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THE COMPANIES ACT (ACT NO. 12 OF 2002}

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

AFRIWORLDTRADE GROUP LIMITED

The name of the Company 15 AFRIWORLDTRADE GROUP LIMITED

The registered office of the Company will be situated ter the United Republic of Tanzania,

The ohjects ol the compary for which is established shall be to carry out the transactions

of any kmd and all lawiul business for swhick the companies mav be incormporated in

Tanzania and more specifically the company shall have pawers:-

(a1}

ih)

(c)

{d)

(el

Tar carry on (ke Business of importation and/or exportation of perroleun products.

petroleum derivatives, ol crades, satural gases, gas, peteel; dizsel, kerpsene, jot

oils. engine oils, all kinds of lubricams, grepse, all kinds of fuels and any ather

retated products, afl kinds of goods, commaditics and merchandise,

To cary on busingss of transportation of petroleum: products, petroleum

derivatives, ot crudes, natural gases, gas, petrol, diesel, kerosens, jet oils, engine

oilz; all kinds of lubricants, grease, all inds of fugls and anv other related

products, all kinds of goods, commodities and merchandize.

Tiv carry the husiness as dealers in all kinds of petrolenm products, petroleum

decivatives. il crodes: natural gases. gas, petrol. diesel, kerosene; oils! engine

eils, all kinds of lubricants. gresse. all kinds of fuels and any other related

products in retailers and wholesalers.

To carry on the buesiness as dealers in sepvice stations, peirol stations, gas stations,

all kinds of fuels andfor any other related bosiness,

Tocarry the business of exploration, éxtraction, refining, storing, factories and

industries of petroleum products, petalenm dervatives, il crudes, natural gases,
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ig)

{h)

i)

1]

(k)

i

gas, perrol, diesel, kerosene, nils. engine wils, all kinds of lubticants, grease, all
kirte of fuels and any other relared produacts,

To receive money o deposit with.or without interest thereon.

To sell, improve, manage, develap, Tease, morgage, pledoe or otherwise charge,
dispose of account or. otherwise dea] with all any part of the immovable or
mavahle propenty of the company:

To geyuire amy such chares swocks. debenture debemmure stock, ‘seripts bonds
notes I osecurilies obligations funds or loan by original subseription, tender
purchase paticipate syndicates exchange or otherwise and fo gearantes the
subseription thereof and exercise and enforee all nghts and pewers contersed by
or inctdental 1 the éw.'s'.-zl'shlp there of to vary and transport from time to fime as
may be considered sxpedient any of the compary investment for the time being,
To lend money andlor puerantes the performance of the comracts or ohligation of
the company, firm or person and payment and repayment of the capital and
principal of and repayment of the capital and principal of and dividends interest or
premium on any stock share and securities of any company, whether having
ohjects similar 10 those of the company or net and give all kind of indemnities and
o make and receive subvention payment.

Te botrow ar raise or seture pavment of money by bank overdrafi by mortgage or
by the tssue of debentures or insuch other mannér as the company may deem fit
erd for the purpecses aforessid or for any other lawlul purpose to charge all or any
of the company. property of assets present and future ingluding its uncalled share
capital and collateral or further to securs any tecurities of the company by trast
desd or other assurance.

To isswe and deposit any securities which the company had powerto issue by way
of mortgapge or secure any such amount less than the nominal smount of sach
securities and alse by way of security of performance of any contragt or
abligations of the company or its customers of or amv other company & person
having dealings with the company or @ owhose business or undertakings the
CORpEnY.

Ta drew make accept endorse execule snd issue promissory notes bills of

exchange, debentares, or other negotisble or trans{erable instruments.



{m}

{n}

3]

ip

iq)

(r)

Tooenter dny joint venture, partnership or arrangement inthe nawre of partnership
cooperston cor a0l nterest with any company or person engaged or
interested about W become engaped or interested i the caTying on out conduet of
gniy business which comipany i3 authorized to cary out or conduct or from which
company would or might derive any benefit whetler direct or indiregt and to
finance subsidize make donation o or assist any company or person as may be
degmed expedient

To antalgamate with any other company whese objects are or include objects
similar to those of the company.

To da the business of general import and export, penera! merchant, hire-purchase
dealers.. commission  agents, manufacturer’s agents  and  representarives,
manufacturer’s proceszars and distributors of and dealers in articles; products and
merchandise of all kinds and. deserptions and whether manufactured, . seni —
manufactiured or raw state and to buy and seil, barter, exchange or therwise deal
i the same.

