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GHANSHAM WOODWORKS LIMITED

P.O. Box 20264, Dar Es Salaam
Tel: +255 22 2860478; Mob: +255 713 294426

19th January 2009
To,
The Executive Director,
Tanzania Investment Center,
P.O. Box 938
Shaaban Robert Street, VAR AN
Dar es Salaam f/ < ;

Dear Sir,

-

RE: APPLICATION FOR CERTIFICATE OF INCENTIVES |

We enclose herewith our application for Certificate of Incentives together with a
Business plan and other supporting documents for the company’s intended
investment in manufacturing of wooden furniture and joineries, which is a

priority of the investment drive of the country.

We look forward to your kind approval.

Yours truly,

For Ghansham Woodworks Limited

Cs: epe LQ LH M u\%j-- A

G_opal Dhanji Mayani
Director




Investment Breakdown US$/Tsp,sflﬂ

Land/Building ...
Plant 35@,000{— .........
Vehicles . L0800 ~.........
Furniture & Fittings — ....oooiiiiiiiiiiiiiiiiiinne
Pre-expenses e,
Others ... 10,000 ~....
Working Capital ... 80,900~ ...
TOTAL .. 490,000~
Contact Details:

JosgpH MRolro

Payments to be made payable to:

TANZANIA INVESTMENT CENTRE

STANDARD CHARTERED BANK TANZANIA LTD.
SWIFT ADDRESS: SCBLTZTX

ACCOUNT NO.: 8702006002000




APPLICATION SUMMARY

Post Box: 320‘&)6/_(' ......
Sector: ..... NA—N U IT ﬁcﬂ)'e .(. M(r Sub-Sector: .. F UKLM TURE . M’H‘JU': &L'Tb'ﬁ M
Investment Financing Plan in Million US$/Tshs.

Foreign Equity Local Equity Foreign Loan Local Loan

.......................... 149,000 .

Employment: Foreign: ...... Q ......... Local: ....... q .......... Total:... /M ...........

Project Location

Site/Plot/Bleck No.: .2 ...,

Street: V”‘)(;'_VNLTUT‘ District: ILALA
(Attach sketch map showing project location)

Shareholders Nationality %

GrophL AV MBAME TANZANIAMS . 5]

TCAMIL DIANT MAYAM  IMDIAN 45
SUM L (oPpi MAYA | NDi AL 1

..............................................................



7.  The intended capital investrzn of the Company in terms of Section 2(2) of the Act

8.  The month and day of the financial yearend is .......=2 . S D

Note: failure to pmvidé all the required information will result in the return of the application
by the Centre.

/W€ enclose a cheque/cash made payable to the Tanzania Investment Centre for Tt /USS

100] - Being the Registration Fees. In the event this application

is unsuccessful we understand that this fee will not be refunded.

authorized-agént of CTHANSHAM WOEDWDRIKS 1| M (TED

AND that all the requirements of the Tanzania Investment Act, 1997 in respect of matters precedent to
the registration of the business enterprise under the Act and incidental thereto have been complied
with, AND I make this solemn declaration conscientiously believing the same to be true.

Declared at Dar es Salaam } 60 PCQQLQWL}“% =
) Applicant

The 28%ay of 54—“‘& 20 ﬂ

Before me:

Ve /OMMISSIONER

L

S
E(GR OATHS |

N & =
5}_\(3?;21 num.w{;(;

sy _/5\* /

*

Attach only where applicable, otherwise indicate “N/A”




To:

UNITED REPUBLIC OF TANZANIA

THE TANZANIA INVESTMENT ACT
(No. 26 of 1997)

APPLICATION FOR REGISTRATION
(Made under Regulation 42)

The Executive Director
Tanzania Investment Centre

P. O. Box 938
DAR ES SALAAM
Tanzania
UWE ... GroPAL  DHANT | MAYAN|

Copies of the following documents are attached to this application:
(1) The Memorandum and Articles of Association/or partnership agreement
(ii) Certificate of Incorporation/Registration

(iii) A copy of the Project Profile or Feasibility Study showing the implementation period,
programme of implementation and operative date

(iv) Evidence of financing and evidence of land ownership for the project
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SKETCH MAP SHOWING PROJECT LOCATION
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Form PA1

TANZANIA INVESTMENT CENTRE

REGISTRATION FORM

FOR

CERTIFICATE OF INCENTIVES

(Tanzania Investment Act 1997, Section 17 and 18,
and the Investment Regulations:
Regulation 42, Government Notice No. 318A of 2002)

Tanzania Investment Centre
9A & B Shaaban Robert Street
P. O. Box 938
DAR ES SALAAM
Tel. 022 2116328
Fax. 022 2118253
e-mail: information@tic.co.tz
Website: www.tic.co.lz

(Please fill the form in duplicate)




IAMHURI YA MUUNGANO WA TAMNZANIA
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EXECUTIVE SUMMARY

The Company
Ghansham Woodworks Ltd is a lately established business venture. The company operates a
business in manufacturing of kitchen cabinets, wall unit, panel door and all types of furniture
and joinery works. Its founders have extensive experience in the carpentry and joinery
products industry. The company secks to expand its operations in manufacturing of
furniture and joinery works to efficiently serve the existing market as well as to explore and
develop new market segments for the products.
Over some years of being involved with the carpentry and joinery products, manufacture of
household furniture, industrial fittings and furniture, ceiling boards, timber strips and
parquets. The company owners have seen a need for the company to expand its business
opetations in the industry through investing in upscale
The company will offer customized, ready-to-finished wooden furniture, joinery products
that are hand made and surprisingly affordable. We offer:
= Truly custom furniture: An unfinished furniture piece that is crafted for the
customer. We will customize any piece or create a whole new piece from a
customer’s rough sketch.
= Heirloom quality furniture: The furniture is made to last for generations. It is hand

crafted, so each piece is unique.

1.1 Mission
The Company’s Mission is simple. The customer gets what he/she wants; furniture(one
piece or a whole house full) that fits the customer space, taste, budget and style preference;

from top to bottom.

12 Objectives

The main objective of the project is to develop a furniture manufacturing and carpentry
services providing facility that will increase the contribution of the locally manufactured
wooden furniture in the local market and thus raise the contribution of the sector to the

national income and peoples” welfare. For this to achieve, local newly hired staff will be

GHANSHAM WOODWORKS LTD 2
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trained such that they become artisans in furniture making and such that they will be able to
independently produce high quality furniture.
It is expected that during the first two years of the implementation, the company will achieve

an operating profit of 40% and sales turnover of about $1,000,000.

1.2 Critical success factors

The keys to success for the Ghansham Woodworks 1.td are as follows:

(1) Offer our customers affordable quality furniture that will last.
(1) Customize any piece as requested by a customer
(ii1) And if customizing a piece will not quite work, create a whole new piece

from scratch, exactly to the customer’s specifications.

Market Analysis

The company’s focus is on both the affluent and modest income earners. [t will also focus
on the architects, owners, and contractors in the Dar es Salaam city who are involved in
high-end and mid-range residential, resort, and commercial development segments. We
understand that, Dar es salaam City has great market growth potential as the number of new
residential homes and commercial developments keep on increasing by time.

Ghansham Woodworks Ltd will be focusing on contacting contractors and architects that
deal with the new residential establishments and commercial developments market. Making
ourselves known to these entities will generate some strong leads, along with getting

personal recommendations to the home owners.

Financial performance snapshot

The company expects to start implementing this expansion plan from early 2009. The
company also expects to trecoup the initial outlay of investment in the third year of
implementation. The financial estimates are prepared for a period of five years from 2009.
The project’s internal rate of return is 45%, which is significantly higher than the hurdle rate

that is 20%. The IRR is estimated for a period of five years.

Ao'S]

GHANSHAM WOODWORKS LTD
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Conclusion

The results of the analysis conducted in this study indicate that the proposed investment is
financially viable and economically justifiable. This conclusion is reached based on the
following:

(1) The cash flow of the sources and uses of funds generated are adequate
enough to enable the project meet its maturing financial obligations and
yet remains with substantial cash surplus, right from the beginning of
operations.

(11) It is a potential source of employment opportunities and Government
revenue

(111) Market growth potential

(1) Business earnings growth potential

1. Project Background

The proposed investment is tailored to increase the manufacturing capacity and then
efficiently serve the existing market segment. The expansion of joinety services are aimed at
extending the business tentacles to new market segments in the industry through provision
of upscale and customized joinery services and wooden household furniture.

The project will involve acquisition of the upscale carpentry equipment and trucks, which
will facilitate the increase of wooden furniture and joinery products manufacturing capacity
as well as rendering the joinery services to the highly competitive market.

The promoters are massively endowed with the expertise in provision of carpentry and
joinery services as well as manufacturing customized wooden household furniture and have
the vision to exploit the manufacture of joinery products and furniture business opportunity
while maintaining high level of quality.

The estimated total cost of implementing the drawn expansion plan is estimated at $490,000.

The cost of the project will be solely financed by equity contribution of $490,000.

