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MEMORANDUM OF ASSOCIATION

OF

coot P{fq(AGrHG LrMrTsI}

The name of this Company Is "COOL PACKAGIfiG LIMITEIT".

The registered offics of this Company will be situated in the United Republic of
Tanranla.

The objects for whieh the eompany ls established ls cany on any trade or
buslness whatsoever as General Trading Company, wlthout preJudice to the
foregoing have the other such objects as but not limited to the following:

{aJ To carry on all or any of the business of paper bags, eorrugated rafion and
comrgated shlpplng container

$] fo carry on huslness of tmporters, exporters, manufacturers, agents, and
representatives and dealers in all kinds of boxes whatsoever in the box
making industry box materials, corrugated cartons, printed boxes, SFK rolls an
comrgated shlpptng contalners.

(eJ To buy sell, import, export, manufacture, prepare or otherwlse deal urith paper
reels.

(dJ To acqulre afld or merge vdth other companles related to the box maklng
industry.

(e) To construct, acquire, provide, maintein and manage industrial godowns.
(fl fo carryr on the business of collection and recycling of all kinds of papersand

boxes.

kJ To caffy on the business of buyers, sellers, exporters, importers, transporters,
packers and otherwise dealers in all paper-crafts likely to be of interest or
value to collector's, travelers, tourists and sthers,

(hJ To earry on any other trade business or activiff whatsoever and do an)thing of
any nature whlch ean In the oplnlon of the Dlrectors of the company, be
advantageour or convenlently carried on the eompany in connectian wlth as
extension to auxiliary or independently of its business before enumerated or
general or existing business of the company for the time being and to enter
lnto any buslness, eonffacts or agreement$ any Government, company or
authortty whether based locally or abroad that may seem conduclve to the
companf s business objeetives.

(i) To carry on the buslness of general distrlbutors, agents and to undertake
distribution and agency business of every description.

fil To buy, sell, Iet, develop, renovate and destgn or dlspose of any land dwelllng
houses communal, other buildtnp and to build, ron$ffuct or $ve conffacts or
sub sontraets for construetlcn, malntaln, alter, ealarge, pull dswn, r*move or
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replaee any bullding3, factories, roads and fences and to run operate an cany
on business of properlry or estate developers and service apartments.

(k) To acquire, purchase, exchange or otherwise either for estate in fee simple or
leasehold and lands tenements and premises whether subjeet or not to any
eharges encumbranees and to hold or develop or to sell let alienate or
other^rlse deal wlth all or any of such land tenements.

[l) To carry on the trade of warehousemen, renovators, stonetrs, packers and
carriers of movahle proper'ty.

[m] To carryr on trade business of distributing selling letting on hire, hire
purchase or easy payment system of goods of all kinds.

[nJ To let or lease any such premises sr part thereof and provide with faeilities to
occupiers or tenants thereof as are commonly provided in factories, ware
houses, residential flats, business offices.

{oJ To caryr on business of distributor$, importers, exporters, buyers, sellers,
hlres, manufacturers of and agents, representatlve and merchants and dealers
in all forms of machinery instruments, apFaratus, vehieles, appliances and
accessories of all ldnds and other Industrlal, commerclal sclentlfic and other
purposes and materials of all kinds capable of being used in connection
therewith.

(p) To build, eonstruct, alter, maintain, enlarge, pull down, remove or replace and
to work, manage and conffol any buildings, offiees, factories, mills, shops,
maehlnery en$nes, rsads, ways, ffam$rays, railways, braches or sidings,
bridges, reservoirs, water courses, wharves, electric works and any other
works and convenienees which may $eem caleulated directly or indirectly to
advance the interest of the company and to ioin with any other person or
company in doing any of these thlngs.

(qJ To caryr out on business as makers, distributors, buyer$, sellers, exporters and
importers of woodwork items, curios, carvings, baskets, mats, wood carvings
and kikois,

(rJ To purchase or otherwise acquire and undertake all or any part of the
busincss, propefiy and transaction of any person or company carrying on any
business which this company is authorized to carry on, possessed of propcrty
suitable for the purpo$es of this company.