To grants pensiens, allowances. gratities and bonuses todirectors and employees
of the Company or the dependanis of such persens, establish, administer and
contribute Provident Funds: Pensions: Funds or gny other retirements funds or
schemes of the benefiis of the directors and cmplovess of the Company or
dependants of such persons, and o support or subseribe to charizable or other
mstitetions, clubs, societies o funds.

Ta do and perform all other pets and things as are mcidental or conducive to the
attainment of the above objects or any of thert.

Notwithstending anything stated in any object clause, the Company shall obtain
such other approval or license from Competent Authorities, as miay be required

underany law of time being in force, o undertake a particular business.

The Ligbtline of the Members is limited by shares,

The capital of the Company is Tanzanian Shillings ning hundred and ninety nime
thousand (Tshs 999,000 divided into 100 shares of Shillings 9990/= each. The

Company shall have powers to decrease or increase its capital and o divide the shares in

its capital for the time being into several classes of stock or shares,
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W, the several persons whose names and addiesses are subseribed, are desirous of being formed
inte & company, in pursuance of this Memotandum of Association, and we respectively agree o

take the number of shares in the capital of the Company set opposite our respective names,

Names, Addresses and description of | Number of shares taken | Signature
subseribers by each

| SEYED HAMED BEYED JAVAD | 25

REZAEL

{
PO BOX 19030, | 2
("—'-7

| DAR ES SALAAM 5 J'pef:.-. '

REYHANEH GHORBANALI | 25

ROUHOLLAHZ ADEHKORDI, #,/i,-if -
P.0 BOX 19959, Lf-f:ff"z

| DAR ES SALAAM I/
FARZANEH MOHAMMAL | 25
PILEHVARAMN, =T =
QOM ATARAN NO 89, L““,x-g T - |
IRAN. \_-'—”- I
HOSSEN REZA NIEKAH, 25
QOM ATARAN NO. 89, ! | Jﬁ?.
Datedat DAY - €i-Salaam g M Dayer APTLS a0
Witness to the above signatures:

NAME LoNSiERRA VULURR

SIGNATURE
FOST ADDRESS
QUALIFICATION
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THE COMPANIES ACT (ACT NO. 12 OF 2002)
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
AFRIWORLDTRADE GROUP LIMITED

Preliminary
The regulations contained it Table A ip the Fist Schedule of Companies Act (2002 shall
net apply to this Company except in so far as the same are repeated o contained in these
Articles

Interpretation
In theze rezulations:-

"The Act” means the Companies Act;

"The Artiches” means the Articles of the Company;

"The Company™ means Afriworldirade Group Limited;

"The masculine gender™ shall include ferunine gender;

"The Office” means the registered office for the time being of the Company;
“The Register™ means the Register of the members of the Company:

"The Seal" means the common seal of the Company;

"The Secretary™ means the Company Secreétary or any persons appointed by the

divectors 1o perform the duties of the Company Seeretary,

Expressions referring to wiiting shall, unless the contrary intention appears, being
constiued as including references W printing, lthography, photography and ather modes

or reéprésenting or reproducing wordsin a visible form,




Untess the context otherwise requines, words or cxpression comtained in these aticles
shall bear the same meaning as in the Act or any stater modification thereol in force s

the date which these Anticles become binding 1o the Company;
Private Company

The Company 58 Private Compaty witlen the nieaning of the Acrand decondingly:-
A Mo invitation shall be made w the public sobscribe for the shares or debentures of
the Company;
b, The pumber of the members of the Company (exclusive of persens in the
employment of the Company), shall be limited o fifte, provided thay for the
purpose of this provision, where fao or more pérsons hold one or fmore shares in

the Company jomtly, thew shail be treated as-a single member,
Share Capital and Alteration of Share Capital

The capital of the Company is Tanzanian Shillings nine hundred and ninety ming thousand (Tshe
oa =) divided into 300 shares of Shillings 9990 each.
The Company muay, from time 1o time By ardinary resolution shall decrease or increase it
share capital by such sun to be divided into several classes of stock or shares, as the
resolution shall prescribe.