2. Purpose
The purpose of this study is to examine and exemplify the environmental, economic and

financial viability of the proposed project. It is assumed for these purposes that the projected

GHANSHAM WOODWORKS LTD 4
D’'SALAAM

e




viability of the project on average will span five years and therefore the financial models

within this study are prepared for a period of five years.

3. Market Analysis

Manufacturing and selling wooden furniture and joineries is a large industry. However, the
focus of industry is on the relatively affluent and modest income customers who can spend
upwards to $1000 on furniture purchases. However, there are many furniture stores, which
sell ready made imported furniture that also, compete for these customers with deep
pockets. Those customers who wish to have furniture of their own specifications and those
who cannot afford high prices which are charged for these imported furniture pieces are in
most cases left not catered for.

The market for joinery services and manufacturing of wooden household furniture in
Tanzania is on a rise. In particular, laminated boatd furniture is being imported from Far
East (mainly China, Malaysia and Indonesia). Lately, the preference of Tanzanians for
imported laminated wooden furniture has increased as most of them are affordable to the
modest income earners. Howevet, these furniture items are not of heirloom quality furniture,
the cheapness of the imported laminated furniture is at the expense of its quality. Having
understood this situation, the company is focusing on serving the modest income earnets
and affluent households who require hezrloom quality furniture.

In the light of the fact that the Tanzanian economy is picking up, modern buildings with
offices being built and during the past three years, the sale of furniture has been increasing.
Locally made furniture are durable but the market trend show that customers’ preference still
to imported laminated furniture, this is due to being cheap with appealing designs and
artworks. The company is dedicated to provide large range of wooden furniture, ranging
from that of heirloom quality to the customized furniture. We will adopt upscale designs and
artworks, which will help us, change the customers’ mind set regarding the locally made
furniture and thus outperform the competitors who rely on imported furniture items.

In the Dar es Salaam city, there is apparently large number of residents with modest incomes
that don’t have a furniture store to cater for their needs of customized affordable quality
furniture. This population has grown tremendously over the past years and it still explosively
growing but has not been responded to by the players in the carpentry works and wooden

furniture industry. Targeting customers with modest incomes and who wish to have

GHANSHAM WOODWORKS LTD 5
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heirloom quality furniture, wooden cabinets, and wardrobes of their own specifications Is a

good business.

3.1 Competitive Edge
Our competitive edge is our ability to provide large range of carpentry services and wooden
furniture products, which include customized carpentry services and wooden furniture

products while maintaining high level of quality on the services and products.

3.2 Sales Strategy

Our sales strategy is to make ourselves known through mailings, print advertising, and
personal contact to architects and contractors who are primarily involved with the
design/construction of commercial developments and residential houses.

Having a showroom will be a sales tool in itself. A showroom will give us exposure to the

general public, new atrivals to the city, and construction professionals.

3.3 Business Strategy

The company will initially focus its efforts on acquiring capital goods such as hardwood
processing machines, carpentry equipments, trucks and other associated assets. Once the
capital goods are in place, the company will recruit carpenters to run the factory and provide
carpentry services to accommodate the expansion in carpentry operations and furniture
manufactuting. This course of action will be initially pursued as a way to efficiently utilize

capital and establish a reputation within the targeted market segments.

3.4 Factors affecting market viability

Change in macroeconomic variables, forest depletion, furniture manufacturing-technology,
legal framework and the trends of the business operations will likely affect the future market
viability of the carpentry operations and furniture manufacturing. The company has the skalls
and ability to operate the business and withstand any challenges that come across, it is

determined to ensure that it continually strives to be the best in the industry.

GHANSHAM WOODWORKS LTD 6
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4. Financial Analysis

The total cost of investment in the expansion of the carpentry services and furniture
manufacturing is estimated at $490,000 and split as follows:

4.1 Investment Model:

PARTICULARS AMOUNT
Carpentry Equipments $200,000
Standby generator $10,000
Hardwood processing machines $150,000
Motor vehicles $50,000
Working capital $80,000
GRAND TOTAL $490,000

4.2 Revenue Model

The prices are established based on competitive pricing strategies, in which the current
prices for the wooden office table, is $60-$150, bedroom furniture, is $100-$500, hardwood
doors, is $150-8350. Howevet, prices depend on a number of factors, including; type of
material used, size, shape, etc. The company intends to target and serve the carpentry service
and wooden furniture market efficiently. The project proposes to price its services and
products in such a way as to ensure teal value for money meanwhile ensuring high level of
quality is maintained. Carpentry services revenue estimates are based on the current
experience. The different sources of revenues are tabulated below:

Revenue Model

Particulars Pieces p.a. | Price per piece | Total Amount
Bedroom furniture 4000 $100 $400,000
Kitchen furniture $20,000
Hardwood doors 2000 $150 $300,000
Office furniture (tables) 2000 $100 $200,000
Office furniture (seats) 4000 $60 $240,000
Carpentry and joinery services $60,000
Dining tables 500 $150 $60,000
Hardwood cabinets 1000 $150 $60,000
GRAND TOTAL $1,340,000
GHANSHAM WOODWORKS LTD 7
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4.4 Cost-benefit analysis

The projected initial outlay of investment is $490,000. The project is profitable with the
internal rate of return (IRR) of 45%. The project will recoup the initial investment outlay in 3
years. Therefore it is worthwhile undertaking the project, since it will fully recover the capital

in three years and increase the value of the shareholders’ funds thereafter.

5. Ownership profile
The project will be 100% owned by Ghansham Woodworks Ltd. The share holders are as

scheduled below:

FULL NAME NATIONALITY %HOLDINGS
Gopal Dhanji Mayani Tanzanian 51
Ramji Dhanji Mayani Indian 45
Sunil Gopal Mayani Indian 1.98
Mahesh Gopal Mavyani Indian 2.02
Total 100

6. Employment and Management profiles

Gopal D.Mayani, Director, has massive working experience in carpentry and furniture
manufacturing business; the experience range from provision of general carpentry service to
the manufacture of household wooden furniture items. Ramji D. Mayani, Mahesh Gopal and
Sunil Gopal are also directors of the Company and have many years of working experience
in the carpentry and furniture manufacturing business. The management is dedicated to
offering high quality services to the customers.

The project is expectcd to create more employment opportunitics for the local community,
in particular to the Dar es Salaam community. The expected level of manpower needed

along with personnel budget for the established project is as scheduled below:

Personnel plan:

TITLE NUMBER | SALARY PER MONTH | SALARY PER YEAR
Manager 1 $1,000.00 $12,000

Assistant Manager 1 $800.00 $9,600

Drivers 2 $200.00 $4,800
Carpenters 5] $500.00 $30,000

Security 2 $150.00 $3,600

TOTAL 11 $60,000

GHANSHAM WOODWORKS LTD 8
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7. Environmental impact assessment

We recognize our need and responsibility as a Tanzanian Corporation to actively address
environmental concerns. The company will utilize sound environmental, pollution
prevention and control, energy conservation and solid waste management practices
internally, for example, the company is expecting to adopt biomass briquetting approach to
environmental conservation.

In course of manufacturing furniture the company will continue examining products,
process, operations, and evolving technologies for environmental improvement
opportunities.

The company’s ultimate environmental goal is to ensure that it is doing its part responsibly
and playing a leadership role in helping preserve the environment.

Besides its environmental goal, the company will adhere to all applicable regulations

governing environmental activities.

8. FINANCIAL PLAN
Below are the mnitial financial goals:
= To operate on a 40% gross margin
= Finance growth to be achieved through retained earnings
— Expansion operations to be solely financed by equity contribution and internally
generated funds

Important assumptions

The financial plan depends on important assumptions, most of which are shown in the

following schedule:

Yrl Yr2 Y3 Yr4 Y5
Corporation tax rate 30% | 30% | 30% | 30% | 30%
Cost of capital 20% 20% 20% 20% 20%
JRIEE PMEYE] : . 50% | 60% | 80% | 100% | 100%
(% of the furniture prod’n capacity p.a.)
Cost of sales 60% 60% 60% 60% 60%

Note that, the study has ignored the effect of change in accounts receivable and accounts
payable on the working capital performance for the reason of simplicity; however, from the

owners’ experience there has been very low chances of debtors to default.