(s) To amalgamate, enter into partnership or into any arrangements for sharing
profits or engage ln any business or transaction which can be carrted out
dtreetly or indireetly in conJunction with its other obJects,

(t) To carry out repairs and maintenance of machinery and equipmen! and
automoblles,

[u) To subscribe for take, acquire and hold shares, stocks, debentures, or other
securities of any other cCImpany.

[vJ To distribute among the members in specie, kind or CItherwise, all or any part
sf the Broperfy of the company.

M To invest and deal with moneys of the company not immediately required
in any manner.

(xJ To lend and advance money or $ve credit to such persons or company on such
terms a may seem expedient partieularly to customers and others having
dealings with the sompany.

(yl fo receive money on loan and borrow or raise money in such manner as the
csmpany shall think fit and in particular by the issue of debentures or
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debenture stock, perpetual or othenrdse, and to seeure the payment of any
rnoney borrowed, raised or owing by mortgage, charge or lien upon all or any
of the property or assets of the company both present and future, tncluding its
uncalled capital and also by a similar moftgege, charge or lien to secure and
guarantee the performance by the company or any other person or company of
any obllgation undertaken by the company as the ease may be. '

[zJ To invest t]e moneys of the company in stocks and government bonds as may
seem flt by the directsrs of the company

[aa) To draw, make accept, endorse diseounts, execute and issue promissory
noteg, bllls of ladtng; walrants, debentures and other negotlable or
transferable instrurnents.

(bbl To payout funds of the company all expenses which rhe company may
Iawfully pay with respect to the information and registration of the company
or issue its eapital,

{eeJ To pay any rtghts or property acqulred by the company and remunerate
any person or eompany whether by cash payment or by allotment of shares
debcntures 0r other securlties.

(dd) To establish and maintain or procure any contributory or non-
Eontrlbutory Bension funds for the benefits of any person tn the employrnent
or service of the company,

(eeJ To lease, sell, mortgage or otherwise dispose of the properry, assets, or
any undertaldng of the eompany or any paft thereof for sueh eonslderatlon as
the company may think fit, and in particular for shares, stocks, debentures.

fffJ To act as agent distributors or brokers and as tru$ties for any person or
company and to undertake and perform sub-contracts and to do all or any of
the above thlngs either alone or Jolntly wlth sthers and elther by or through
agents, distributors, sub-contraetors, trustees or otherwise.

4. The li*hility *f th* #*mparuy is lirnit*d.

5. The Share Capltal of thts Company is Tanzanlq Shllltngs Ten Milllon
(TZ$.10,000,000/=J dtvtded Into One hundred (1001 ordinaly shares of One
Hundred Thousand ITZS 100,000/-J each. The company has the power to alter the
capital values of share and create classes to shares attach speclal rights to share
from time to time as it may deem fit,
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tHR ffi* dividend sltsll bemr interest mgmixst Ehe #*mp#ffiy-

123 ffith the sanctlon of a General Meettng any dMdend may be pald wholly or ln
part by the distribution of specific assets and in particular, of paid-up shares or
debcnturcs of auy other eompany or in any one or more of such ways. Where
any dlffieulty arlses in regard to such dtstrtbutton, the Board may settle the same

as it deems expedient aud, In partleular, may issue fraetional eertiflsates and ffx
the value for dlstrlbutlsn of sueh spcelflc assets or any part thereof and may
determine that cash payments shall be made to any Member upon the footing of
the value so fixed ln srder to adJust the rights of all Members and may vest any
such speelfle assets ln trustees upoh trust for the Members entltled ta the
dlvldend as may seem expedlent to the Board"

LZ4 Any dividend, interest or other sum payable in cash to the holder of shares may
be pald by cheque or warrart sent through the post addressed to such holder at
hls reglstered address sr, ln thc case of Jotnt holders, addressed ts the hslder
whose name stands flrst on the Regtster of Members ln resp€et of the shares.

Every such cheque or warrant shall, unless the holder otherwise directs, be

made payable to the order of thc registered holder or, in the case of joiut
holders, to the order of the holder whose nams stands first on the Re$ster of
Members ln respect of sueh shares and shall be sent at hts or thelr rlsk Any one

of twu or more Jotnt holder$ may $ve effeetual reeelpts for any dlvldends ar
other moneys payable in respect of the shares held by such joint holders.

