in respect thereof.

Subject to the restrictions of these regulations as may be applicable, any member may transfer all

or any of his shares by instrument in writing in the following form, or in any usual or common form

which the directors shall approve. “I........... ol simavinatne Inconsideration of
Tanzania Shillings.......ccccceeuvurennnnn. Paid'to me byovasdvsvissseiisvsnins (hereinafter

called “the said transferee”) do hereby transfer to the said transferee the share or shares

numbered.. teerereeeneneseeedn  the undertaking called HD PACKAGING

COMPANY LIMITED to hold unto the said transferee, do hereby agree to take the said shareor
shares  subject to the conditions aforesaid.

6:
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10:

11:

12:

13:

14:

Witness to the Signature of:
The directors may in their absolute discretion decline to register any transfer of shares to a person
not beig already a member of the Company, and may also decline to register any transfer of shares
on which the Company has a licn. The dircctors may nko suspend the registration of transfers
during the fourteen days immeditely preceding the ordinary gencral mecting in each year. The
dircctors may decline to recognize any instrument of transfer unless:
0] A fee not exceeding Five Thousand Tanzania Shillings is paid to the Company in respect
thereof. t of transferor to make the transfer,
(i) The instrument of transfer is in respect of ONLY one chiss of shares.
A member of unsound mind, or in respect of who an order has been made by any court having
jurisdiction in hunacy, may vote, whether on a show of hands or on poll, by his committce or other
legal guardian appointed by the court, and any such committee or other legal guardian may, ona
poll. vote by proxy.
No member shall be entitled to vote at any general meeting unless all calls or other sums presently
payable by him in respect of shares in the Company have been paid.
On a poll, voles may be given personally or by proxy: provided that no company shall vote by
proxy as long as a resolution of its directors in accordance with the provisions of section 116 of the
Actis i force.
The instrument appointing the proxy shall be in writing under the hand of the appomter or of his
attorney duly authorized in writing. or if the appointer is a corporation, cither seal or under the hand
of an Officer or attomey duly authorized. A proxy need not be a member of the Company.
The instrument appointing a proxy and the power of attomey or other authority, if any, under which
it is signed or notarial certificd copy of that power or authority shall be deposited at the registered
office of the Company not less than forty eight hours before the time for holding a meeting or
adjourning the meeting, at which the person named in the instrument proposes to vote, and in
default the mstrument of proxy shall not be treated as valid.
An instrument appomnting a proxy may be in the following form, or any other form which the
dircctors shall approve:
D PACKAGING COMPANY LIMITED
The instrument of transfer is accompanied by the certificate of the share to which it relates,
and such other evidence as the directors may rcasonably require showing the

L& S ER GGG Of it e reied being amemberof IID  TPTACKAGING

COMPANY LIMITED., hercby BPPOIR. I 5ivivasisveissrsvsesessnanvassssssne s

Of iiiicosiiaiessissssvessisansisasesssssassnsinnpsespnsnactnsanosas as my proxy to vote for me and
7
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16:

17

18:

on my behalfat the (ordinary or extraordinary, as the case may be) general meeting of the

Conmpany to be held Oflioisisiosssssasisianiiion the day

1] PSR TR TR Pt P 20iiiseairiedtseinibs and at  any adjoumment  thereof,
Signed this..ccoveececanennns cobisssbReabainssis day oficisscesssccsniisisacsis 20

...............

The imstrument appomting a proxy shall be deemed to confer authority to demand or joint in
demanding a poll ,
BORROWING POWERS

The Dircctors may from time to time in their discretion raisc or borrow and secure for the purpose
of the Campany’s business such sum of moncy as they think appropriate.

The Dircctors may sccure the repayment of or raisc any such sum or sums as aforesaid by mortgage
or charge upon the whole or any part of the property and asscts of the Company prescnt or future
inchuding its uncalled capital for the time being, or by the issue at such price as they may think
appropriate, or bonds or debentures cither charged upon the whole or any part of the property and
asscts of the Company or not so charged or i such other way as the Dircctors may think cxpedient.

