THE COMPANIES DECREE
(CHAPTER 153 OF THE LAWS OF ZANZIBAR )

COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES OF ASSOCIATION

"OF
TP COMPANY LIMITED




ZANZIBAR GOVERNMENT

CERTIFICATE OF INCORPORATION

Zanzibar under the Companies Decree (Cap.153) and that the Company is

-. | HEREBY CERTIFY that TP COMPANY LTD is this day incorporated in
- Limited.

GIVEN under my hand at Zanzibar this .......................day of
two thousand and twelve.
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1, The name of the company is TP COMPANY LTD.
2, The Registered Office of the Company shall be situated in Zanzibar.
3, The objects for which the Company is established are:-

n

]

:,‘ ﬁ) To carry on all or any of the business of importing and exporting,
==

dealing in or conducting business in oil and all petroleum product.

b) To sell, purchase, distribute and store petroleum products with in
Zanzibar and else where.

c) To build, to hire, to construct storage facilities tanks, Sfpes, on land

and off shore, and every thing necessary for the realization of this
objective.

d) To carry on business as transporters, shippers, distributors of all
petroleum products within Zanzibar and elsewhere.

e) To carry on business as hunters of oil and all petroieum products for
and on behalf of other Companies.

f) To carry on the business of importers and exporters, building
contractors and to construct, executive, carry out, support, maintain,
equip, manage, improve, work, operate, control, administer and/or
superintend construction of buildings of all types, to carry on the
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business of the contractors, civil engineers in all their respective
branches and dealers and sellers of building materials of all
descriptions, to carry on trade or business of importers and
exporters, and undertake contract, agreements and tender on
distribution and suppliers of dairy products, foodstuffs, vegetables,
cooking oll, animal fats fish meat fish fats seed il chicken mest
honey sweets, sugar and spices of all kinds, fruit manufacture arnd
dillrlbule the same.

g) To oaﬂy on the business of transport and conveyance by sea, river,
il eanal road, railway, air and others of passengers, mails, goods,
parcels, wares and any others merchandise or produce of
. whatsoever nature of kind and whether by hire, charter of any
_alrcraft, ship, tug, barge, vessel, vehicle or conveyance of any
~ description and also to carry on the business of clearing and
':Iforwarding agents, warehousemen, and stores of goods, wares and
merchandise of every kind and description whatsoever and to carry
on the business of clearing and forwarding agents, warehousemen,
and store of goods, wares and merchandise of every kind of
description whatsoever and to carry on the business as garage
proprietors, mechanical engineers, manufactures, repairers, buyers,
sellers and dealers electronic and electrical goods, motor vehicle
spare parts and accessories of all kinds.

h) To carry on the business of traders, general merchants, wholesalers,
and retailers, exporters and importers, commissioning agents and
manufactures representatives and to buy, sell, hire manufacture,
barter, trade and deal in property, goods, produce, articles and
merchandise of all kinds and to transact any and every description of
agency, commission, distribution, marketing, commercial, industrial,
manufacturing mercantile, insurance and financial business.

I) To manufacture by sell improve treat preserve fine aerate mineralize
bottle or otherwise deal in mineral and aerated waters and other
liquids of every description.



j) To carry on the business of trading and marketing including export of
all fresh frozen food dried foods sea-foods soft drinks and any type
of material or materials needed in processing foods or drinks and
any other items.

k) To carry on business in Tanzania and elsewhere the buying selling,
letting on hire, hire purchase, or easy payment systems ar
manufacturing and contractors of and dealers in motor cars, (ax
cabs, automobiles, motor lorries, vans wagons of all kinds and
descriptions, cycles motor cycles, coachés, carriages, and all other
vehicles of kinds whatsoever, whether manufacturing or otherwise.

) To act as agent for any company or companies engaged in life
insurance, fire insurance, marine insurance, insurance of motor cars,
lorries machinery and other things, insurance of owners and users of
vehicles and other insurance of all kinds.

m)To carry on the business of importers, dealers and distributors of
kerosene, petrol, motor spirit, mineral oil, crude oil, petroleum,
lubricating oil, grease and all other kinds of mineral and petroleum
products.

n) To carry on any other business 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 profits, property or rights.

