THE COMPANIES ORDINANCE
(CAP. 212)

COMPANY LIMITED BY SHARES
AMENDED MEMORANDUM OF ASSOCIATION
OF
EAST COAST OILS AND FATS LIMITED
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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES
AMENDED MEMORANDUM OF ASSOCIATION
OF
EAST COAST OILS AND FATS LIMITED

.
2.

3.

The name of the Company is EAST COAST OILS AND FATS LIMITED.
The registered office of the Company will be situated in The United Republic of

Tanzania.
The objects for which the Company is established are:

a) (1). To acquire by purchase or otherwise manufacture of edible oils, margarine and other

b)

d)

fats, property, rights and plant necessary and incidental to the carrying on the above-
mentioned business, and to erect and build such storage plants or facilities, tanks,
warehouses, sheds, factories and other buildings necessary and expedient for the purpose
of the Company.
(11) To carry on processing of new or spent (i.e. recycled) plastics resins into intermediate
or final products, using such processes as compression molding, extrusion molding,
injection molding, blow molding and casting. For most of these, the production process is
such that a wide variety of products can be made.
(iii) Mining of chemical and fertilizers minerals.
(iv) Manufacture of basic chemicals.
(v) Wholesale of food, beverages.
(vi) Other retail sale not into stores, stalls or markets.
(vii) Manufacture of Plastic Products, other chemical products, pints.
(viii) Growing of cereals (except rice), leguminous crops and oil seeds.
(ix) Non-Specialized wholesale trade.
(x) Other transportation support activities.
(xi) Construction of buildings.
(xii) Construction of utility projects.
To carry on the trade of dealing in building a tank farm for storage and trading edible
oils, derivatives of oils, transporting, storing and exporting molasses and other like
substances derived from the cultivation of sugar cane and of every other kind of
vegetable, mineral or the other produce of the soil, to dispose of, store and deal in any
such produce, either in its prepared, manufactured or raw state, and either by wholesale
or retail and in bulk or otherwise.
To carry on any other business including inland container depot and local logistic
provider which may seem to the company capable of being conveniently carried on in
connection with the above or calculated directly or indirectly to enhance the value of or
render profitable any of the company’s properties or rights.
To carry on all or any of the following businesses, namely importers, exporters, merchant
of and dealers in edible oils, other oils, various derivatives of oil, products of all kind,
animal, mineral or vegetables, produce brokers, refrigerators, ship-owners, ship builders,
charterers of ships and other vessels, shippers, bargemen, lighter men, warehousemen,
storekeepers, ship and insurance brokers, distillers, carriers by land, or air, forwarding
agents, wharfingers, engineers, coopers, planters and farmers.
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over the real or personal property belonging to the company.

To engage and otherwise carry on the businzss of timber manufacturers, 10 be
owners of sawmills, to be timber processors, reaters, gradsrs suppliers and
exporiers, to be furniture manufacture, manufacturers and distributors of all
kinds of furniture.

To camy on the business of importers, dealers and distributors ‘of kerosene,
petrol motor spirit, mineral oil, crude oil, pstroleum, Iubriceting oil, grease and
ail other kinds of mineral and petroleum products,

To camry on any other business which mzy seem 10 the company capable of
being conveniuntly carried on in connsction with the zbove or calculatzd
directly tc enhance the value of or render profiadle and of the company’s
Dropery or rights.

To esizblish deposits and agensies in diFerent parts of the worid for the purposs
of camving o zny or al! of the businass of the Company.

O cary on the business of general merchents, general store-kes 2rs, and
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10 enter into any arrangements and contracts with Governmen' or authority
{Supreme, municipal focal or otherwise) or any corporetion, corporations.
Companiss or person heving objests that may ssem concuchve 1o the Company's
object or any of them and to obrain from any such Government, Authority,
Corporation, Company or person any charters, contracts, decrees, rights,
privileges and concessions.

To purchass, take on Izese, option or licence, exchange or otherwise acquire in
any part of the worid, prospecting rights and contracts, lease, options, mineral
propenies, grants, concessions, chariers, privileges, licences or awthoritiss of
and over mines, land and mineral or other properties either absolutely or
conditionally.