Transfer and Transmission
A member desirous to transfer any of his shares shall first offer such shares for sale or
gift in the existing members and in case of theirrefusal woaccept the offer, such share
may transterred o any other person, as proposed v the transferor member, with the
approval of directors,
Every person whose name 13 enfered as a member in the regisier of members shall.
wathout pavinent be -eatitled to a cenificate and the seal of the Company specifyang the
share or shares beld by him and the amourt paid vp thereon, provided that inrespectof a
share or sharves held jointly by several persons the Company shall not be hound o issue
more than one certificate, and delivery of a cemificaie for & share o one of the several
toint holders shall be sufficient delivery o all.
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The instroment of wansfer of any share shall be executed by or on bebialf ol ransienr
and transferee, und the transferor shall be deemed to remain the holder of the share wati
the name of the transferee is entered in the register of members i respect theseof,

The divectons may decline 1o register any transfer of shates, not being fully paid shares
i a persen of whom they do not approve, and may also decling 1o l'EgiEtEr any transfer of

shares on which the Company has lien,

100 I the directors refuse to registera fransfer-of any shares, theyv shall within three months

after the date on which the wansfer was Iodeed with Comparey send o the transferce &

nitice of the refusal.

11. The legal person representative {s) of a deceased sole holder or jointy holders of share

shall be the only person (s) recognized by the Company as having title o share,

12. Any perzon becoming entitled 10 a share in a consequence of the death or bankruptey of

member shall, upon such evidence being produced as mayv from time to time be properly
required by the directoss, have the right to be regiztered as 2 member in respect of the

shareand hence entitled with any righis of the Campany:

General Mecefings

13, The Cempany shall in each calendar year hold a genersl meeting as its annaal geneeal

mesting in addition 1o any other meetings in that vear, and shall specify the meeting as
such in themetices calling it, and not more than fifiéen months shall elapse between the
date o on annual general meeting and that of the next. Provided that so [ong az the
Company holds its first annual general mesting within eighteen months of its
incorporation, it needs not hold it in the vear of its incorporation or in the following year,
The annual general meeting shall be held &1 such time and at-such place as the directors

shall appaint,

Muotices of the General Meetings

14, A notiee may be given by the Company o any member gither personaliy o by sending ta

his registered address. Where the notice is sent by post, the service of the notice is
deemed to be effected by properly addressing, prepaying snd posting a letter containing
the notice and, unless the contrary is proved, to have been éffected in the time a1 which

the leter would be deliversd in the ordinary course of post,




I5.

16

Proceedings at General Meetings
Mo business shall be mamsacied s any peners! mesting wnless a georam of menibers is
present ar the tme when the mesting proceeds 1o busivess. save as Berein etherwise

provided, at least thiee members shall be a quonim,

CAry mesting can be conducted through electronic medivmy asd confirmed by the munutes

signed by pot less than twip third memibers of the Company.

Corporations Acting by Representation at Meeting

« Any corporation which is a member of the Company may be resolution of its directors o

other goverming hody authorize such person ds it thinks [l 10 act as its representative at

any meeting of the Company and the person so aunthorzed shall be entitled o exercise the

-same: power on behalf of the cotporation which he presents as that corporation could

18,

19,

o,

1.

exercize if Bwere an individual member of the Company.

Directors

Unless and until otherwise determined by the Compamy by ordinare resolation the
number” of direcrors shall be two. The following shall be the first directors of the
Compans- MALIK]D YASSIN SEBABILL and SEYED HAMED SEYED TAVAD
REZAEIL
The remuneration of the divectors shall from time to time be detenmined by the Company
i general meeting. In addition to their usual remuneration the directors shall also be paid
such traveling, hotel and other expenses as may reascnably be incurred by them in the
exercise of their duties, including any such expenses incurred in connection with their
attendance at meetings of direetor.

Powers and Duties of Directors
Subject to the provisions of the Act. the memarandum and aricles of association and 1o
any directions given by special resolutions, the business of the Company shall be
managed by the directors, who may exercise all the powers of the Company incomorated
in Tanzania,
The directors may from time to time appoint-one or more of their body 1o the office of
managing director or manager for such term and at such remuneration {whether by way
of salary, er commission, or participation in profits, or panly in one wav and partially in
another) as they may think fit. The office of maraging director shall be subject to

]
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X1,

26,

27

18,

defml'rninqt'ti:n ipso-facto if be cegses from any cause 1o be'a director; orif the Company
i gesieral meeting resolves that his tenere of the office of managing director or manager
Iz determined.