0) To establish depts., branches and agencies in different part of
Zanzibar and elsewhere for the purpose of carrying on any or all of
the business of the Company.

p) To carry on the business of general merchants, general storekeepers
universal providers importers, exporters and wholesale and/or retail
traders of or otherwise dealers of and in cotton, silk, and woolen
goods and textile fabrics of all kinds.



q) To enter into any arrange, and to contracts with government or
authorities supreme, municipal, local or otherwise or any corporation
companies or persons, having objects that may seem conducive to
the company’s object or any of them and to obtain from any such
government authority, corporation, company or persons, any
characters, contracts, decrease, rghts, privileges and concesstons

r) To purchase, take or lease, option or license, exchange or otherwise
acquire any part of the world prospecting rights and contracts, leases
options, mineral properties, grants, concessions, chapters,
privileges, licenses or authorities, of and over miners land and
mineral or other properties either absolutely or conditionally.

s) To borrow or raise or secure the payment of money in such manner
as the Company shall 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 and future) including and uncalled capital or

without any such security and to purchase, redeem or pay off any
such security or loan.

t) To amalgamate with, or enter the partnership or into any
arrangement for sharing profits, union of interest, co-operation joint
venture, reciprocal conversion or otherwise with any person or
company carrying on or engage in or about to carry on or engage in
any one or engage in ay business or transaction capable of being
conducted so directly or indirectly to benefit this company. And to
take or otherwise acquire shares and securities without guarantees,
or otherwise deal with the same.

u) To promote another company for the purpose of acquiring all or any
of the property and liabilities of this company, or for any other

purpose which may seem directly or indirectly calculated to benefit
this company.



v) To sell or dispose of the undertaking and property of the company or
nay part thereof, for such consideration as the company may thinkfit,
and in particular for shares, debentures or securities of any other
company having objects altogether or in part similar to those of this
company.

wj 1C catry ur the business by wholesale ol retail of autc

and paits of all description tyres and tubes, batteries solution and 2l
other spares accessories and goods as may be conveniently sold
therewith and all things capable of being used therewith or in the

maintenance, repair and manufacture thereof.

x) To carry on the business of saw mills and preparations of timber for
market and the manufacture of and dealing in all articles made of or
principally made of wood.

y) To undertake and execute any contracts for work involving the
supply or use for any machinery and to carry out any ancillary or
other work compromised in such contracts, carrying passengers and
goods in Tanzania.

z) To undertake and execute any contacts for work involving the supply
or use for any machinery and to carry out any ancillary or other work
comprised in such contracts, carrying passengers and goods in
Tanzania.

aa) Generally to purchase, take on lease or in exchange hire or
otherwise acquire any real and personal property and any rights or
privileges which the company may think necessary or conveniently
for the purpose of its business and in particular and land, building,
easements, machinery, plant and stock-in trade. '

bb) 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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cc) To remunerate any person or company for services rendered or to
be rendered in placing or assisting to place or guaranteeing the
placing of the shares in the Company’s capital, or any debentures or
other securities of the Company or the Company or the conduct of its
business.

dd) To distribute and part of the property of the Company in specie
among the members.

ee) To lend and advance money and give credit to such persons or
companies as may seem expedient and in particular to members of
the Company and customers and others having dealing with the
Company and to guarantee the performance of contracts by such
persons.

ff) To draw, make accept endorse discount execute and issue cheque
promissory notes bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

gg) To do all or any of the above things in any part of the world as
principles, agents, contactors trustees or otherwise alone or in
conjunction with others.

hh) To pay the expenses or and preliminary and incidental to the
promotion establishment and registration of the Company or of any
other company promoted, formed established or registered by the
Company and all brokerage, discount and other expenses lawfully
payable which may any time and from time to time be deemed
expedient for taking, placing or underwriting all or any of the shares
or debentures, all or any of the shares of debentures, or other
obligations of the Company or of the company so promoted, formed
established or registered by the Company.

i) To obtain all powers and authorities necessary to carry out or extend
any of the above objects.
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The objects set forth in any sub-clause of this clause shall not except
when the context expressly so required, be in any way limited or
restricted by reference or inference from time the terms of any sub-
clause or the objects therein specified or the objects therein specified
of such sub-clause of the objects therein specific or the powers
thereby conferred shall be deemed subsidiary or auxnllary merely to

he objects mentioned | the first sub-clause of this clause
L,empany shall have full power fo exercise all or any ﬂf ﬂ"e powers
conferred by any part of this clause, but the Company shall have full
power to exercise all or any of the powers conferred by any part of
this clause in any part of their world and not withstanding that the
business undertaking, property or acts proposed to be transacted
undertaking, property or acts proposed to be transacted, acquired
dealt with or performed to not fall within the object of the first sub-
clause of this‘clause.

