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THE COMPANIES ACT, zo02
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

AARSAL STEEL MILL LIMITED

1. The name of the company is AARSAL STEEL MILL LIMITED
2. The registered office of the company will be situated in Tanzania.
3. The objective for which the company is established are: -

i)  Mining of metal ores - this division includes mining for metallic minerals
(ores), performed through underground or open-cast extractions, seabed
mining etc. Also included are ore dressing and beneficiating operations,
such as crushing, grinding, washing, dryving, sintering, calcining or leaching

ore, gravity separation or flotation operations.

ii) Mining of ores valued chiefly for iron content, beneficiation and

agglomeration of iron ores, mining of ores chiefly valued for uranium and

thorium content, concentration of such ores and production of yellowcake.
iii) Mining of Non-Ferrous Metal Ores

a) Mining and preparation of ores valued chiefly for non-ferrous metal
contents: Aluminum (bauxite), copper, lead, zine, tin, manganese,
chrome, nickel, cobalt, molvbdenum, tantalum, vanadium ete. Precious

metals: gold, silver, platinum

iv) 09 - Mining support services activities - this division includes
specialized support services incidental to mining provided on a fee or
contract basis. It includes exploration services through traditional
prospecting methods such as taking core samples and making geological
observations as well as drilling, test-drilling or predrilling for oil wells,
metallic and non-metallic minerals. Other typical services cover building

oil and gas well foundations, cementing oil and gas well casings, cleaning,



bailing and swabbing oil and gas wells, draining and pumping mines,

overburden removal services at mines etc.

vl  Mining of chemical and fertilizer minerals, mining of natural
phosphates and natural potassium salts, mining of native sulphur, extraction and
preparation of pvrites and pyrrhotite, except reasting, mining of natural barium
sulphate and carbonate (barites and witherite), natural borates, natural
magnesium sulphates (kieserite), mining of earth colours, fluorspar and other

minerals valued chieflv as a source of chemicals.

vi) Manufacture of coke and refined petroleum products.
Transformation of crude petroleum and coal into usable products. The dominant
process is petroleum refining, which involves the separation of crude petroleum
into component products through such techniques as cracking and distillation.
This division also includes the manufacture for own account of characteristic
products(e.g. coke, butane, propane, petrol, kerosene, fue! oil etc.) as well as
processing services (e.g. custom refining).This division includes the manufacture

of gases such as ethane, propane and butane as products of petrcleum refineries.

vii) Manufacture of basic iron and steel. Operations of conversion by reduction
of iron ore in blast furnaces and oxygen converters or of ferrous waste and scrap
in electric arc furnaces or by direct reduction of iron ore without fusion to obtain
crude steel which is smelted and refined in a ladle furnace and then poured and
solidified in a continuous caster in order to produce semi-finished flat or long
products, which are used, after reheating, in rolling, drawing and extruding
operations to manufacture finished products such as plate, sheet, strip, bars, rods,

wire, tubes, pipes and hollow profiles.

i) Support activities for other mining and quarrying

a) Support services on a fee or contract basis, required for mining
activities of divisions 05, 07 and 08. Exploration services eg. Traditional
prospecting methods such as taking core samples and making
geological observations at prospective sites. Draining and pumping

services on a fee or contract basis. Test drilling and test hole boring.



i)

Waste Collection

a) This group includes the collection of waste from households and

business by means of refuse bins, wheeled bins, containers, ete. It
includes collection of non-hazardous and hazardous waste eg waste
from households, used batteries, used cooking oils and fats, waste oil
from ships and used oil from garages, as well as construction and

demolition waste.

iii) Collection of non-hazardous waste.

-
.

% Collection of non-hazardous solid waste (i.e garbage) within a local
area such as collection of waste from households and business by
means of refuse bins, wheeled bins, containers etc may include

mixed recoverable materials.
< Collection of recvelable materials.
< Collection of used cooking oils and fats.
< Collection of refuse in litter-bins in public places.
% Collection of construction and demolition waste.
% Collection and removal of debris such as brush and rubble.
% Collection of waste output of textile mills.