MEETINGS
A General Mecting of the Company shall be held at least once in every calendar year at such time
(not being more than fifteen months after holding of the preceding general meeting) and at such
place as may be determined by the Directors. Such general meeting shall be called *Ordinary
General Meeting™ and all other meetings of the Company shall be called “Extraordmary General
Meetings™.

VOTE OF MEMBERS

On a show of hands every member present in person shall have one vote. On a poll every member
shall have oac vote ONLY for the shares of which he is holder.
No member shall be entitled to vote at any general meeting unless all calls or other sums presently
by him in respect of shares in the Company have been paid.

CORPORATION ACTING BY REPRESENTATIVE AT MEETINGS
Any Corporation which is a member of the Company may by resolution of its dircctors or other
governing body authorize such person as it thinks appropriate to act as its representative at any
meeting of the Company or of any chss of members of the Company, and the person so authorized
be entitled to cxercise the same powers on behalf of the corporation which he represents as that
corporation could exercise if it werc anindividual member of the Company.
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DIRECTORS
22: Unless and until otherwise determined by the Company by ordimary resolution, the number of
Directors (excluding altemate directors) shall NOT be less than TWO and NOT more than FIVE,
23: The first Directors ol the Company shall be:
A. DAVID AMOS MOELEWETA
B. PROSPIR OKOKA CHENGULA

C. AMOSIFZEKIA MBRIEWETA

24:  The Company may from tinc to time by ordinary resolution increase or reduce the number of

Directors.

25:  The Company may by extraordmary resolition remove any Director and may by ordimary
resoltion appoint another person in his position, and without prejudice to the powers of the
Dircctors under articke 91, the Company in a General Meeting may appoint any person (o bc a
Dircctor cither to fill a casual vacancy or as an additional Dircctor.

26: 0] The Remuncration of the Directors shall from time to time be determined by the Company
in gencral mectings
(1) In addition to their usual remuncration, the Dircctors shall also be paid such traveling,

hotel and other expenses as may be reasonably incurred by them in exercising their duties,
inchuding any such cxpenses incurred in connection with their attendance at meetings of
Dircctors and General Meetings of the Company.

27: Any Dircctor who serves on any committee or who devotes special attention to the business of the
Company, or who otherwisc performs services which in the opmion of the Directors are outside the
scope of the ordinary dutics of a Director, may be paid such extra remuncration by way of salary,

percentage of profits or otherwise as the Directors may determine.

ALTERNATE DIRECTORS
Any Dircctor shall have power to nominate any person to act or attend as Akernate Director during
his absence or during his inability so to act. Such Director shall be subject in all respects to the

28:

terms and conditions existing with referencetothe other Dircctors and such Alternate Director shall
exercise and discharge all the duties of the Director whom he represents.

29: Unless othenwise decided by the Directors the quorum necessary to transact business of the
Directors shall be TWO Dircctors personally present.
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31:

32:

33:

35

36:

DISQUALIFICATION OF DIRECTORS

The Ofice of the Director shall be vacated if the Dircctor:
D) Becomes Bankrupt; or
(i) Is found to be lunatic or becomes of unsound mind; or
(i)  Resigns his Office by Notice in writing to the Company; or
(v) Absents himsell from meetings of the Direclors for a period of six months without special
leave of absence from the other Dircctors.
SECRETARY
The Board of Dircctors shall appoint the Sccretary for such terms and conditions as it may think
appropriate, and the board of Dircctors may remove any secretary so appointed.

DIVIDENDS AND RESERVES
The Company may in its gencral mecting dechire dividends but NO dividends  shall exceed the
amount recommended by the Directors.

The Directors may from time to time pay the members such interim dividends as appear to the
Directors to be justificd by the profits of the Company.