125 The Board may, before resommending any dirddend, set aside out of the profits
of the eompany such sum as it thlnks proper a$ a reserve whtch shall, at the
dlseretion of the Board, be applicable for any purpose to which thc profits of the
Company may be properly applied and pending such application may, at the like
dlseretion, elther be employed in the business of the Company or be invested in
such investments (other than shares of the Company or its holding eompany, if
anyJ as the Board may from tlmc to ttmc thlnk flt. The Board may also, Mthout
plactng the same to reserve, ean}r forward any profits which it may think
prudent not to divide. 

;;

CAPITATI$ATION OF PROFITS

L26 The eompany ln General Meefing may, upon the reeonnmendatlon af the Board,
resolve that it is desirable to capitalise any part of the amount for the time being
$tending to the eredlt of any of the eompanls reserre flceounts or of any share
premlum acsount or of the praflt and loss eccount or otherwise available fbr
disMbuttsn and, aceardtngly, that sueh sum be set free for dtstrtbutlon amongst
the Members who would have been entltled thereto tf dtstributed by way of
dividend and in the same proportions, on eondition that the same be not paid in
eash but be applied either ln or towards paytng up any arnounts fsr thc tlme
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being unpaid on any sharee held by sueh Members respectively or pafug up in
full unissued shares, lneome nCItes sr debentures of the Company t0 be allotted
and distributed, credited as fully paid up, tCI and amongst such Members in &e
proportions aforesaid or partly in the one way and partly in the other and the
Board shall give effeet to such resslution; Prsvided that amounts standing to the
eredlt of a share premlum account or a capltal redemptlon re$erye fund may, for
the purposes of this Article, only be applied in the palnng up of unissued shares

to be issued to Members of the Company as fully paid bonus shares.

L27 Whenever sueh a resolution as aforesaid shall heve been passed the Board shall
make all such approprlatlons and applleatlons of the undlvtded proffts,
allotments and issues of fully paid shares, income notes or debentnres as may be

required thereby and shall do all acts and things required to glve effeet thereto,
with full power to the Board to aequire fractions sr to make such provisions by
the lssue sf fracttonal ecrtlflcates or by payment ln eash sr otherwlse as lt thtnks
flt for the case of shares or debentures becoming distributable in fractisns, and
also to authorise any person to enter on behalf of all the Members entitled
thereto into an agreement with the Company providing for the allotment to them
respeetlvely, eredtted ae fully pald up, of any shares,lncome note$ ar debentures
to which they rnay be entitled upon such capitalisation on as the case may
require, for the payment up by the fompany on their behalf, by the application
thereto of their respectlve proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining unpaid on their existing
shares, and any agreement made under such authorlty shall be effectlve and
binding on all such Members.

AECOUNT$

LZe The Board shall cause properhools ofaecountto be keptwith respectto;

a. all sums of money received and expended by the eompany and the
matters in respect of which such receipt and expenditure takes place;

h- nltr sm3*s ffin* pmrfrh*l$#s *f g**ds hy t3:* t*xrrpffiny; ffiffid

#- th* es#*t$ emd liah{}{f'i*s *f t}r* f;*mpfrny.

129 The books ofaccount shall be kept at the registered office ofthe Cornpany or at
such ather place or places ln Tanzanla as the Bsard deems fit and shall always be
open to the inspeedsn of the Directors.

130 The Board may, from time to time, determine whether and to what extent and at
what times and places and under what conditions or regulations the accsunts
and books of the Company or any of them shall be open to the inspection sf
Members not being Dlrectors and no Member, uot being a Director, shall have
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any right of lnspeettng any aeEeunt or book or document of the Company cxccpt
as conferred by stanrte or authortsed by the Dlrectors or by the Company ln
General Meeting.

131 The Dirertors shall ftom time to time, in aeeordanee with gections 151 to 15,*

lnclusive, 155, and 158 of tJre Act, cause to be prepared a*d to be latd before the
Company in General Meeting such profit and lsss accounts, balance sheets and
reports as are referred to ln those seetions.

L?Z A copy of every balance sheet,lncludlng every document requlred by law to be
annexed therets, which is to be laid befsre the Company in Gen*ral Meeting
together with a copy of the Auditor's report, shall, not less than tweng-one days
before the date of the Meeting be sent tCI every Member of and every holder of
income notes or dehenfirres of the Company.