GHANSHAM WOODWORKS LTD 9
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8.1 PROJECTED INCOME STATEMENT

Particulars Yr0 Yri Y2 Yr3 Yr4 Yr5
$ $ $ $ $ $
Annual Income
Revenue 0 670,000 804,000 1,072,000 1,340,000 1,340,000
Total Income 0 670,000 804,000 1,072,000 1,340,000 1,340,000
Cost of Sales (@02,000) | (321,600) | (428,800) | (536,000) | (536,000)
Gross Profit 268,000 482,400 643,200 804,000 804,000
Operating Expenses
Telephone charges 3,000 3,000 3,000 3,000 3,000
Salary & Wages 60,000 60,000 60,000 60,000 60,000
Stationary 13,400 16,080 21,440 26,800 26,800
Repair & Maintenance - 16,750 16,750 16,750 16,750 16,750
Other costs 33,500 40,200 53,600 67,000 67,000
Total Operating Expenses 0 126,650 136,030 154,790 173,550 173,550
Operating Profit 0 141,350 346,370 488,410 630,450 630,450
Depreciation charge 43500 43,500 43,500 43,500 43,500
[nterest on Loan 0 0 0 0 0
Profit Before Tax 97,850 302,870 444910 586,950 586,950
Corporate Tax (30% ) 0 29,355 90,861 133,473 176,085 176,085
Profit for the year 0 68,495 212,009 311,437 410,865 410,865
10
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8.2 PROJECTED CASHFLOW STATEMENT

Particulars Y0 Yrl Y2 Yi3 Yrd Yr5

$ $ $ $ $ $
RECEIPTS
Equity 490,000
Total Revenue - 670,000 804,000 1,072,000 1,340,000 1,340,000
Total Receipts 490,000 670,000 804,000 1,072,000 1,340,000 1,340,000
PAYMENTS
Motor vehicles 50,000
Plant & Machinery 360,000
Direct Costs 402,000 321,600 428,800 536,000 536,000
Operating expenses 0 126,650 136,030 154,790 173,550 173,550
Loan repayment 0 0 0 0 0
Corporation Tax 29,355 90,861 133,473 176,085 176,085
Total Payments 410,000 558,005 548,491 717,063 885,635 885,635
Net Cash Inflow/(Outflow) 80,000 111,995 255,509 354,937 454,365 454,365
Opening cash and bank balance 0 80,000 191,995 447,504 802,441 1,256,806
Closing cash and bank balance 80,000 191,995 447 504 802,441 1,256,806 1,711,171

11
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8.3 PROJECTED BALANCE SHEET

Particulars 0 1 2 3 4 5

$ $ $ $ $ $
Fixed Assets
Motor vehicles 50,000 50,000 50,000 50,000 50,000 50,000
Equipment 360,000 360,000 360,000 360,000 360,000 360,000
Total Fixed Assets 410,000 410,000 410,000 410,000 410,000 410,000
Less cumulated depreciation (43,500) (87,000) (130,500) (174,000) (217,500)
Net Book Value 410,000 366,500 323,000 279,500 236,000 192,500
CURRENT ASSETS
Cash and Bank 80,000 191,995 447 504 802,441 1,256,806 1,711,171 {
Total Current Assets 80,000 191,995 447 504 802,441 1,256,806 1,711,171
CURRENT LIABILITIES
Creditors and Accruals
Cotporate Tax
NET CURRENT ASSETS 80,000 191,995 447,504 802,441 1,256,806 1,711,171
TOTAL ADDITONAL ASSETS 490,000 558,495 770,504 1,081,941 1,492,806 1,903,671
CAPITAL AND RESERVES
Equity 490,000 490,000 490,000 490,000 490,000 490,000
Loan 0 0 0 0 0 0
Retained Earnings 0 68,495 280,504 591,941 1,002,806 1,413,671
CAPITAL EMPLOYED 490,000 558,495 770,504 1,081,941 1,492,806 1,903,671

GHANSHAM WOODWORKS LTD 12
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8.4 DEPRECIATION SCHEDULE ($)

Particulars 0 1 2 3 4 5
Motor vehicles 50,000 50,000 50,000 50,000 50,000 50,000
Deprectation charge 7,500 7,500 7,500 7,500 7,500
cumulative depreciation 7,500 15,000 22,500 30,000 37,500
NBV 50,000 42,500 35,000 27,500 20,000 12,500
Plant & Machinery 360,000 360,000 360.000 360,000 360,000 360,000
Depreciation charge 36,000 36,000 36,000 36,000 36,000
cumulative depreciation 36,000 72,000 108,000 144,000 180,000
NBV 360,000 324,000 288,000 252,000 216,000 180,000
TOTAL NBV 410,000 366,500 323,000 279,500 236,000 192,500

8.5 INVESTMENT ANALYSIS ($)

PARTICULARS Y0 Yrl Yi2 Y3 Yr4 Yi5
Investment Costs (490,000.00)
Free Cashflows 0 111,995.00 255,509.00 354,937.00 454,365.00 454.365.00
Net Cashflows (490,000.00) 111,995.00 255,509.00 354,937.00 454,365.00 454.365.00
[RR 44.89%
NPV at 20% 323,239.46
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GHANSHAM WOODWORKS LIMITED

COMPANY NO. 69302

MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF THE COMPANY HELD
ON THE 19™ DAY OF JANUARY 2009 AT THE COMPANY’'S REGISTERED OFFICE

1. THE FOLLOWING DIRECTORS WERE PRESENT AND CONSTITUTED A QUORUM
OF THE BOARD:

GOPAL DHAN]JI MAYANI -CHAIRMAN
RAM]JI DHANJI MAYANI -MEMBER
MAHESH GOPAL MAYANI -MEMBER
SUNIL GOPAL MAYANI -MEMBER

2. OPENING OF MEETING, QUORUM AND AGENDA

A quorum being present, the meeting was declared duly convened.

3. APPROVAL FOR INVESTMENT IN MANUFACTURE OF WOODEN FURNITURE

The Board of Directors unanimously resolved to give approval to the company to invest in
manufacture of wooden furniture and joineries

4, TIC APPROVAL

It was unanimously resolved that a request for an approval and grant of a certificate of incentives
be made to the Tanzania Investment Centre for the above project and an appropriate follow-up
be made on the matter of TIC approval.

5. OTHER MATTERS

There being no other matters to transact, the meeting ended at 10.30 a.m. with a vote of thanks to

the chair.

(» cpu(& D mé&%j?’-f\_ :

GOPAL DHANJI MAYANI
CHAIRMAN
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THIS LEASE AGREEMENT

Made this 15% day of January 2009

BETWEEN

GOPAL DHAN]JI MAYANI
Of P.O. Box 20468, Dar es salaam

(Hereinafter called the Lessor, which expression shall include his assigns and successors 1n title)

OF THE FIRST PART

AND

GHANSHAM WOODWORKS LIMITED
Of P.O. Box 20468, Dar es salaam
(Hereinafter referred to as Lessee)

OF THE OTHER PART
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This LEASE AGREEMENT is made this 15% day of January between GOPAL DHAN]JI
MAYANTI of P.O. Box 20468, Dar Es Salaam (hereinafter called the “Lessor’™) of One Part and
GHANSHAM WOODWORKS LTD of P.O. Box 20468, Dar Es Salaam (heremnafter called the
“Lessee”) of the other part.

WHEREAS IT IS AGREED AS FOLLOWS:

L.

¥

(53]

0.

—1

10.

11.

The Lessor offers their property, which is located at the Plot No.3, Vingungut Industrial
Area, Tlala, Dar es salaam (hereinafter referred to as the said “property”) for a period of five
years from 15% January 2009 to 16 January 2014 at a vearly rent of TSh.12,000,000 (

Tanzanian Shillings Twelve Million)
The Propetty will be available for occupation as from the effective date.

Upon execution of this Agreement, the Lessee <hall be entitled to enter into full possession
of the property. The Lessor shall let the Lessee enjoy unencumbered and uninterrupted
tenure of stay during the term of this Lease. Where the Lessor wishes to mnspect the
premises, this may be done by giving notice to the Lessee and at a time convenient to the

Lessee.
The rent shall be paid annually in advance.

The Lease Agreement may be terminated by either party by giving a six months notice or
rent in lieu of notice.
The Lessee shall pay all charges of electricity, water, telephone and other services used on

the premises during the ferm of this lease period.

The Lessee shall not carry out any alterations or structural changes to the premises without

the prior consent of the Lessor.

The Lessee shall not sub-let or part with the possession of the said premises without the

prior consent of the Lessor.

The Lessee shall use the said property for residential purposes for its staff, or the staff of its

associated company.

The Lessee may renew the lease by giving not less than three months notice in writing to the
Lessor. The terms and conditions for the renewed lease may be negotiated and mutually
agreed between the parties. Where the Lessor does not wish to renew the lease, then a notice
of six months prior to expiration of the lease will be given to the Lessee.

The Lessee agrees to maintain the property in like condition at the time of possession.
The Lessor agrees to pay all taxes due to the Government or local authorities.

The Lessor agrees to abide by these terms and commits irrevocably to the Lessee that the
latter’s rights will remain unaltered even in the event the property is sold by the Lessor.

The Lessor will be responsible for all major repairs to the property and with respect to the
air-conditioners, electricity and water supply to the property. The Lessor will be responsible

for all structural repairs to the said property.
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155 The Lessor will adequately cover the property by insurance to cover the risk of fire and
damage by any natural or other causes. In this case the Lessor indemnifies the Lessee against

all insurable risks to the said property.

IN WITNESS WHEREOF the parties hereto have duly executed these presents on the day and in

the manner herein appearing.