No dividends shall be paid otherwise than out of profits,

The Dircctors may before recommending any dividend st aside out of the profits of the Company
such as they think appropriate as reserve or reserves which shall at the discretion of the Dircctors
be applicable for meeting contingencies or for equaling dividends or for any other purpose to which
the profits of the Company may be properly applied and pending suchapplications may in the Ike
discretion cither be employed in the business of the Company or be invested in such investments
(other than shares of the Company) as the Directors from time to time think appropriate.

INDEMNITY
Every Dircctor, Managing Dircctor, Secretary, Auditor, Agent, and other Officers for the time
being of the Company shall be indemnified out of the assets of the Company against any linbility
incurred by him in defending any proceedings whether civil or criminal in which judgment is given
in his favor or in which he is acquitted or s in connection with any application in which relief is
granted to him by the court.

SEAL

n
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The scal ol the Company shall NOT be aflixed 1o any instrument cxcept by the autherity of 5
resohution of the board of Directors and in the presence of a Director and of the Secretary or sycly

other person as the Directors may appoint for the purpose and the Director and the Secretary or

other person as aloresaid shall sign every instrument to which the seal of the Company & so afficed

in their presence,

ALTERATION ORADDITION OF ARTICLES
Subjeet to the provisions of the Actand those of the Memorandum of Association, the Company
may by Spceinl Resolution make alteration or addition to the artickes of Association and such
alteration or addition so made shall be as valid and effectual as is originally contained in these
articles and be subject in this manner to alteration by special resolution.

WINDING UP

If the Company shall be wound up, the assets remaining afler payment of debts and Fabilities of
the Company and the costs of the liquidation shall be applied; first in repaying to the members the
amounts paid up or credited as paid upon the shares held by them respectively. and the bakince, if
any, shall be distributed among the members in proportion to the number of shares held by them
respectively, PROVIDED ALWAYS that the provisions hereof shall be subject to the rights ofan
holders of shares, if any issucd upon special conditions.
With the sanction of the Extraordinary Resolution of the Shareholders any part of the assets of the
Company be divided between the members 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 so that NO member shall be compelled 10 accept any shares whereon there is

any liability.

DISAGREEMENTS
If and whenever any disagreement or difference shall arise between the Company and any of the
members or their respective representatives touching upon the construction or meaning of any of
the articles herein contained or any act, matter or thing made or donc or omitted to be done or with
regard to the rights or labilities arising there under or arising out of the relation existing between
the partics by reason of thesc artickes of the Act,such ditferences shall be referred toa court of biw
within the United Republic of Tanzania.
If Dircctors are unable to decide by majority any question relating to any change in policy of the
Company, they shall refer the matter to the Registrar of Companics at Business Registration and
Licensing Agency, (BRELA), his decision on the matter will be conchusive.
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Furthermore, il the Directors are unable to decide by majority any question relting to the winding

up of the Company, they shall refer the matter to the court of hiw.
We severalm pursuance of Article of Association “the persons whose names and address are and address
arc subscriber, arc desirous of being formed into a company pursuant of this Articke of Association and
we respectively agree to take the number of shares in the capital of the company sct opposite our

respectively names™

Name and Address of Subscnbers Number of Signatures of
Shares Taken Subscribers
by Each
Subscriber

[DAVID AMOS MBELEWETA

P.O BOX 77773 500 p Amu

DAR ES SALAAM

PROSPER OKOKA CHENGULA

P.O BOX 77773 200 ]

DAR ES SALAAM ¢7

300

AMOSI EZEKIA MBELEWETA
P.0 BOX 3417
MBEYA

K{-NMT&-

Bated ot uces ghoa 20

WITNESS OF THE ABOVE SIGNATURES:

Signature X »4.)
—
Name Soun fe_ S;,ﬁv\. '

L
Qualification i{‘cL' N t‘%":(_,

Postal Address (2421 Dess2s
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