% Operation of waste transfer stations for non-hazardous waste.

iv) 3812 — Collection of hazardous waste

a) This class includes the collection of solid and non-solid hazardous

waste, i.e explosive, oxidizing, flammable, toxic, irritant, carcinogenic,
corrosive, infectious and other substances and preparations harmful for
human health and environment. It may also entail identification,
treatment, packaging and labeling of waste for the purposes of
transport.
This class include:

< Collection of hazardous waste such as:

» Used oil from shipment or garages.

e



» Bio-hazardous waste.
~ Used batteries.
% Operation of waste transfer stations for hazardous waste.
v) 382 — Waste treatment and disposal

This group includes the disposal and treatment prior to disposal of various
forms of waste by different means such as waste treatment of organic waste
with the aim of disposal; treatment and disposal of toxic live or dead
animals and other contaminated waste; treatment and disposal of
transition radioactive waste from hospitals etc; dumping of refuse on land
or in water; burial or ploughing-under of refuse; disposal of used goods
such as refrigerators to eliminate harmful waste; disposal of waste by

incineration or combustion.

Included is also the generation of electricity resulting from waste

incineration processes.

vi) 3821 - Treatment and disposal of non-hazardous waste.

This class includes the disposal, treatment prior to disposal and other

treatment of solid or non-solid non-hazardous waste.

e

.

Operation of landfills for the disposal of non-hazardous waste.

<+ Disposal of non-hazardous waste by combustion or incineration
or other methods, with or without the resulting production of
electricity or steam, substitute fuels, biogas, ashes or other by

products for further use etc.
<+ Treatment of organic waste of disposal.

* Production of compost from organic waste.




vil) 3830 —

Materials recovery
Processing of metal and non-metal waste and scrap and other
articles into secondary raw materials, usually involving a mechanical
or chemical transformation process.
Recovery of materials from waste streams in the form of:
- Separating and sorting recoverable materials from non-
hazardous waste streams (i.e garbage)
~ Separating and sorting of commingled recoverable materials
such as paper, plastics, used beverages cans and metals, into

distinet categories.

Examples of the mechanical or chemical transformation processes that are

undertaken are:

Mechanical crushing of metal waste such as used cars, washing

machines, bikes etc with subsequent sorting and separation.

Dismantling of automobiles, computers, televisions and other

equipment for materials recovery.
Mechanical reduction of large iron pieces such as railway wagons.
Shredding of metal waste, end-of-life vehicles ete.

Other methods of mechanical treatment as cutting, pressing to

reduce the volume.
Ship-breaking.

Reclaiming metals out of photographic waste eg fixer solution or

photographic films and paper.

Reclaiming of rubber such as used tires to produce secondary raw

materials.

Sorting and pelleting of plasties to produce secondary raw materials
for tubes, flower pots, pallets and the like.
Processing (cleaning, melting, grinding) of plastic or rubber waste to

granulates.



% Crushing, cleaning and sorting of glass.

“ Crushing, cleaning and sorting of other waste such as demolition

waste to obtain secondary raw materials.

“ Processing of used cooking oils and fats into secondary raw
materials.

% Processing of other food, beverage and tobacco waste and residual

substances into secondary raw materials.

4. The lability of the members is Limited.

5. The Share capital of the Company is T. Shs. 100,000,000/= divided to 1,000
Ordinary shares of T. Shs. 100,000/= each with power to increase/reduce the
capital or consolidate or subdivide the share into shares of larger or smaller
amount and Lo all or any part of the said Capital. The company has the power to
alter the capital value of shares and create classes to shares, attach special rights,

limitations and obligations to shares from time to time as it may deem fit.

WE ihie undersigned 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 number of shares in capital of the Company set

opposite our respective names.
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MAUTIK RAJESHKUMAR PATEL
P.0.BOX 432-00606 SARIT CENTER,
PARKLANDS, NILKANT APARTMENTS, ‘ PP -
HUUSE NO. B 11 NAIROBI ,-'—gy/

- 500 | /S -
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Dated at Dar es Salaam this - day of FEEpUARY 2023.

Witness to the above signatures: -

ElAPHRAS CHAERLES

NAME: g
SIGNATURE: T \l
0o Lo (63 :
POSTAL ADDRESS: __f_‘_f;%‘f’_'__ AR
ADVo cATE
QUALIFICATION: )




THE COMPANY ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

AARSAL STEEL MILLLIMITED

INTERPRETATIONS

In these Regulations:

“the Act” means the Companies Act;

“the Articles” means the articles of the company;

“clear days” in relation to the period of a notice means that period excluding the

day when the notice is given or on which is to take effect;

“the holder” in relation to shares means the member whose name is entered in the

register of members as the holder of the shares;

“the seal” means the common seal of the company;

“Secretary” means the secretary of the company or any person appointed to

perform the duties of the secretary of the company;

Expressions referred to writing shall, unless the contrary intention appears, be

construed as including reference to printing, lithography, photography, and other

modes of representing or reproducing words in a visible form.

Unless the context otherwise required, words or expressions contained in these

Regulations shall bear the same meaning as in the Act or any statutory

modification thereof in force at the date at which these Regulations become

binding on the company.