SIGNED and DELIVERED by the said LESSOR, GOPAL DHAN]JI MAYANI and

Delivered in the presence of us this &k day of&.[=2009

~ it | RAND —
Sign'trme‘(;;—:‘\’ AR I)
A
Postal Address:. g i L{’ ............. Sk j}TAwIPﬂU
QualHEAHORT .5 scenss s s o == --.U.,_g'__L'L‘ ry
Re T
[ N .,
P No G SR lecrey
Witness "'*]' ------ . 1 -.'Oafe_';b z l ‘
S O”("//Irf --._‘%.'J ; L th
NAIE, ot ettt e e e e ey 7&;-‘:{).__;5._
74
SIEMATULEL . 10 veeeeveneen s seeieenansnes
Postal Address:. .oovueeeeiieeeiiianiomiaains
Qualification: ...........ose aveisass o

SIGNED and DELIVERED by the said LESSEE, GHANSHAM WOODWORKS LTD who
is known to me in my presence at DAR ES SALAAM on this lL day of &1 —=2009.

Name: “RAMIT.. DR NI MADANT

Qualiflecation: . .coxsererns vrisons swnsnsnsrns

Witness

Qualification: «...uveveviunieiniminsiinasnns
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Certificate of Incorporation
Section 15

No 69302

[ HEREBY CERTIFY THAT
GHANSHAM WOODWORES LIMITED ==

is this day incorporated under the Companies

Act, 2002 and that the Company is Limited.

Given under my hand at Dar es salaam

this 14TH day of JANUARY

| TWO THOUSAND AND NINE

......................................................................

Asst. Registrar of Companies

ISK
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R Return of Allotment of Shares
” Pursuant to Section 55 (1) of the Companies Act 2002

U?)SUZ

GHANSHAM WOODWORKS LIMITED

Company Number

Company Name in Full

L

Shares Allotted (including bonus shares)

Date or period during which shares were aliotted:
(If shares were allotted on one date. enter that date in the “from” box)

From: [ 16012009

To:

(Class of Shares
(ordinary or preference ¢lc)
Number allotted

Nominal value of
Fach share

Amount (if any) paid
or due on each share

List the names and addresses of the alloitee
If the allotted shares are fully or partly paid up othe

v, that cach share is to
be treated as paid up

Consideration for which
the shares were allotted
(this information must
be supported by the duly
stamped contract or by
the duly stamped
particulars on form 55b

ORDINARY

9,900
TZ.S.1,000/-

TZS.1,000/-
I —

s and the number of shares allotted overleaf
rwise than in cash please state:

e
]

100% %

. I

CASH

.

.

il the contract is not in writing)

T ————

e ———

FOR OFFICIAL USE ONLY
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Name:
GOPAL DHANJI MAYANI

“Address: P.O.BOX 20264, DAR
IS SALAAM, TANZANIA

\hd]LhOlLideL[dl]S

Name:
RAMJI DHANJI MAYANI

‘ Address: P.O.BOX 20264, DAR
S SALAAM, TANZANIA

-

X | ORDINARY

.

T CC SRR SR — e

Form

Share and shau, ¢ class allutted
Class of “Shares Number Allnttcd

Gh’m. ami ShdlL class allotled
‘Number /\Hollul

" Class o “Shares

TORDINARY

554

\_I]Jéﬁol_nﬂial_ftalIS_ | Sh'ut: and share cldss allotted .
Name: Class o! Shares Number Allotted
SUNIL GOPAL MAYANI
“Address: P.O.BOX 20264, DAR ORDINARY | 9%
ES SALAAM, TANZANIA
| i\]ldl@hn]du_ dciﬁlls = ~ Share and share class allotted -
| Name: Class of Shares Number Allotted
1 MAHESIH GOPAL MAYANI
| Address: P.O.BOX 20264, DAR ORDINARY - 200
S SALAAM, TANZANIA
[ S | S —

(if any) attached to this form

Please enter the number of continuation sheets NONE

\H_I]ui . (\_‘t\JL& 3 \\;},L—\ \\ ce : I

Date . = (:,\m\g,.f_,«a‘t

l)nulm/%guLt‘uy/Admml';uatm/A(Imlmsnalwe Receiver/Receiver/Manager
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Company No. 69302

\ (=

\4 GHAN‘)II/\M WOODWORKS LIMITED

Wi EXTRACT OF MINUTES OF THE MEETING OF THE BOARD OF DIREC TORS
OF THE COMPANY HELD AT I'TS REGISTERED OFFICE ON
16 JANUARY 2009 AT 1.00 P.M.

RESOLVED:

ALLOTMENT OF SHARES

THAT the allotment of nine thousand nine hundred ordinary shares (9,900
shares) each with a nominal value of T7S.1,000/- to the following is hereby

approved:
Gopal Dhanji Mayani
Ramji Dhanyji Mayani
Sunil Gopal Mayani

Mahesh Gopal Mayani

- 5049
- 4455
- 196
- 200

2,900

shares

shares
shares
shares
shares

REVISED POSITION OF SHAREHOLDING IN THE COMPANY
THAT after the above allotment of shares, the new position of sharcholding in

the company will be as follows:
Gopal Dhanji Mayani - 5,100
Ramji Dhanji Mayani - 4,500
Sunil Gopal Mayani - 200
Mahesh Gopal Mayani - 200
10,000

ISSUE OF SHARE CERTIFICATES

position and THAT the company seal be affixed thereon.

Signed as true
Board of Directors.

i
&\ k\g\ k’\k Y \\J\L\.
GOPAL DHANJI MAYANI
CHAIRMAN

7? /) ’)’)’LLL‘LS
RAMIJI DX IAN]I MAYANI
DIRECTOR

shares
shares
shares
shares
shares

record and in confirmation of the agreements reached by

Dl[{LL 1 OR

THAT share certificates be issued to reflect the above revised shareholding

the




Company No. 69302

EXTRACT OF THE MINUTES OF THE EXTRA ORDINARY GENERAL
MEETING OF THE MEMBERS OF THE COMPANY HELD AT I'TS
REGISTERED OFFICE ON 16 JANUARY 2009 AT 1.00 P.M.

RESOLVED:
ALLOTMENT OF SHARES

THAT nine thousand nine hundred ordinary shares
of TZ7S.1,000/ - be and are hereby allotted to the following;

(9,900 shares) each with a

nominal value
- 5,049 shares
- 4,455 shares
196 shares

Gopal Dhanji Mayani
Ramji Dhanji Mayani
Sunil Gopal Mayani -
Mahesh Gopal Mayani - 200 shares

9,900 shares

REVISED POSITION OF SHAREHCL DING IN THE COMPANY

THAT after the above allotment of saares, the new position of shareholding in

the company will be as follows:

- 5,100 shares
- 4,500 shares
- 200 shares

200 shares
10,000 shares

Gopal Dhanji Mayani
Ramiji Dhanji Mayani
Sunil Gopal Mayani

Mahesh Gopal Mayani -

Signed as true record and in confirmation of the agreements reached by the

Shareholders.

Ly \
— i@:{@&ﬁﬁ‘r@—j\/w\_j% . . - s e
et R el (\\\ N
# GOPAL MAYANI

Mlil\-ll%lf)(

GOPAL DHANJI MAYANI  RAM]JI DHAN]JI MA‘EAN[ SUD
CHAIRMAN MEMBER




THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES

MEMOFANDUM
AND
ARTICLES OF ASSOCIATION

GHANSHAM WOODWORKS LIMITED

Incorporated this ............ccovinnie ':Day o T T—

DRAWN BY:

GOPAL DHANJI MAYANI
P. O. BOX 20264

DAR ES SALAAM
TANZANIA




THE UNITED REPURLIC OF TANZANIA

Certificate of Incorporation

No.

| HEREBY CERTIFY that

GHANSHAM WOODWORKS LIMITED

Is this day incorporated under the Zompanies Act 2002, and that the
Company is Limited

GIVEN under my hend at Dar Es Salaam

Registrar of Companies
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GHANSHAM WOODWORKS LIMITED

*
3

The‘home of the Company is GHANSHAM WOODWORKS LIMITED.

he registered office of the Company is situated in the United Republic of
Tanzania.

The objects for which the Companv is established are:-

a) To take over the business of GHANSHAM WOODWORKS as a going
concern and to take over the assets and frade.

) To manufacture, buy, impcrt, sell, export and generally deal in
carpentry and joinery products of aill kinds including the manufacture
of household furniture, industiial fittings and furniture. To manufacture
all types of furniture, building rnaterials, windows, doors, ceiling boards,
timber strips, parquet ties and all types of wooden furniture,
implements, and products of avery type, size, quantity, model, designs
and description whatsoever. To import, buy, sell, export, distribute,
warehouse and to generaly deal in all the foregoing products

whatsoever.

c) To engage in the business of cultivation of woodlands. To act as
lumberers, buy, sell, export, import and distribute timber, sawdust,
woodlands and all types of wood products whatsoever.

d) To carry out planning and preparation of designs, drawings, surveys,
models, plans and implement such plans for all types of woodwork
and joinery installations and projects and undertakings of every

descriptfion. ;

e) To import, procure, supply and install woodworking and carpentry
equipment of any description, size and magnifude.

f) To sell, export, act as agents, vendors, promoters, retailers and to
generally deal in all types of woodworking and carpentry equipment, -




gl

installations, works, designs, implements and to generally deal in all
equipment, devices of any cescription , size and magnitude and tfo
generally deal in woodwork, furniture, doors, windows and all other
products, services, and implements whatsoever.