&ffffi[Y

133 Auditors shall be appointed and their duties regulated in accordance with
sections 170, and 174-L79 of the Act.

ffi#YfififfiS

t34 Any notlce or other documeut may be seryed by the Company on any Member or
Director either personally or by sending it through the post fby airmail where
such seMce ls avallable] tn a prepaid letter or by telegram, email, telex sr fax
addressed to such Member or Dlrector at hls re$stered address as appear'lng {n
the Register of Members or the Companls other records, whether such address
shall be within or outside Tarzania, or by telegram, telex or fax addressed as

aforesaid. In the case of joint holders of a share, all notices shall be given to that
one of the Jotnt holders whose name stands flrst ln the Register of Membcrs and
notice so given shall be sufficient notice to all the joint holders.

135 lllhere a notise or other document ls sent by post it shall be deemed to have
been served on the third day after the day on which it was posted, if addressed
within Tanzania, and on the seventh day after the day on which it was posted if
addressed outslde TanzaRla. In provlng such serylce or rendlng tt shall be
sufficient to prove that the cover containing the notice or document was
properly addressed and put into the post office as a prepaid letter or prepaid
airmail letter, Where a notlce ls sent by telegram, telex or fax it shall be deemed
ts have been sefl/ed at the expiradon of fiuenty"four hourc after the time at
whtch ltwas sent.

136 A notice may be given by the Company to the person entitled to any share in
consequenee of the death or bankruptcy of a Member by sending it through the
post in a prepald cover or by telegram, emell, telex or fax addressed to him by
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Rame or by thc tttlc of rcprc$cntatlvc or trustee of sueh deesaecd or bankrupt
member 6r any llke desertptlon at the address suppltcd fsr thc purpese by the
person clalmlng to be ss entltled or by g{vtng thc notlce In the maRner ln whieh
the sarne would have been given if the death or bankruptry had not occnrred.

137 Notlee of every General Meeting shall bc giveu ln some manner authorlsed abave
to every Member, to everyperson upon whom the ownership of a share devolves
by rcason sf hls betng a personal representatlve or trustee ln bankruptey of a
Member where the Member, but for his death or bankruptry, would have been
entitled to reeeive noUec of the Meeting to the Directors of the eompany and
also to the Audltors for thc tlme belng of the Company,

UTIF{ffIHG UF

138 If the Company shall be wound up, the liquidator may, with the senstion of a
Spectal Resolution of the Company and any other sanetlon requlred by the Act,
dlvtde amongst the L,lembers, ln speele sr ln klnd, the whole or any part of thc
assets of the Company fwhether they shall consist of property of the same kind
or notJ and may, for such purpose, set such value as he deems fair upon any
propefty to be divided as aforesaid and may determine how sush division shall
be earrled out as behpcen the Members or dlfferent elasses sf Members, The

llquldator may, wtth thc llke sanctlon, vcst the wholc sr any part af sueh assets

in trustees upon such trusts for the beneftt of the Members as the liquidator,
vvith thc like sanction, shall think fit but so that no Mcmber shall be compelled to
aesept any shares or other seeurities whercupon there is any liabiliff.

INDEMHITT
139 Subject to the provisions of the Act, every Director, Managing Director, Agen!

Auditor, Secretary and other officer for the time being of the Company shall be
indemnified out of the assetc of the Company against any liabiltty ineurred by
him tn defendiug any Froceedings, whether civil or crimlnal, relating to anything
done sr not done by hlm on behalf sf the eompany ln whteh Judgement ls glven

in his favour or in which he is acquitted or in which relief is granted to him by
the Court and he shall not he ltable for auy loss, damage or mtsfortune whlch
may happen to or be incurred by the Company lu the execution of the duties of
his offtce or in relation thereto, This Artiele shall however only have effects in so

far as lts provlstons are not avolded by sectlon 214 of the Act,
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I{E the several persCIns whose names and addressss &re subseribed, arc desirous of
belng fotmed lnto a eompany ln pursuance of thls Arttcles sf Assoelatlon and we
respeetively agrce to take the number of shares ln the capttal of the eompany sct
opposite our respective names,
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