The regulation contained in Part I of Table A to the Companies Act, 2002 shall

apply save for Regulation 22 and in so far as they are varied or excluded hereby,

but in case of any conflict between the provisions herein, and the provisions under

Table "A" the former shall prevail and in addition to substitution for or



modification of the provisions of Table "A” the following be the regulations of the
Company.

PRIVATE COMPANY

e

The Company is Private Company and accordingly: -

(a) The right to transfer shares is restricted in manner hereinafter prescribed.

(b} The number of members of the Company (exclusive of person who are in
the employment of the company and of persons who have been formerly in
employment 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
purpose of this regulation be treated as a single member.

(c) Any invitation to the public to subscribe for any share or debenture of the
Company is prohibited.

(d) The Company shall not have the powers to issue warrants to bearer.

SHARE CAPITAL & VARIATION of RIGHTS
3. Subject to the provision of the Act, and without prejudice to any rights attached to
any existing shares, any share may be issued with such rights or restrictions,
whether in regard to dividend, voting, return of capital or otherwise as the

company may by ordinary resolution determine.

4. Subject to the provision of Section 61 of the Act, any shares mayv, with the sanction
of an ordinary resolution, be issued on the terms that they are, or at the option of
the company are liable, to be redeemed on such terms and in such manner as the

company before the issue of the shares may by special resolution determine.

5. If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of the issue of the
shares of that class) may, whether or not the company is being wound-up, be
varied with the consent in writing of the holders of three-fourth of the issued
share of that class, or with the sanction of a special resolution passed at a separate
general meeting of the holders of the shares of the class. To every such separate
general meeting the provisions of these regulations relating to general meetings
sha!l apply, but so that the necessary quorum shall be 2 persons at least holding or
representing by proxy 1/3rd of the issued shares of the class and that any holder
of shares of the class present in person or by proxy may demand a poll.

9
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The rights conferred upon the holders of the shares of any class shall not, unless
otherwise expressly provided by the terms of issue of shares of that class, be
deemed to be varied by the creation or issue of further shares ranking pari passu

therewith.

The company may exercise the pewer of paying commission conferred by Sectien
56 of the Act. Subject to the provisions of the Act, such commission may be
stratified by the payment of cash or the allotment of fully or partly paid shares or

partly in one way and partly in other.

8. Accept as required by law, no person shall be recognized by the company as

holding any share up on any trust, and the company shall not be bound by or to be
compelled in any way to recognized (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any interest in
fractional part of a share or (accept as otherwise provided by the articles or by
law) anv other rights or interests in respect of any share except in absolute right to

the entirety thereof in the registered holder.

ALTERATION OF CAPITAL

Articles 29 to 39 of Table “A” shall apply with following clarifications:

The company may by ordinary resolution:-

9.1. Increase its share capital by the new shares of such amount, as the resolution

prescribes;

2
12

.Consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares.

6.3.Subject to the provisions of Section 65(1)(d) of the Act, sub-divide its existing
shares, or any of them, into shares of smaller amount than is fixed by the

memorandum of association.

10
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9.4.Cancel shares which. at the date of the passing of the resolution, have not

been taken or agreed to be taken by an v person and diminish the amount of
it share capital by the amount of the shares so cancelled.

If a call remains unpaid after it has become due and pavable, shares can be
forteited and reissued or canceled by the directors as per the articles

provided in Table A.

TRANSFER OF SHARES

10. The Directors may in their discretion and without assigning any reason therenf

refuse to register the transfer of any share to any person whom to their opinion

he/she is undesirable for any reason whatsoever to admit to membership.

11. Subject to Article 2 and 3 hereof rights of members to transfer their shares shall

be restricted as follows: -

(a) No Share shall be transferred to a person who is not a member so long as any

member or any person selected by the Directors as one who it is desirable in

the interests of the Company to admit to membership.

(b) Everv shareholder of Trustee in bankruptey, or any person who may desire to

ic)

sell or transfer any such shares and every personal representative of a
deceased shareholder shall give notice in writing to the Directors that he
desires to make such sales or such a transfer, such notice shall constitute the
board of Directors as his agents for sale of such shares to any member or
members of the company at a price to be agreed upon between the party giving
such a notice and the board and in the case of difference the same shall be

determined by the Auditor of the Company.

