THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF 

XXXXXX  LIMITED
A. The named of the Company is “XXXXXXX  LIMITED”

B. The Registered Office of the Company shall be situated in Tanzania.

C. The objects for which the Company is established are:-
(1) 
To carry on the business of planters, cultivators, and buyers of vegetable oil seed  and every kinds of fruits, tea, coffee, cocoa or other produce of the soil, to prepare, manufacture and tender marketable any such produce and to sell, export, dispose off and deal in any such produce either in its prepared, manufactured or raw state and either by wholesale or retail, and to promote, assist or undertake programmes for production,  processing, product diversification and by-products utilization for development of such commodities and enterprises. 
(2)
To manufacture, process, import, export, market, trade and distribute all kinds of food product, fruit pulp, fruit juice, vegetables, vegetable oil, canned and tinned processed foods, instant food of all kinds including beverages, tonics, aerated mineral water, ice creams, other milk products and consumable provisions of every description for human or animal consumption.

(3)
To carry on the business as food preserves including tinning foods stuffs, fruits, vegetables, pickles and other allied products and to establish, own, operate, acquire, run and manage canning factory for the purpose of packing, preserving and canning such articles and produce.

(4)
To grow and cultivate any and every sort of crop, tree or produce of the soil, and to carry on the business of buyers of every kind of vegetables, or mercantile produce, and to prepare, manufacture, blend, pack, refine or render marketable any such produce, and for such purposes to erect and work and all such mills, machinery, dams, irrigation, trenches, flumes and contrivances which may be deemed necessary, and to sell, dispose of and deal in any such produce, either in its prepared or manufactured or raw state and either by wholesale or retail.

(5)
To purchase, charter, hire, built or otherwise acquire vehicles of any or every sort of description for use on or under land or water or in the air and to employ them in the carriage of merchandise of all kind of passengers and to carry on the business of owners of trucks, trams, lorries, motor cars and ship-owners and lighter men and owners of aircraft in all or any of their respective branches.

(6)
To purchase, take on lease, or in exchange, or on hire, or by any other means acquire and hold any freehold, leasehold or other property for any estate or interest whatever, and any rights, privileges, or easements over or in respect of any freehold, leasehold or other property whatsoever, whether real or personal, which may be necessary for or may be conveniently used with, or may enhance the value of any other property of the Company and to develop any such property acquired by the Company or in which the Company is interested by laying out and preparing the same for building and developing and to erect any buildings thereon and in particular but without prejudice to the foregoing generality, to erect blocks of houses, flats, shops and offices thereon, with all approaches, roads, outhouses, stores, yards, garages, or other things appurtenant, necessary or convenient thereto, and to construct, maintain, extend, alter or repair any such buildings, works and conveniences and generally to develop use and deal with any such property as aforesaid in such manner as to the Company may seem expedient and to carry on the business as property owners, landlords and real estate developers and to undertake and carry out all such operations and transactions as an individual proprietor of property may lawfully undertake and carry out.

(7)
To carry on all or any of the businesses of general merchants and traders, manufacturer’s agents and representatives, financial agents and advisers, consultants, managers and administrators, hire purchase and general financiers, importers and exporters, manufactures, retailers, wholesalers, distributors, and shippers of, and dealers in all kinds of products, goods, electrical, hardware, building materials, and requisites, merchandise, commodities and produce of every description.

(8)
To carry on the business of commission agents or brokers, clearing and forwarding agents, transport agents, airline, road and shipping agents, financial and insurance agents and to act as trustees for any persons, firm or company and to undertake and perform subcontracts and also to act in any of the business of the company through or by means of agents, brokers, sub-contracts or otherwise.

(9)
To carry on any other business which may seem to the Company capable of being conveniently carried on in connection with any of the above or calculated directly or indirectly profitable any of the Company’s property or rights for the time being.

(10)
To develop and turn to account any immoveable property acquired by the Company or in which the Company is interested, in particular by laying out and preparing the same for building purposes, constructing, altering, pulling down, decorating, maintaining, repairing, furnishing fitting up and improving buildings and offices and by planting, paving, draining, farming, cultivating, letting on building lease or agreement and by advancing money to and entering into contracts and arrangements of all kinds with builders, tenants and others.

(11)
To purchase, take on lease or in exchange, hire or otherwise acquire, any moveable or immoveable property or any interest therein and any rights or privileges which the Company may deem necessary or convenient for the purpose of its businesses or which may enhance the value of any property of the Company and in particular, land, buildings, easements, vehicles and stock in trade.

(12)
To pay for any assets acquired by the Company by shares, debentures, bonds, cash or otherwise.

(13)
To acquire and undertake the whole or any part of the business, property, and liabilities and transactions of any person, firm or company carrying on any business which the Company is authorised to carry on, or possessed of property suitable for the purposes of the Company.

(14)
To take or otherwise acquire and hold shares in any other company having objects altogether or in part similar to those of this Company or carrying on any business capable of being conducted so as directly or indirectly to benefit this Company.

(15)
To apply for, purchase or otherwise acquire, and protect and renew in any part of the world any patents, patent rights, brevets d’invention, copyrights, trade marks, designs, formulae, licences, concessions and the like conferring any exclusive or non-exclusive or limited rights to their use or any secret or other information as to any invention which may seem capable of being used for any of the purposes of the Company or the acquisition of which may seem likely, directly or indirectly, to benefit the Company and to use, exercise, develop or grant licences in respect of or otherwise turn to account the property, rights or information so acquired and to expend money in experimenting upon, testing or improving any such patents, inventions or rights.