To bomow or raise or secure the payment of money in such menner as the
company shell think fit, and in particular by the issue of debenture stock,
certificates or other securities. Perpetual or otherwise charged upon all or any
other company’s rights and property {present
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and future) including any uncelied capital or withow: any such security and 1o
purchese, redsem or pay off any such secuiny of Joan.

T

0 amalgarnate with, or enter into partnership or into any arrangement ior
shering profits, urnion of iniersst, corporations joint ventures, reciprocal
concession or otherwise with any person or Compeny carrving on in or 2boui to
carry on O engage in amy business transaction whick this company is authotised
to camry on or engage in any business or transaction capable of being conducted
so directly or indirectly to benefit this company and to take or otherwise acquire
shares and securities of any such Company and sell, hold, re-issue with or
without gurantes, or otherwise deal with ths same.

To promote another Compeny for the purposs of acqguiring 21l or any of the
property and.liabilities of this Company, or for any other purpose which may

een directly or indirectly calculated to beasfit this Company.

To sell or disposs of the undertaking end property of the Compary or any pant
C

‘thereof, for such consideration as the Company mey think fit, and in particuler
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altogether or in part of similar to these of this Company.

7o caTy on the business by rewil of awmomorive spares a2nd peris of &l
descripion, nTes and tubes, batieres, battery solution and other spares,
acccessoriss and goods which may be conveniently soid therewith and all thinas
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To underizke and exscute any contracts for work involvine the supply or use of
any machinery and to camry out any ancillary or other work comprised in such
contracts, carrying passengers and goods in Tanzenia.

To consiruct, erect, maintain and alter eny buildings, machinery, plant, works
Scessary or convenient for the purpose of the company.

To generally purchase, take on lease or otherwiss acquire any real and personal
property and any right or privileges which the Company may think necessary or
convenient for the purpose of its business and in particular any land, buildings,
assessments, machinery plant and stock-in-trade.

To invest and deal with moneys of the Company not immediately required upon
such securities and in such manner as the Company may from time to time
determine,
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{w) To remuneraic any person of company for senices rendered or i be rendered

In placing or essisting to place or guarantesing the placing of the company or
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the conduct of its business.
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(x) To disiribuie any pant of the propery of the Compaay or in pieces among
members.
(v) To lend and advance money and give credit to such persons or Companiss as

may seem expedient and in particular 10 members of the company and 1o

guarantee the psriomance of contract by such parson.

(z) To draw, to make, accept, endorse liscount, execute and issue cheques,
promisory notes, bills of exchange, bilis of lading, warrants, debentures and
other negotiable or ransferable instrumants.

(az) To do 2ll or env of the above things in any part of the world as principals,
agents, contraciors, trustees, or otherwise alons orin conjuction with others.

(a5} To pey the expansss of the preliminan and incidenral 1o the promgiion,
esiabiishment and regisiration of the Company or of zny other Compeny
promoted, formed, esieblished or regisisrsd by the company and il brokerags,
discount and other expsnses lawfully payabie which mey 2t any ume and from
tme to time dzemed for taking, placing or under-writings all or any of the
shares or dsbeniures or other obligations of the company of any company
promoted, formed, esiablished or registered by the Company.

{ac) To oinzin 2ll powers 2nd authoSties FISCESSArY 10 carmy oul of extend any of the

The objucts set forth in any sub-clause shall not except when the context expressly so
requirsd, be in eny ways limited or restricted by refersnce to or inference fom the terms
of any sub-zlauss or by the name of the company. Nons of such sub-clause or the objects
there i specified or the powers thereby confered shzll be deemed subsidiary or auxiliary
merely to the objects mentioned in the first sub-ciause of this clause and the company
shall have full power to exercise all or amy of ths world and not withstanding that the
business undertaking, property or acts proposed 1o be wransacted, acquired, dealt with or
performed do not fall within the objiscts of the first sub-clause of this clause.

AND it is hereby declared that the word *CORMPANY" in this clauss, shall be deemed to
include any partoership or other body, or persons, whether incorporated, and whether
domiciled in East Africe or elsewhere and the intention is that the objects specified in
which paragraph of this clause shall except where otherwise expressad in such paragraph.
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4. The lizbility of the Members Is Limited.