e P

AND it is hereby declared that the word “COMPANY” in this clause
shall be deemed to include any partnership or other body or persons,
whether incorporated of unincorporated, and whether domiciled in
East Africa or elsewhere in each paragraph of this clause shall except
where otherwise expressed in such paragraph be independent main
objects and shall in on wise be limited or restricted by a reference to
or inference from the terms of any other paragraph or the name of the
Company.

The Liability of the members is limited.

. The initial capital of the Company is Tshs Ten Million (10,000,000/=)

divided into 100 shares of Tshs 100,000/= each and the Company
shall have the power to divide the original or any increased capital
Into several classes and to attach on other special rights, privileges,
restrictions and conditions.

We, the several person whose names and addresses 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 capital of the company set opposite out
respective names:

| Names, Address and Number of Signature
Description of Subscribers Shares Taken e
1. | TOUFIQ SALIM TURKY
P.O. BOX 271 50% K\
- MALINDI - ZANZIBAR
ABDALLA SALIM TURKY
P.O. BOX 271 50% o
| MALINDI - ZANZIBAR /,/ ’

4 7 ?:: ey |
Dated thisé/day/“/l//;//zmz

.\..‘ ; ':'—..

Witness to the above Signatures: /}/j/g _‘@;ﬁﬂ;}f” o , '_ iy
' R S

Name: A e /é’ 7 /? NG b f " ‘h“}“j//‘/tfff-rf/l}”f

Address: K% M. sy A Sy
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1. In this articles:-

“Articles” means the articles of Association of the Company.
“The Company” means TP COMPANY LIMITED
“The Decree” means the Companies decree (cap 153) of the laws of

Zanzibar.

"Memorandum of Association” means the memorandum of
Association of the Company.

Unless the context otherwise requires, the expression defined in the
decree or any statutory modification there of in force at date at which
these regulations become bmdmg on the company shall have the
meaning so defined.

Any words importing the singular shall include the plural and vice
varsa and any words importing persons shall include bodies
corporate, partnership, firms, co-operative etc.

The regulation contained in Table A, Part Il of the First Schedule to
the Companies Decree (Cap 153) together with the Regulations
contained in the said Table A, Part (with the exception of Regulations
24 and 53) shall, except as hereinafter, apply to this Company.



PRIVATE COMPANY:

fl 2. This company is a Private and accordingly Regulation 2 (a), (b) and (c)
of Table, A Part I, shall apply to this Company.

3. Subject to the provisions of the above-mentioned Regulations the

|I charoe chall he tirder the rantral of the Nhrectore whe iy allat A

otherwise dispose of the same fo such persons and on such terms ana

1 conditions as they may think fit.

“ 4. The Company shall except as by these Articles otherwise provided or
as by law required or pursuant to any order of court, be entitled to treat

m the registered holder of any share as the absolute owner thereof and

rhall be under no obligation to recognize any interest, equity to trust in
| ... 1 affecting any share other than the absolute right there to of the
1. Ingistered holder, and Regulation 7 of Table A, Part | shall apply.

8, NG fﬂembm shall be entitled to receive any dividend or to exercise any
_ﬁfiﬁl!ﬁﬂga a8 a member until he or she shall have paid all calls for the
'_iﬂﬂ belng dlm and payable on every share held by hlm or her whether

iﬁéﬁﬁﬂﬁ (lf ﬁny) due thereon.

mm i

7. Regulations 33 1o 39 of Table A, Part | shall apply except that:
a) Forfalture or & share includes all dividends declared in respect of the
I forfelled shares and not actually paid before the forfeiture.

10



’I b) An Entry in the Minute Book of the Company of forfeiture of any
" shares or that any shares have been sold to satisfy a lien of the
H Company shall be sufficient evidence, as against all persons entitied

to such shares, that the shares were properly forfeited or sold, and
such entry and the name of the purchaser shall be entered in the

r oir

W register as a member of the Lmpany and he shall be entitiey
certificate of title to the shares and shall not bound to see the

”f application of the purchase money, nor shall his title to the shares to
affected by any irregularity or invalidity in the proceedings in

reference to the forfeiture or sale.