The direciores may delegate any of their powers o committess consisting of such
members of their bady as thew, think fitz any compuittes 30 fapmed shall in the exercise of

the powers so delepare conform 1o any regulation that may be imposed on them by the

direciors.

Proceedings of Directors

: The directors may regulate teir meetings as they think G decizions shall be reached by

majority but in case of equalive of votes, the chairman shall have a casting vore.

. The quorum necessary for the ransaetion of the husiness of the directors may be fixed by

the directors, and unless 5o fixed shall not be tess than o,
A resolution inowriting, signed by ail the direciors fore the Time being entitied 10 receive
notice of a mesting of the dirdctors. shall be as valid and elTectoal as il'71 had been passed

at & meeting of the directors duly convened and held,

Disgualification of Directors
The Office of anyv director shall be vacated | it the director:-
a. Ceases to be a dircotor by virtue of the Act or becomes prohibited by the laws of
Tanzaniz or Company regulations fom being a director; oy
b. Becomes of unsound mind; or
¢. Resipns his office by notice i writing to the Company; or

d. Becomes bankoopt ormakes any erranzement or composition with his creditors.
=

Secretary
The seeretery shall be eppointed by the directors for such temm, at such remuneradion and
ppon such condirions as they may think fit; and any sefretary so appointed may be
remicved by them:
A provision of the Act or these regulations requiring or authorizing a thing to be done by
or 1o a divector and ithe secretary shall net be satisfied by its being done by or to the same

person acting both as director and as, or in place of, the secretary,




The Seal
29, The directors shall design or cause the seal to be designed and the divectors may
determing wlio shall sign any instroment o which the sedl s fixed and unless ortharvise

o determined shall be signed by o director and by the secremary ora sacond director,

Accounts

3 The directors shall cause proper books of accounts 1o be kept with respect 10e-

a. Al sams of money veceived and expended by the Campany, and the malters in
vespect of which the receipt and expenditure takes place:

b, All sales and purchases of poods by the Company: and

¢ The Assets and Rabilities of the Company.

31. Thedirgetors shall from-tange o time inaccomdapee with Act and the Company direciives
gouse W he prepated and 1w be lald before the Company 0 general meeting such profit
gnd loss accounts, balince sheel, group accounts (iF enyv) and reéports as are refarred to'the
Act,

Audit

32, Auditors shall be appainted and their duties regulated ncaceordance with the laws of
Tanzania and the Company directives,

Winding up

33 16 the Company is wound up the liguidater may, with the sanciiors of a-special resolution
of the Company and any other sanction required by the Agt divide smongst the members
iz specie the whiole or any part of the-gssets of the Company and may, foe soch pamose
set such valve as he-deems fair upon any property o be divided as aforesaid and may
determine how such decizion shall be carred out as between the memibers or different
classes of members. The Liquidator miay, with sarietion, vest the whale 6r any part of the
assets in trustees up on such trusts for the beaefit of the contributors as the liquidatar,
with the like sanctios shall think ft, bur so that no member shall be compelled to accept
sy shares orother secoeities whereon there is:amy Lizbility,

Indemnity

34, Subject to' the provisions of the Act every director, managing director. apent, auditor,
secretany and ofher officer for the time being of the Company chall he indeimpified any
proceedings, whether civil or eriminal, in which judgment i given in hiz favor or in
which he is asaquitted,
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“We, the several persons whose names and addresses are subzeribed, are desirous of being formed

inta a company, in pursusnce of this Articles of Association, and we respectively agree to take

the sumber of shares in the capital of the Company set oppogite our respectivé namies.

Names, Addresses and description of

subscribers

Number of shares taken

by each

Signature

SEYED HAMED
REZAET,

PO BOX 19959,
DAR ES SALAAM

SEYED JAVAD

25

BEEYHANEH GHORBANALL
ROUHOLLAHZADEHKORDI,

PO BOX 19635,

DAR ES SALAAM

25

FARZANEH
PILEHVARAN,

QO ATARAN MO RS,
TRAN,

MO AMMAD

25

HOSSEIN REZA WIKKAH,
OOM ATARAN NO. 89,
[RAN,

25

Diated at Dﬁfﬁ’igﬂnd"j‘ﬂ

Witness to the above signatures:-
Name VOHa ks
Sigmature

Post address

Cualification

‘fmuf} H
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