Upon the price of such shares being agreed on or determined as Clause ( b)
above, the Board shall forthwith give notice to such of the shareholders other
than the shareholders desiring to sell or transfer the said shares. stating the
number and price of such shares inviting the person to whom the notice is sent
t0 state within 21 days from the date of such notice whether he is willing to
purchase any, if so what maximum number of such shares. At the expiration

f such 21 days’ notice the Board shall apportion such shares amongst the

B
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shareholders (if more that one) who shall have expressed their desire to
purchase the same and as far as may be proper according to the number of
shares already held by them respectively, or if there be only one such
shareholder the whole of such shares be sold to him, provided that no
shareholder shall be obliged to take than the maximum number of such shares

stated in his answer to the said notice.
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GENERAL MEETINGS
NOTICE OF GENERAL MEETINGS AND PROCEEDINGS
ATTHE GENERAL MEETING

12. Articles 40 to 55 Table “A” shall apply subject to the following variations: -

(a) A General meeting, Ordinary or Extra ordinary meeting may with the
consent of majority of members be convened on a shorter notice than seven
days or without notice.

(b) Two members, present either personally or by proxy shall form a quorum.

(¢) Any ordinary resolution of the Company determined without any general
meeting and evidenced by writing under the hands of majority of the
Directors and or the members of the Company holding three votes of the
issued shares of the Company shall be valid and effectual as an or inanity

resolution duly passed at a general meeting of the company.

DIRECTORS

13. (a) Until otherwise determined by the Company in general meeting the Directors
shall not be less than 2 and not more that 50 in number.

14. The following persons shall be the first Directors of the company:

¢ RAJESHKUMAR MAGANBHAI PATEL
¢ MAUTIK RAJESHKUMAR PATEL

15. The shareholding qualifications for the Directors may be fixed by the Company in
General Meeting and unless and until so fixed no qualification shall be required.

16. The quorum of Directors for transaction business shall, unless otherwise fixed by

the Directors, be 2 (Two),

17 Resolution in writing by all the Directors then in Tanzania shall be as valid and

effectual resolution as if it had been passed at a meeting of Directors duly called

and constituted.

3
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The Directors may from time to time borrow or raised any money for the purpose

of the company, which may exceed the issued share capital of the company.

BORROWING POWERS

The Directors may raise or borrow for the purpose of the company’s business such
sum or sums of money as they may think fit and they may secure the repayment of
or raise any such or sums as aforesaid by mortgage or charge upon the while or
any part of the property and assets of the company, present and future, including
its uncalled or un-issued capital or by the issue, at such price as they may think fit,
or bonds or debentures, either charged upon the whole or any part of the property
and assets of the company, or not charged, or in such other way as the Directors
may think expedient.
ALTERNATE DIRECTORS

.Each Director may nominate a person, who shall be approved of in writing by the

other Directors, to act as alternate in his place during his absence from Tanzania
or inability to act as such Director. Shall be subject in all other respect to be terms
and conditions existing with reference to the directors of the Company and such
alternate Directors when acting shall exercise and discharge all duties and
functions of the Director whom he represents and in the case of an alternate
Director being unable to act during the absence of inability to act as Director
whom he represents he may subject to the like approval of the other Directors

appoint a dully qualified person to act in his place.

SECRETARY

21. The Secretary shall be appointed by the Board for such terms as such

remuneration and upon such conditions as it may think fit, and anv secretary so

appointed may be removed by the Board.

-The board may authorize the auditors or their associates or any capable person to



WINDING UP

23. 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 is special or may be vested in Trustees for
the benefit of such members and the liquidation of the company be closed and the
company dissolved by so that no member shall be compelled to accept anv shares
whereupon there is only liability.

INDEMNITY

24.  Every Director, Managing Director, Agent, Auditor, Secretary and officers for

the time being of the Company shall be indemnified out of the assets of the
Company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in this favor or in which he is
acquitted or in connection with any application in which relief is granted to him

by the court. (SEC. 481)

ALTERATION OR ADDITION

.Subject to the provisions of the Act and those contained in the Memorandum of

Association, the Company may be special resolution make an alteration and or
addition to the memorandum and articles of association and alterations so made
shall be as valid and effectual as if originally contained in those articles and be

subject in like manner to alteration by special resolution.

Ln
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NAMES, ADDRESSES AND TS,“‘;’:“';F;Y ' SIGNATURE OF
DESCRIPTION OF SUBSCRIBERS @ I el SUBSCRIBERS
| SUBSCRIBER =~ N

RAJESHKUMAR MAGANBHAI PATEL
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PARKLANDS, NILKANT APARTMENTS, s l
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KENYA g

Dated at Dar es Salaam this  ©% Day of fevu 9FY 2023.

Witness to the above signatures: -

NAME : Epafpas cHagLES

r,c A
SIGNATURE: *,i [ —
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