8. The Company shall have a first and paramount lien upon all shares
registered in the name of member either alone or jointly with any other
person and Regulation 11 to 14 of Table A, Part |, shall apply, but so
that the lien shall apply fully to paid shares.

TRANSFER AND TRANSMISSION OF SHARES:

8. The right of member to transfer their shares shall be restricted as
. follows.

it @)Any shares my be transferred at any time by a member to any

" other member or to any child or other issue, son-in law, daughter-

in-law, father, mother, brother, sister, husband, wife, nephew or

niece or such member and any of the said relations of the

decrease member may have specifically bequeathed the

same , provide always that the Directors may- decline to

register any transfer of shares to a transferee of whom they

do not approve or may suspend the registration of transfers

upon such terms and conditions as the Directors may deem
fit .

451



b)Except where the transfer is made pursuant to the last
preceding Article , the member  proposing to transfer any
shares shall give notice in writing to the company that
desire to transfer the same . such notice shall specify the
sum shall operate as ifit were a separate notice in respect
of each share. The transfer notice shall not be revocable excepi
with the sanction of the Directors.

c)If the company shall within the space of thirty days after being
served with such notice find a member willing to purchase the
shares and shall give notice thereof of the full fair to transfer the
shares to the purchaser.

d)In case of any difference arises between the purchasing member
and the proposing transferor as to the fair value of the shares the
company’'s auditor shall, on application of either part, certify in
writing the sum which in his opinion is the fair value and such sum
shall be deemed to be acting as an expert and not as an arbitrator.

e)In any case the proposing transferor after having become bounds
aforesaid males default , in transferring the shares the company
any receive the purchase money and shall, thereupon cause the
name of the purchasing member to be entered in the Register as
the holder of shares and shall hold the purchase money in trust for
in the proposing transferor.

f) If the company shall not within the space of thirty days after being
with the transfer notice, find a member willing to buy the shares
and give notice in manner aforesaid, the proposing transferred
shall at any time within there months afterwards, be at liberty
subject to sub-clause (h) hereof to sell and transfer the shares to
any person whatsoever an at any price.

g)The shares specified in any notice served by the company
pursuant to sub-clause (b) hereof shall be offered to the member

12



of the company of there are mote that one member willing to
purchase in proposing to the shares held by them on that date.

h) The Directors may refuse to register any transfer of shares :-

I. Where the company has alien onthe shares, or

Where they are not satisfied | that tt
transferee is aresponsible person | or
'w li. Where the Directors consider that the proposed

transferee (not being a member ) is not a desirable to
admit to membership ; but provision (l) and (Il) shall not
apply where the proposed transferee is already s a
member . However , the directors shall not refuse to
register any share transfer unreasonable .

BORROWING POWER

10. The directors may , from time to time L at their discretion
borrow secure the payment of any sum of money for the
purpose of the company

11. The director may secure these re-payment of such's money
in such manner and upon such terms and conditions in all
respects as the think fit and in particular subject to
Regulation 2 of Table A, Part | , by debentures of debenture
stock in the company (both present and future s0 including
the uncalled capital for the time being

| GENERAL MEETINGS, PROCEEDINGS AT GENERAL MEETINGS
AND VOTES OF MEMBERS :

12. Regulation 47 to a 73 of Table A, Part I, shall apply but so
that:-

a) A general Meeting may , with the consent in Writing of all
the members for the time being, be convenient on a shorter
notice that 21 days orwithout written notice.

b) Notice of an adjourned meeting shall not be requires any
case.

13



c) Two members present personally or by proxy shall form
a quorum .

d) On a show of hands and a poll everys members present s
either personally or by proxy shall have one vote from
each share of which he isthe holders.

e) An instrument of proxy s may be in the usual common

form Ot i ary Uﬁ'i&ﬁs ‘ituiii".- approvefi ol accepied Ly
Directors.
DIRECTORS:
13. The number of Directors shall not less than two and not
more than seven
14. The first s Directors of the company shall be
1. TOUFIQ SALIM TURKY
2. ABDALLA SALIM TURKY
15. The remuneration of Director shall time totime be fixed by

the company ina general meeting s and regulation 76 of table
A, Part |, shall apply .

16. The share -holding qualification for Directors may be fixed by

17,

the Company in a general meting and unless and until so fixed
no quaiification shall be required .