To manufacture, buy, impert, sell, export and generally deal in
electrical, electronic, security, computer and telecommunications
equipment, accessories, machines, spare parts and devices of any
description, size and magnitude.

To carry on and engage in ‘he business of dealing with all types of
telecommunication and information systems, hardware and software
systems, consultancy, general computer knowledge, computer
training and programming.

To provide full range of communication services, satellite, uplink
services, wide area networks through satellite connectivily, local arec
networks, digital communication services, telecommunication services,
radio links on a local as well as wide area networks, microwave links,
international data and telecommunication services, television and
radio broadcasting, managing and transmission services for all types of
data, voice, graphic mail, cnd to deal in all matters pertaining to
information technology and the information super highway. To
engage in or otherwise carry'on the business of providing all types of
networking services, full internet services, provide value added services
on the internet, data and all possible types of communication services
for local and overseas subscribers, Services provided to include all
currently available services and all future developments in technology
as it. becomes available in data communications globdlly. To set up
and operate manufacturing facilities for electronic or electrical goods
and fo run and operate recording studios for sound and video.

To act as agents for telecommunication companies and to generally
carry out any services, trade, vocation, or business whatsoever
pertaining to the telecommunication, data or voice fransmission
services whatsoever as independent service providers or as agents.

To enter into contracts to subcontract any portion or the whole of the
work in respect of the foregoing businesses 1o local or foreign

subcontractors.

To receive, collect, disburse, invest, hold and discount monies,
payments, funds, or any form of consideration, either as principals or as
agents, for any type of telecommunication, data, voice transmission, -
sale of implements or any relcted function, activity, business or tfrade of
any description, size or magnitude.

To lend and advance money or give credit to such persons, firm or
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companies and on such terms as may seem expedient, and in '
particular to customers ard others having dealings with the
company, and to give guaantee to become surety for the due
payment of money for the performance of any obligations or

liabilities.

To raise and borrow moriey by the lssue of shares, stocks,
debentures, debenture stocks, bonds, obligations, deposit notes and
otherwise howsoever, and to invest the money so raised and
borrowed or any other moreys of the company not immediately
required upon each security and in such manner as may from time to
time be determined, and to vary such investments of the company
as may be deemed reasonable,

To receive money or deposit or loan and borrow or raise money in
such manner as the Company shall think ft, and in particular by the
issue of debenture stock (perpetual or otherwise) and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge or lien and to secure and guarantee the
performance by the company or any other person or company of
any obligation undertaken by the company or any olher person or .
company as the case may b=.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of =xchange, bills of lading, warrants,
debentures and other nego iable or transferable instruments.

To sell or otherwise dispose of the whole or any part of the business or
property of the company, either together or in portions, for such
consideration as the companry thinks fit, and in particular for shares,
debentures, or securities of cny company purchasing the same.

To purchase or otherwise acquire letters, patent, brevets
d'invention, frade and service marks, intellectual property rights,
concessions, licenses, rights and privileges, subject to royalty or
otherwise, and whether exclusive or non-exclusive or limited, or any
part interest ,in such letters, marks, patent, brevet dinvention,
concessions, licenses, rights and privileges, whether in Tanzania or
in any other part of the world.

To take all necessary and proper steps with the authorities,
national. local, international, foreign, municipal, or otherwise, of
any place in which the company may have interests, and to carry
on any negofiations  or operations for the  purpose
off directly or indirectly carying out the objects of the company
or effecting any modification in the constitution of the company
or furthering the interest of its members, and to oppose any steps
taken by any other company or persons which




f)

y)

may be considered likely and directly, to prejudice the interest of
the Company or its members.

To establish divisions, workshops, distribution facilities, points of
sales and agencies within the country or in any otfher country,
which the company deems fit for the better operations and
enhancement of the company aims and objects.

To carry on any business which may seem to the company
capable of being conveniently carried on in connection with any
of the business of the compcny or calculated directly or indirectly to
enhance the value of or render profitable any of the company's

rights.

To acquire and undertake the whole or any part of the business
property and liabilities of any person, firm or company carrying on any
business which the company is authorized fo carry on, or possess
property suitable for the purpose of this company.

To purchase, lease or otherwise acquire, and to hold, sell,
improve, develop, exchange, mortgage or otherwise dispose of any
lands, buildings, machinery or plants, mills, factories, warehouses or
any hereditament in connection with the business of the Company.

To adopt such means of making known the products of the
company as may seem expedient and in particular by
marketing aids including but not limited to advertising in the
press, by circulars, by purchase and exhibition of works, art or
interest, by publication of books and periodicals, and by granting
prizes, rewards and donatiors.

To enter into any arrangements with any Government or
authorities (supreme, municipal, local or otherwise) or any
corporations, companies or,persons having objects that may seem
conductive to the company's objects or any of them, and to
obtain from any such Government, Authority, Corporation, Company
or person, any franchise, characters, contracts, decrees, rights,
privileges and concessions which the company may think desirable,
and to carry out, exercise and comply with any such characters, -
contracts, decrees, rights, privieges and concessions.

To enter into partnership or any arrangements for sharing
profits, union or interests, co-operation, joint venture, reciprocal,
concession, of otherwise with any persons, firm or company
cartying on or engaged in or about to carry on any business or
transaction which this company is authorised to carry on, or engage
in, or any business or trancaction capable of being conducted
so as directly or indirectly to benefit this company, And to lend
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money to, guarantee the contracts of, or otherwise assist any such
shares and securities of any such company, and to sell, hold, reissue
with or without guarantee, cr otherwise, deal with the same.

To promote any other company for the purpose of acquiring all
or any of the property anc undertaking, or any of the liabilities of
this company of undertaking any business or operation which
may appear likely to assist or benefit this company, or to
enhance the value of the property or business or this company and
to place or guarantee the placing of, underwrite, subscribe for or
otherwise acquire all or any part of the shares or securities of each

company as aforesaid.

To own and acquire aircrafts and operate the aircrafts for the
facilitation of the foregoing businesses and to provide al and any
facilities for such aircrafts including instruction, training  pilofts,
navigators and all other relevant personnel.

To provide information, management, supervision or contfrol of the
business or operations of any company, and for that purpose to act as
directors, engineers, consultarts, administrators, Managers, secretaries or
any other capacity and to. appoint and remunerate any directors,
administrators, managers, accountants or other experts or agents.

To procure the registration of the company in or under the laws of
any place outside Tanzania.

To purchase, sell, subscribe for. undemwrite, or otherwise acquire and hold
shares, stocks or other interests in, or obligations of any other company or

corporation.

To distribute among the members of the company in kind and
property of the company, c¢nd in particular any shares or securities of
other companies belonging ta this company.

To act as agents or brokers ond as trustees for any person or company:
and undertake and perform subcontracts and to do all or any other
the above business in any part of the world, and either as principals,
agents, trustees contractors or otherwise, and either alone or jointly
with others and either by or through agents, sub-contractors, trustees

or otherwise,

To do all such other things as the company believes to be
incidental to or conducive o the attainment of all or any of the above

objects.

To carry out any business, frace or activity permissible by law.




AND it is hereby declared that in the interpretation of this clause and powers
conferred upon the Company by ary paragraph shall not be restricted by the
reference to any other paragraph or fo the name of the Company or by the
juxtaposition of two or more objects: nor shall any of the aforesaid objects or
powers be deemed subsidiary or auxiiary merely to the objects mentioned in
the first or any other paragraph, save as is expressly provided by so that 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 the world and in the event of any ambiguity
this clause and every paragraph her=of shall be construed in such a way as to

widen and not restrict the powers of the Company.

4. The liability of the members is limited.

5 The authorised share capital of the Company is Tanzania Shillings Ten Million

(10,000,000/-) divided in Ten Thousand (10,000) shares of Shillings One
Thousand (1,000/-) each with power for the Company to increase or reduce
the said capital and to issue any part of its capital, original or increased,
with or without any preference, priority or special priviege or subject to any
postponement of rights or to any ¢onditions or restrictions and so that unless
the conditions of issue shall otHerwise expressly declare every issue of
shares, whether declared to be preference or otherwise, shall be subject fo

the power hereinbefore contained.

WE, the several persons whose names and addresses are subscribed are desirous
of being formed into @ company in pursuance of this Memorandum of
Association, and we respectively agrze to take the number of shares in the
capital of the company set opposite our respective names.