(16)
To negotiate loans of every description.

(17)
To enter into any partnership or into any arrangement for sharing profits, union of interests, co-operation, joint adventure, reciprocal concession otherwise with any person or company carrying on, or about to carry on, or engage in any trade, business or transaction which this Company is authorized to carry on or engage in, or any trade, business or transaction capable of being conducted so as directly or indirectly to benefit this company and to lend money to, guarantee the contracts of, or otherwise assist, any such person or company and to take or otherwise acquire share and securities of any such company and to sell, hold, re-issue, with or without guarantee, or otherwise deal with the same.

 (18)
To sell, exchange, lease, mortgage, charge or otherwise dispose of the property, assets or undertakings of the Company or any part thereof for such consideration as the Company may deem fit and, in particular for shares, stocks, debentures or other securities of any other company whether or not having objects altogether or in part similar to those of the Company.  

(19)
To enter into any arrangements with any governments, or authorities, supreme, municipal, local or otherwise or any person or company that may seem conducive to the objects of the Company or any of them and to obtain from any such government, authority, person, or company any rights, privileges, charters, contracts, licences and concessions which the Company may deem desirable to obtain, and to carry out, exercise and comply therewith.

(20)
To adopt such means of making known the business, services, products and activities of the Company as may seem expedient.

(21)
To lend money and/or guarantee the performance of the contracts or obligations of any company, firm or person, and the payment and repayment of the capital and principal, of and dividends, interest or premium on, any stock, shares and security of any company, whether having objects similar to those of the Company or not, and to give all kinds of indemnities, and to make or receive subvention payment.

(22)
To borrow or raise or secure the payment of money by bank overdrafts, by mortgage, or by the issue of debentures or debenture stock, perpetual or otherwise, or in such other manner as the Company shall think fit, and for the purposes aforesaid or for any other lawful purpose to charge all or any of the Company’s assets, both present and future, including its uncalled share capital, and collateral or further to secure any securities of the Company by a trust deed or other assurance.

(23)
To issue and deposit any securities which the Company has power to issue by way of mortgage or secure any such sum less than the nominal amount of such securities, and also by way of security for the performance of any contract or obligation of the Company or of its customers or of any other company or person having dealings with the Company, or in whose business or undertakings the Company is interested.

(24)
To receive money on deposit with or without interest thereon.

(25)
To amalgamate with any other Company having objects altogether or in part similar to those of this Company.

(26)
To invest and deal with the moneys of the Company not immediately required in such manner as may from time to time be determined.

(27)
To pay for any rights or property acquired by the Company, to remunerate  any person or company, whether by cash payment or by allotment of shares, debentures or other securities of the Company credited as paid up in full or in part or otherwise.

(28)
To draw, make, accept, endorse, discount, execute, and issue promissory notes, bills or exchange, bills of lading, warrants, debentures and other negotiable or transferable instruments. 

(29)
To promote any company or companies for the purpose of acquiring all or any of the property, rights and liabilities of this Company or for any other purpose which may seem directly or indirectly calculated to benefit the Company.

(30)
To pay out of the funds of the Company all expenses which the Company may lawfully pay with respect to the formation and registration of the Company or the issue of its capital, including brokerage and commissions for obtaining applications for or taking, placing or underwriting or procuring the underwriting of shares, debentures or to other securities of the Company.

(31)
To distribute among the members in specie any property of the Company, or any proceeds of sale or disposal of any property of the Company, but so that no distribution amounting to a reduction of capital be made except with the sanction (if any) for the time being required by law.

(32)
To do all or any of the above things in any part of the world and as principals, trustees, agents, contractors, or otherwise, and by or through trustees, agents or otherwise and either alone or in conjunction with others.

(33)
To do all such other things as are incidental or conducive to the attainment of the above objects or any of them.

And it is hereby declared that the word “Company” in this clause, except where used in reference to this Company, shall be deemed to include any partnership or other body of persons, whether corporate or unincorporate, and whether domiciled in the United Republic of Tanzania  or elsewhere, and the objects specified in each of the paragraphs of this clause shall be regarded as independent objects, and accordingly shall in no wise be limited or restricted (except where otherwise expressed in such paragraphs) by reference to or inference from the terms of any other paragraph or the name of the Company.

D.
The liability of the Members is limited.

E. The Share Capital of the Company is Tanzania Shillings One Hundred Million (Shs.100,000,000/=) divided into Ten Thousand (10,000) shares of Tanzania Shillings Ten Thousand (10,000/=) each with power to increase or reduce the capital of the Company and to divide such shares in the original or any increased capital into several classes and there may be attached thereto respectively any preferential, deferred or other special rights, privileges, conditions or restrictions as to dividend, capital, voting or otherwise.

We the several persons, 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 shares in the Capital of the Company set opposite to our respective names.
Name, Postal address


Number of Shares
Signature of

And Occupation of

              taken by each 

Subscribers

Subscriber’s



Subscriber

xxxxx


2,000

P O Box xxx
Dar es Salaam

Employed

_________________________________________________________________

xxx


2,000

P O Box xxx
Dar es Salaam

Employed

_________________________________________________________________

xxx


2,000

P O Box xxxx
Dar es Salaam

Businessman


__________________________________________________________________________________________________________________________________
Dated the 22nd day of September 2009
WITNESS to the above signatures:

Name:

Address:

Description:
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