No Directors shall be disqualified from his office by
contraction with the company nor shall any contract
entered into by oron behalfs ofthe company in which any
Director shall be inany way s interested. be voided , nor shall
any directors so contracting , or being so interested be
liable to account tothe company forany profit realized by
any such contact by reason of such Director holding that
office , or the fiduciary relation thereby established but it is
declared that the nature of this interest must be disclosed
by him at the meeting ofthe Directors at which contract is in
respect of any contact or arrangement on which heis so
interested as aforesaid

14



ALTERNATE S DIRECTORS

18. Every Director shall have power, subject tothe consent of
the other Director , to nominate any person to act or attend as
Alternate Director in his place during his absence from
Zanzibar and on such s appointment being made the alternate
Director shall be subject in all respects tothe terms (excent
as regards share qualification ) and s conditions existing with
reference to the s other Directcrs and such alternate Directors
while acting in place of such absent Directors shall
exercise and discharge all the dities of the Director whom
he represents. The other Directors may decline to accept the
nomination or any alternate s Director without assigning any
reason .

SECRETARY

19. The Directors shall from time totime by resolution appoint a
secretary or atemporary substitute for such secretary and
any such substitute shall for all s the purpose s of these
Articles be deemed to be secretary during the period for
which he is appointed. A Director may hold the office of
secretary of the company , and Regulation 110 to 112 of Table
A, Part |, shall apply .

ACCOUNTING

20, Regulation 127 of Table A, Part | shall not apply to this
‘ Company . :

DIVIDEND | |
“ 21, No dividends shall be declared or net profile  distributed

amongst the shareholders until the cost of construction, cost
. of equipment and other capital costs advances by share-
1 holders or other plus interest are fully re-paid from the

income of the business of the business of the company.

15



WINDING UP
22. If the sanction of the Special Resolution of the share-holder
any part ofthe assets of the company including any shares
in other companies may be divided between the members of
the Company in specie ormay be vested in trustees forthe
benefit of such members and the liquidation of the company

il B
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member shall be compelled to accept any shares whereupor
any there is any liability .

INDEMNITY

23. Every Director or other officer or auditor | so far as he is an
officer ofthe company shall be indemnified out ofthe assets of
the company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto , including any liability
incurred by him in defending any proceedings, whether civil or
criminal , in which judgment is given in his favour or in which
he is acquitted or in connection with any application under section
394 of the Decree in which relief is granted to him by the court,
and no Director orothers officer shall be liable for any loss,
damage or misfortune s which may happen to or be incurred by the
company in the execution of the duties on in relation thereto.

ADDITIONS AND ALTERATION:

24. Subject to the provision of the Decree and to those contained in the
Memorandum Association, the Company by a Special Resolution may
make alteration or addition to these Articles or Association and any
such alteration or addition so made shall be valid and effectual as if
originally contained in these Articles and be subject in like manner to
alteration by special Resolution.

ARBITRATION:

25. Whenever there shall an equality votes amongst members or
Directors or whenever any difference shall arise between the Company
and the Director on one hand any of the members or their
representative on other hand, or between members or class or
members, with regard to the construction of these presents or with
regard anything done, executed, omitted or suffered in pursuance of
these presents or the companies Decree or with regard to any breach
or alleged breach of these or the companies Decree or with regard to

16



any of alleged breach of these presents of any claim on account of any
such breach or alleged breach or otherwise relating to these presents
or any of the arbitrators, one to be appointed by each of the parties in

~difference and any such refererce shall be subject to shall the
provisions of the Arbitrators decree for the time being in force in
Zanzibar. - .

1 e I e

Names, Address and Descriptionn ' Number of Share | Signatus
- of Subscribers i Taken -
1. | TAUFIQ SALIM TURKY £0%
P.0.BOX 271
| MALINDI ZANZIBAR |
2. | ABDALLA SALIM TURKY 50%
P.0.BOX 271 et e

MALIND! - ZANZIBAR. | N Y A
P - d
e }7!‘2_ . : 4 Fror B 5 o »
Dated this..... 202 iyt RS 204
, . ¢ R T
Witness to the above Signatures: ;/7/}*}'{{(_?;‘2./{ IR
PG s =
7 Ao, FLIBPatil s
Name: (Jr Lor  FAOALGE, Sl s @p (A7t )

Address: % /< AR v S /?7/‘;77
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