TANZANIA

' ‘Name, Addresses and " Numberof signature of
Description of subscribers j Shares taken Subscribers

GOPAL DHANJI MAYANI ‘ 51 l\ e

P.O. BOX 20264 | Craped- 0 el L

DAR ES SALAAM |
TANZANIA Lo R, BRI

RAMJI DHANJI MAYANI
P.O. BOX 20264
DAR ES SALAAM

SUNIL GOPAL MAYANI
P.O. BOX 20264
DAR ES SALAAM
TANZANIA__

DATED this 8?1' Day of

WITNESS TO THE ABOVE SIGNATURES

M., G. PARDHAN
FULL NAME C e ADVQCATE ..o,

SIGNATURE

POSTAL ADDRESS

/

M
.f"

&

o |
e
h

QUALIFICATION
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GHANSHAM WCODWORKS LIMITED

PRELIMINARY

In these regulations: -
“The Act” means the Companies Act 2002 of the Laws of Tanzania.

When any provision of the Act is referred fo, the reference in that provision is
as modified by any law for the timz being in force.

Unless the context otherwise requires, the expressions defined in the Act or
any statutory modification thereof in force at the date at which these
regulations become binding on the company, shall have the meaning so

defined.

Any words importing the singular shall include the plural and vice versa, and
words importing the masculine gender shall include females, and the words
importing persons shall include bodies corporate, partnership, firms,
cooperatives, societies, efc.

The regulations of Companies Act shall apply to the company, save in so far
as they are varied or excluded hereby, but in case of any conflict between
the provisions herein, and the piovisions under this regulation the former
shall prevail, and in addition to substitution shall be the regulations of the

company.
SHARE CAPITAL AND RESERVES

The company shall be private anc accordingly the following provisions shaill
have effect:

a. The company shall not offer any of its shares, share warrants or
debentures to the public for subscription.

b. The number of the members of the company (not including
persons who are in emnloyment of the company and persons
having been formerly in ‘he employment of the company were in




such employment and have continued after the termination of the
employment and have confinued after the termination of the
employment to be memkers of the company) shall not at any time
exceed fifty.

Subject to the provisions of para 0, the company shall be entitled to treat
the person whose name appears Jpon the register in respect of any shares
as the absolute owner thereof and shall not be under any obligation to
recognize any trust or equitable zlaim to or partial interest in such share,

whether or not it shall give express or other notices thereof.

Ihe initial authorized share capitct of the company is Tanzania Shillings Ten
Million (10,000,000/-) divided info Ten Thousand (10,000) shares of Shillings

One Thousand (Shs. 1,000/-) each.

The shares shall be under control of the shareholders who shall allot or
otherwise dispose of the same to persons on such terms and conditions and
such time as the shareholders think fit.

The Certificate of Title to shares shall be issued under the seal of the
company and shall be signed by two directors.

If any member of the company shall at any time desire to sell or fransfer any
shares registered in such memkber's name and/or in the event of the
creation of any further shares by the company, such shares shall be first
offered by the shareholders to the existing members of the company in the
proportion of shares held by each member at the time of such desire,

transfer or creation of new shares.:

Save as hereby ofherwise provided, no share shall be transferred fo any
person who is not a member of the company so long as any member is
willing to purchase the same af a fair value to be determined by the
company auditor, and thereafter ETo be approved by an ordinary resolution

of the shareholders.

A call shall be deemed to have bzen made at the time when the resolution
of the shareholders authorizing such call was passed.

The shareholders may at any fime in their absolute and uncontrolled
discretion, refuse to register any iransfer of shares PROVIDED ALWAYS that
any share may be transferred at cny time by a shareholder to his appointed
heir, trustee or agent who wil have had prior approval by a special
resolution of the shareholders.

BORROWING POWERS

The directors may from time to time on authority of a special resolution of
the shareholders raise or borrow and secure for the purpose of the
company’s business such sums of money as they think fit.



13.

The directors may secure the repayment of, or raise any such sum or sums
as aforesaid by mortgage or charge upon the whole or any part of the
property and assets of the compcny present or future including its uncalled
capital, for the time being, or by the issue at such price as they may think fit,
of bonds or debentures either charged upon the whole or any part of the
property and assets of the company or not so charged in such other way as

the directors may think expedient.

GENERAL MEETING

A general meeting of the company shall be held at least once in every
calendar year at such a time [nat being more than fifteen months after
holding of the preceding genera meeting) and at such place as may be
determined by the directors. Such general meetings shall be called
“Ordinary General Meeting” and all other meetings of the company shall

be called “Extraordinary General IMeeting™.

VOTE O} MEMBERS

On a show of hands or poll, every member present shall have the number
of votes equal to the number of shiares held.

No member shall be entitled to vote at any general meeting unless all calls
or other sums presently due by him in respect of shares in the company

have been paid.

DIRECTORS

The number of the directors shall not be less than two and not more than
ten unless the company otherwise decides at a general meeting.

The following persons shall be the ‘irst directors to the company:
1. GOPAL DHANJI MAYANI
2. RAMJI DHANJI MAYANI
3. MAHESH GOPAL MAYANI

4. SUNIL GOPAL MAYANI

18 The directors may appoint one or more of their number to be the Managing

Director or Managing Directors of the company, either for a fixed or
indefinite period and may from ime fo time remove any such managing
director from such office and put another or others in his place and may at
their discretion fill up any vacancy that may occur in such office.
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29.

30.

31.

32,

The directors may before recommending any dividend set aside out of the-
profits of the company such sums as they think proper as reserve or reserves
which shall at the discretion of the directors be applicable for meeting
contingencies or for equaling dividends or for any other purpose to which
the profits of the company may be properly applied and pending such
applications may in the like discre ion either be employed in the business of
the company or be invested in such investments (other than shares of the
company) as the directors from tinie to time think fit.

SEAL

The sedal of the company shall nor be affixed to any instrument except by
the authority of the resolution of the board of directors and in the presence
of two directors or such other person as the directors may appoint for the
purpose and the directors as aforasaid shall sign every instrument to which
the seal of the company is so affixed in their presence.

INDEMNITY

Subject to the provisions of the Act and of other relevant legislation in force
from time to time every Director, Manager, Secretary, Auditor and other
Officers or Servant of the company shall be indemnified by the company-:
against losses, costs, expenses ard other liability of any nature which any
such officer or Servant may incur or become lioble to by reason of any
contract entered into or act or deed done by him as such officer or servant
of in any way in the discharge of his duties PROVIDED THAT such indemnity
shall not apply to any loss, costs, expenses or other liability which by virtue of
any law would otherwise attach fo any officer or Servant in respect of any
negligence, default, breach of cuty or breach of trust of which he may

qualify in relation to the company

ALTERATION OF ARTICLES

Subject to the provisions of the ordinance and those of the memorandum
of association the company may by special resolution make alterafion or
addition to the articles of association and such alteration or addition so
made shall be as valid and effectual as is originally contained in these
arficles and be subject in this manner to alteration by special resolution.

WINDING UP

Iif the company shall be wound up the assets remaining after payment of
the debts and liabilities of the cornpany and cost of the liquidation shall be.
applied; first in repaying to the members the amount paid up or credited as
paid upon the shares held by them respectively and the balance, if any,
shall be distributed among the rmembers in proportion to the number of
shares held by them respectively PROVIDED ALWAYS that the provisions



33.

34.

hereof shall be subject to the rights of all holders of shares, if any, issued

upon special conditions.

With the sanction of the extraordinary resolution of the shareholders any p
art of the assets of the company raay be divided between the members of
the company in specie or may be vested in trustees for the benefit of such
members and the liquidation of the company may be closed and the
company dissolved but so that no member shall be compelled to accept

any shares whereon there is any licbility.

If the directors are unable to decicie by majority any question relating to the
winding up of the company or fo any charge in the policy of the company
they shall appoint two arbitrators who are not members of the company fo
decide such question and shall accept their decision.




Name, Addresses and
Description of subscribers

GOPAL DHANJI MAYANI
P.O. BOX 20264
DAR ES SALAAM
TANZANIA

Number of
Shares taken

51

RAMJI DHANJI MAYANI
P.O. BOX 20264
DAR ES SALAAM
TANZANIA

45

Subscribers

SUNIL GOPAL MAYANI
P.O. BOX 20264
DAR ES SALAAM
TANZANIA

7 Signature of

f

eI ..(' D ‘\-ir.“'\
b= \_\’ i (45 ol ’r,i‘,,,,, \ ’, ,,LL

i'

]
DATED this ... & Day of ...... e

WITNESS TO THE ABOVE SIGNATURES

M. G PERDHAN

FULL NAME et mess] ADVOLCATE ............oo0.

SIGNATURE

POSTAL ADDRESS

QUALIFICATION




TICC/PP.10/041637/2 16 February 2009

We wish you every success in the implementation of the project.

Yours sincerely,
Tanzania Investment Centre

B. D. Choni
For: Executive Director

Copy to: Permanent Secretary,
Ministry of Finance and Economic Affairs,
P. O. Box 9111,
DAR ES SALAAM

Permanent Secretary,

Ministry of Industry, Trade and Marketing,
P.0O. Box 9503,

DAR ES SALAAM

Commissioner General,
Tanzania Revenue Authority,
P. O. Box 11491,

DAR ES SALAAM




" Jistrict

Name of thempany

GhanshaVoodworks Ltd.