The infdal share Capital of the Company is Tshs. 10,000,000,000/= divided into
1C,000, shares of Tshs. 1,000,000/= each and the Company shall have the
power to divide the original or any increased Capital info several classes, and to
atach thereto any preferential, deferred, gualified or other special rights,
privileges, restrictions or conditions.

9]

We, the several persons whose names and addressed are subscribed are desirous of
being formed into a Company, in pursuance of this Memorandum of Association, and
we respeciively agree to take the number of shares In the capital of the company sst
opposite.

NAME, KDDRESS & DESCRIFTION OF NUMBER OF | SIGNED
SUBSCRIBERS SHARES TAKEN
1. MOHAMMED GULAMABBAS
| HASSANALT DEWIL, 80 { STGNED
| P.O.BOX 20668,
| DAR ES SALAAM
| 2. MRS. ZUBEDA GULAMABBAS DEWIL, 40 SIGNED
| P.D.BOX 20660,
DAR ES SALA&M
2 "“.P/;!L L A
DATED AT DAR ES SALAAM this .....[ 0. day of .Fiir@uri7ey . 2002
WETNESS to the above SIGNATURE:- S
SIGNATURE: L GNED v -
POSTAL ADDRESS: .77 ... 0. EB, BT B2,

QUALIFICATION:
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1, Inthess :j\egmctlﬂ Ly
"The Ordinanze" msans the companias Ordinance Chzpter 212 of the Law of
anzania.

Whean any provision of the Ordinance is referred to the reference is that proven
as modifiad by any iaw for the time baing in force.

Uniess the context otherwise required, the expressions definag in the Ordinance
or any statutory modification thereof in force at the date ab which these
reguiations bacome binding or: the Company, shali have the meaning so defined.

Any words imporing the singular shall include the plural and vice versz, ana
words importing the masculine gender shail incluae females, and the word
importing parsons shall include bodies corporate, parinershis, firms Co-operadve
soclsties, s.l.C.

The Regulation of Tabie "A" in the first Scheduie to the companies Ordinance
(nersinafrar calied Table "A") shall apply to the Company, save in so far as they
are varieg or excluded heraby, but in cese of any conflict betwsen the provisions
therein, and the provisions under Table "A" the former shall prevail, and in
addition to substitution shall be the reguiations of the Company..

PRIVATE COMPANY:~

2. The Comnany is a Private company and accordingly:-
(3) The right to transfer shares is restricted in manner hereinafter prescribad.

(b) The number of members of the Company (exclusive of persons who are in
the employment of the Company and of persons who having been formerly in
such employment of the company were while in 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 they shall for the
purpoese of this regulation be treated as a single member:-

-4-
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(¢} The Company shall not have power 10 issue shares warrants to bearer.

TRANSFER OF SHARES:

3. The Directors mey in their direction and withoui assi gning any reason thereof refuse

I

io register the transfer of any shere to any person who it shal in their opinion be
undersirable for any reason whatsoever to admit to membershin.

Subject to Clavse 2 and 3 hereof the right 10 members o wensfer their shares be
rzgisierzd a5 follows;-
Fry No n:r&c sha';%} bz trans”ersé tu & person who is not 2 membar so long as anv

ied '\' Directors 23 one whe I3 G33iradic 1n 1he inierss:

me
VL2
s .,, L e v & P
of the VGA:z‘.Jd:“; to edmit {0 Membership.

(34

1

=very sharehs ":;'s: or Trustee In bankrupicy eny person whe may desire o sell or
5 a:s:e: any such share holding shall g.\» nptice N‘ Wwriiting 1o the Direciors that
hz dsgires 2 .<.;;\e ach szie or wransfer, such notice sheli constinuie the Bourd of
Sirsciors of the Com mpany 2s hig a"°'1‘. for Compeny at prics 1o be agreed upon
denwesr the perty giving such notice and the Board, or in case of difference to be
determined by the ;,.iito* of the Compeny.