[PostBox | Vingunguti [COl Number 59302 | Contact Mr. Joseph Mbogo
Plot No. 3
Post Office. | 20264 COl Date 14/01/2009 Designation Consultant
Dar Es Salaam Application F. No |07639 Phone 022 2115251
Tanzania Status New Direct Phone 022 2115252
Sector Manufacturing Cell Phone 022 2115253
Sub Sector Furniture Manufacturing Fax 022 2130519
File No 041637 E-Mail Address {
| ;Joseph.Mbogo@HorwathATz.C?
| 4 om L

Vingunguti

Foreign Equity

Local Equity

Foreign Loan

Local Loan |

llala

0 0.49

0

0

{Region

Dar es Salaam

Shareholders Detai e nvestment .
Name Nationality Land/Building
Mahesh Gopal Mayani Indian 2.02 Plant 0.35
Sunil Gopal Mayani Indian 1.98 gﬁ:’;ﬂ:fﬂ_&ﬁtﬁngs 8'05
Ramiji Dhanji Mayani Indian 45 Pre-expenses lo :
) Others 0.01
Gopal Dhanji Mayani Tanzanian i3] Working Capital 0.08 I
Total 0.49 '
|
.ployment 11 Evaluated By .Senzia Manager
pacity 300K Drawn By Shokko Registry
~roject Turn Over

Description
To establish manufacturing facilities of wooden Furniture and joinery products

Recomendations

Be approved subject to providing evidence as required by section 17 of Tanzialﬁit:nnet Act, 1997

Decision

’gt.ﬁﬂf 2/>.

05/02/2009 08:31:52 AM

Page 2 of 2
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Ghansham Woodworks Limited

P.O. Box 20264
Dar es Salaam

To, —F==__11th March 2009
The Executive Director )2l PN

Tanzania Investment Center

Shaaban Robert Street

P.O. Box 938

Dar es Salaam

Dear Sir, P 4

VAW

RE: CERTIFICATE OF INCENTIVES FOR INVESTMENT IN THE ESTABLISHMENT OF
MANUFACTURING OF WOODEN FURNITURE AND JOINERY PRODUCTS

Please refer to your letter Ref: TICC/PP.10/041637/2 of 16t February 2009
approving our project for granting of a TIC Certificate.

I am pleased to submit the following documents as it was requested in your
above referenced letter:

1. Certified copy of Lease Agreement as evidence of Land ownership for the
location of the project.

2. Bank reference for equity funding

[ trust you will now be in a position to approve my above request and favor me
with the issuance of the requisite Certificate of Incentives as already approved.

Yours truly,

For Ghansham Woodworks Ltd
{

Mo
Joseph Mbogo



THIS LEASE AGREEMENT

Made this 15" dav of January 2009

BETWEEN

GOPAL DHANJI MAYANI
Of P.O. Box 20468, Dar es salaam

(Hereinafrer called the Lessor, which expression shall include his assigns and successors n title

OF THE FIRST PART

AND
GHANSHAM WOODWORKS LIMITED
Of P.O. Box 20468, Dar es salaam

(Hereinafter referred to as Lessee)

OF THE OTHER PART




This LEASE AGREEMENT is made this 15" day of January between GOPAL DHAN]JI
MAYANI of P.O. Box 20468, Dar Es Salaam (hereinafter called the “Lessor”) of One Part and
GHANSHAM WOODWORKS LTD of P.O. Box 20468, Dar Es Salaam (heremnatter called the

“Lessee”) of the other part.

WIEREAS IT 18 AGREED AS FOLLOWS:

8 The Lessor offers their property, which is located at the Plot No.3, Vingunguti Industrial
Area, llala, Dar es salaam (hereinafter referred to as the said “property”) for a period of five
vears from 15t January 2009 to 16t January 2014 ar a yearly rent of TSh.12,000,000 (
Tanzanian Shillings Twelve Million)

2 The Property will be available for occupation as from the effective date.

3. Upon execution of this Agreement, the Iessee shall be entitled to enter into full possession
of the property. The Lessor shall let the Lessee enjoy unencumbered and uninterrupted
tenure of stay during the term of this Lease. Where the Lessor wishes to inspect the
premises, this may be done by giving notice to the Lessee and at a time conventent to the

lLessee.
4. The rent shall be paid annually in advance.
5. The Lease Agreement may be terminated by either party by giving a six months notice or

rent 1n lieu of notice.

0. I'he Lessee shall pay all charges of electricity, water, telephone and other services used on

the premises during the term of this lease period.

The Lessee shall not carry out any alterations or structural changes to the premises without

the prior consent of the Lessor.

8. The Lessee shall not sub-let or part with the possession of the said premises without the

prior consent of the Lessor.

9. The Lessee shall use the said property for residential purposcs for its staff, or the staff of 1ts

assoctated company.

10). The Lessee may renew the lease by giving not less than three months notice in writing to the
lessor. The terms and conditions for the renewed lease may be negouated and murtually
apreed between the parties. Where the Lessor does not wish (o renew the lease, then a nouce
ol six months prior to expiration of the lease will be given to the Lessee.

I The Lessee agrees to maintain the property in like condition at the time of possession.
12, ‘Ihe Lessor agrees to pay all taxes due to the Government ofr local authorites.
13. lhe Lessor agrees to abide by these terms and commits irrevocably to the Lessee that the

latter’s rights will remain unaltered even in the event the property is sold by the Lessor.

1l ['he Lessor will be responsible for all major repairs to the property and with respect to the
air-conditioners, electricity and water supply to the property. The Lessor will be responsible
for all structural repairs to the said property.



15 The Lessor will adequately cover the property by msurance to cover the risk of fire and
damage by any natural or other causes. In this case the Lessor indemnifies the Lessee against
all insurable risks to the said property.

IN WITNESS WHEREOF the parties hereto have duly executed these presents on the day and m

the manner herein appearing.

SIGNED and DELIVERED by the said LESSOR, GOPAL DHANJI MAYANI and

Delivered in the presence of us this & . day of &0=2009

Name: C\\\)A\” 0 . {\I\I‘\i

S0 A SR VR WA £ W

LSNP [\ "“ 1 \ =
Slgn;nurt;.{-.—. _I‘:NLEJFL‘Q &, G

. 4 =™
Postal Address:. sl:‘flw.— \ L}'

DUAIRERHON? ccona vovsims cvmmmsmen s -
Re¢ e

€, ] T

I No L 5112 lecrey
e v Dage, N, i

’\f()}[c//‘/lff-_*_" i LT i A’
Q”a(g _ k‘;.._ i

Name: ()WMA\/) ....... ST T s
- "
hlgn;uurc:.g(w%_ ; Srictined oo

Postal Address:. ﬂv. O L

Qualificaton: . M :

SIGNED and DELIVERED by the said LESSEE, GHANSHAM WOODWORKS LTD who
is known to me in my presence at DAR S SALAAM on this 2L day of €1 = 2009,

Name: "I{f\TY\Dj— DR NIT ™M ADANL

Stgnature: ... _Tzﬂ_,_b..m-ﬁ-&}:"\j

Postal Address: ... .« .2 LN T @WIC’Q
., i

Witness

Name: @M{quﬂ
Signature:. @%{Mjk}”ﬂpﬁ e

—_—le

Postal f\ddrms;,ﬂg & g

(\)Ll:lil!_lr;lriunzuw= PPt
L

- Ohictinpe
e A BT Tt TV f:'-'f"'ﬁ.o‘&gﬁooj




CF Union Bank Limited

“The bank that cares for you"

Our Ref: CFUB/ZS/2009-03-07
Date: Saturday, 07 March, 2009

The Executive Director,
Tanzania Investment Center,
Shaaban Robert Street,

P.O. Box 938,

Dar es Salaam.

. RE: M/S GHANSHAM WOOD WORKS LTD
This is to certify that the aforementioned customer maintaining current accounts with
us in Tanzania shillings and US Dollar currencies, the accounts are running
satisfactorily.

Please note that the given information is strictly confidential and is for your private use
only, without any guarantee or responsibility on the part of the Bank or its officials.

Thanking you,

Yours faithfully For
and on behalf of CF
Union Bank Ltd.

ASSISTANT MANAGER

CF Union Bank Limited

Jiwan Hirji Building, Indira Gandhi / Mosque Street, P. O . Box 1509, Dar es Salaam, Tanzania Tel:
255-22-2117880/2117700, 2110212, Fax: 255-22-2118750, Email: cfunionbank@raha.com



GHANSHAM WOOD WORK Ltd.

MANUFACTURES OF KITCHEN CABINETS, WALL UNIT, PANEL DOORS & ALL TYPE

i b |
\,t’ -
/

OF FURNITURE & JOINERY WORKS
P.O.Box 20264, Dar Es Salaam, Tanzania.
Tel / Fax: 022 2860478, Mobile 0713 294426

GHA

I3
4

A
TR mwas .