.["L

f2) Upon prise of such shares being agread on determined 2s per ciause (D) above, the
Board shall forthwith give notice to such of the shareholders other than the
snarsholders da xnm~ to sell or transfer the said share, steting the number and
orise of such 1 2res viting the person to whom notice is sent to state within 21
uch notice whether be is willing to purchase any, if so whas
2f 6f such shares. At the expiretion of ‘suc‘n 21 day’s notics Inc
ortion such shares amongst the shareholder (if more than one)
expressed their desire to purchese the sems and 2s far may be
promozs ¢ according to the number of shares aiready held by them espectively of
it there be onfy one such shareholder, the whole of such shares be sold to him,
provided that no shareholder shall be obliged to take more than the maximum
number of such shares stated in his angwer 1o the notice.
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Up on such apportionment made or such one sharshoider notifying his
intention to purchase, as the case may be, the part desiring 1o sell or transfer
such shares 535[1 be bound upon paymant of the said price to transfer the
shares to ihe respectve sharsholders of 1o the single sharshoider who shall
have agread o purchase the same.

—

5. GENERAL MEETINGS: NOTICE OF THE GERERAEL MEETINGS AKD
PROCEEDINGS AT THE GENERA] MEETING:-

Articles 32 to 53 Tabla "A" shall apply subject to the following variations:-

ia) A ganeral Maeling Ordinary or Bxireordinary may with the consent in writing of
all mempbers, be convenad on & shorter notice than seven days or without
notize.

{b) Two Mambers, pre ither personally or by proxy shali form a quorum.

‘c} Any ordinery resolution of the Compazny dstermingte without any ganaral
masating and evidanced by wriling unader the hands of majoriny of the Diractors
ang or the mambers of the Company shali be valic and effzctual as an ordinary
resoiulion duly pessec at g general mesling o° the Company.

iz J nti otherwise determinad by the compeany in general masting the Direcios
shiall not be lzss than two and not more than saven in number.
s} The Toliowing persons shall be the first Directors of the Company:-
1, MOMAMMED GULAMABBAS HASSANALTL DEWIT
2. MRS, ZUBEDA GULAMABBAS DEWII

~4

The shareholding quaiification for the Directors may be {ixed by the Company in
g=neral mesting, and unless and until so fixad no qualification shall be raguirad,

8. The quorum of Directors for transaction business shall, uniess otherwise fixed by
the Directors be two.
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4 Resolution in writing signed by il the Dirsctors then in Tanzeniz shall be as
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Vells anc siiectual 25 1710 has beer passed at 2 mesting of Direcior.

The Direciors mey from time 10 tims borrow or raise any moneys for the
puposs of the Company which may exces the issusd share capital of the
Compazny.

BORROWING POWERS

The Directors may raise or borrow for the purpose of the company’s business
suck sums of money as they think fit and they may secure the repayment of or
raise any such sum or sums as aforesaid by mortagage or charge upon the
while or eny part of the property and essets of the Company, present 2ad
future, including it"s uncalled or unissusd capital or by the issue, at such price
as they may think fit, or bonds or debanture , either charged upor the whole or
2ny part of the property and essets of the Company, o- not chareed, or in such
other way zs the Directors may thiak expedism

ALTERNATE DIRECTORS,

1 + -

I bz 2pproved off in writting by

1 Hee Tirenta-c 1 o £ okt A ey Rt phoene
the other Directors, w act 25 alternets in his place UnTyg Lk 2bsence |
AT

Each Director may nominate 2 person, who shal

Tanzania or inabiliny 10 ant 2s such Director. Such Alienate Direcior suzll be
subject in all other respect to the term and conditions existing with reference to
the Directors of the the Company and such alternate Diractors when acting shall
exersice and discharge all dutiss and functions of the Dir=cior being unzbis {0
act duzing the 2dsence of inability 10 ct 25 Dirzctor whom he represenis he may
subject o the like approval of the other Direciors appoint & dully gualified
person to ect in his place.

SECRETARY.

The Secrstary shall be appointed by the Board for such terms 2t suct
remuneration and upon such conditions as it may think fit, and any Secretary
$0 appointed may be removed by the Boerd,

‘e

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 especially 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 he
compelled to accept any shares whereupon there is only liability.