P. 0. BOX 20264

Ref. No. GWWL/2009 8" June, 2009.

The Commissioner,

Customs & Excise Department,
P.O. Box 9053,

Dar es Salaam.

UFS: Executive Director,
Tanzania Investment Centre,
Dar es Salaam.

Dear Sir,
RE: FURNITURE MANUFACTURING PROJECT.
APPLICATION FOR THE APPROVAL OF CAPITAL/ DEEMED
CAPITALGOODS LIST.
Please refer to the above captioned subject.
We are a holder of certificate of incentives No. 041637 for the project mentioned
above at plot No. 3 Vingunguti Industrial Area-Ilala District. We intend to buy goods

locally and from overseas for the project as detailed in the attached list of
Capital/Deemed Capital Goods.

[n view of the aforesaid we request you to approve the list in which, our from time to
time applications for relief from VAT will be based.

In view of the urgency of the matter, we request you to expedite the process.
We look forward to your early response and thank you for your cooperation.

Yours truly,

TP WaO0D WORKS L1D
DAR E3 SALAAM

- A R

Gopal Dhanji Mayani
Director.




N

LIST OF CAPITAL/ DEEMED CAPITAL GOODS

M/S GHANSHAM WOODWORKS LTD. SECTOR: MANUFACTURING.

TIC CERTIFICATE NO. 041637

DESCRIPTION UNIT QUANTITY
MACHINES

MACHINERY FOR TIMBER

SEASONING.
FURNACE No. 2
JUNCTION No. 2
CLEANING BOX No. 4
HEAT EXCHANGER No. 32
CHIMANI No. 2
CHIMANI DISTANCE PEACE No. 2
ROUND TO SQUARE No. 2
STUDS No. 48
. MOTOR STAND No. 4
. MOTOR STAND FOUNDATION No. 16
_ELECTRIC MOTOR WITHPULLY  No. 4
FHREBRIEKS— NO: 650
—FHRE-EEAY— BAG: 8
—CASTFABEECEEMENT— BAG- =
——5GROG—= BAG 7
. FIRE BAR CI No. 30
. FUN GUARD No. 4
. ALUMINIUM FAN No. 4
. FAN HOUSING No. 4
. HOUSING PULLEY No. 4
. BELT GUARD No. 4
22. HUMIDITY WINDOW No. 4
23. PIPE SANDAL-SMALL No. 2
24. ASH REMOVER No. 2
25. BELT GUARD SUPPORT No. 4



26. CAP CHIMNEY
27. DOOR WITH OUTER FRAME
28. INSPECTION WINDOWS

29. FAN GUARD COVER GRILL
30. FURNACE DOORS
31. SUPPORT

B. MACHINE TOOLS

(i) COMBIMAX

(ii) SURFO MAX

(iii) SPINDLE M

(iv) THICKNESS PLANER

(v) BASIC ROUTER

(vi) CIRCULAR SAW

(vil) VERTICAL SANDER

(viii) HORIZONTAL SANDER

(ix) TENO MAC

(x) JIG SAW

(xi) CROSS-CUT DESIGN ATTACHMENT

(xii) CIRCULAR DESIGN ATTACHMENT

(xiii) SPIRAL DESIGN ATTACHMENT

(xiv) CHAIN MORTISER

(xv) 18" BAND SAW MACHINE
COMPLETE

{xvi) PART FOR 18" BAND SAW
MACHINE

(xvii) 24” PLANNER BLADE GRINDER
CUP WHEEL. MODELCOMPLETE

(xviii) MULTI GRINDER

(xix) 1% X36" JIG-SAW MACHINE
COMPLETE

No.
No.
No.
No.
No.
No.

AL

. MAIN DOOR WITH OUTER FRAME No.

DUA

No
No.
No.
No.
No.
No.
No.
No.
No.
No.
No.
No.
No.
No.

o =+ oo B B AN

—_ e e e = D P B N — N

2

2



C HAND TOOLS.

(i) JIG SAW No. 5
(i) DRILL MACHINE No. |
(iii) ROUTER N, 5
(iv) HAND SANDER No. 5
3. MOTER VEHICLES.
(i) 4 TON CANTER Ne. |
' (i) SINGLE CABIN PICK UP No. |
§119) POTBEE CABINTICKUP N f
(v y—MOFORBHE e 4

s
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cTiN: 00332789

TANZANIA REVENU I AUTHORITY

CERTIFICATE OF REGISTRATION
FOR
TAXPAYER IDENTIFICATION NUMBER (TIN)

(ISSUED UNDER SECTION 133 OF THE INCOME TAX ACT NO. 11 OF 2004)

THIS IS TO CERTIFY THAT

GHANSHAM WOODWORKS LIMITED

-----------------------------------------------------------

has been registered with the Tanzania Revenue
Authority and assigned the Taxpayer
ldentification Number

107-727-507

with effect from ... 0S0000 oy
AR A 3

JOANNES N. A. MALLY

OFFICIAL SEAL COMMISSIONER FOR DOMESTIC REVENUE

NOTE: THE REQUIREMENTS UNDER WHICH THIS CERTIFICATE IS ISSUED ARE STATED OVERLEAF




THE UNITED REPUBLIC OF TANZANIA

Certificate of Incentives

(Section 17 of the Tanzania Investment Act, 1997)

041637

...............................................................................................................................................................

...............................................................................................................................................................

...............................................................................................................................................................

P.0. BOX 20262

...............................................................................................................................................................

has been granted a Certificate of Incentives to invest in a new, rebubiiRKOR VRXBZANSIAK
orieguihX 5f ¥k enterprise known as

GHANSHAM WOODWORKS LTD

...............................................................................................................................................................

Further particulars required by Section 17 of the Tanzania Investment Act are set out overleaf.

3
,;,Q,be,_

Executive Director

Tanzania Investment Centre?
P.O. Box 938, Dar es Salaam




This Certificate is issued in accordance with the provisions of Section 17 of the Tanzania Investment Act, 1997
and subject to the conditions prescribed under item 14 and 15 hereafter:—

1

10.
11.

12.

13

14.

15.

Shareholders e Nationality Shareholding (%)
Gopal Dhaaji Mayani' b Tanzanjian 51
Ramji Dhanji Mayani Indian 45
Mahesh Gopal Mayani Indian 2.072
Sunil Gopal Mayani =~ ..Indiam o o 1498
Proposed Activities :...... T °.8 Stabllshmanufac turlngfaC111t195f0rW00d3ﬂ .....................
furniture and joinery products
Manufacturi :
e A oL Subsector ... furniture
Investment cost: Foreign ................ e Local .USD 0.490m.  Tota USD. 0.490me....... '
Project Financing;
EqQuity................ %SDO‘{*QO‘“ ........... Loans. . Tinnmunaisni Total....ISD...0. A90m v,
Source, terms and CONAIIONS OF I08N............c.uiuiriiieiiie st ee e s et e e oo e s
Assets to be invested:
Capital items: Foreign Local Total
................... 7 W, 5. ... . Lo e ISP 00 90 e

Investment Incentive Grade: As defined in part Ill Section 19 (1), (2) and Section 20 of the Tanzania Investment Act, 1997

i)  Applicable Import Duty* 4 VAT as per Customs Tariff Act,1976 & VAT Act,1997

(ii) Applicable with-holding Tax

(iii)  Eligibility of Capital Allowances .......222.  PEL  SHEOME ~ax Acl, .

Protection of Investment, Arbitration and Transfer of Foreign Currency: as defined in part Ill Section 21, 22 and 23 of the Act.

Conditions attached to this Certificate of Incentives

(i) Date of Commencement of investment has to be notified to the Centre.

(ii) Certificate not to be transferred, assigned or amended

(iii)  Failure to commence implementation within two years invalidates Certificate

(iv)  Failure to operate investment must be notified to the Centre

(v) Changes in shareholding, project activities and level of invested capital must be notified to the centre

Additional conditions attached to Certificate

Finished goods are not allowed under

this Certificate

Executive Director




MINUTE PAGE NO.

EXD l/ =

The approved project has fulfilled the investm ent requirements, which are: -

(a) Minimum finance investment threshold has been exceeded, the

project expects to invest U_,:s‘@é .......... A,
(b) Legal entity has been incorporated under certificate
No. 5DRS 2 A lel)2ees.

Based on the above, the letter of approval is hereby submitted for
signature in order for the project to comply witi: the requirements of
Section 17 of Tanzania Investment Act, 1957,

Submitted for signature.

EXD

In response to the TIC letter of registration dated..l .......................

the project has submitted the required documents namely: -

(@) Company Board Resolution.

(b) Reference letter/Financing fromCFuf\”\fﬁf\&*A«L'L Lj ’\5 na’

(c) me ....... T’D 2. ek, 2. ToPea .

With the above submission EXD is requested to sign Certificate of
Incentives No. ..Q51. % LY R herein attached.

./’\
Vd
/ i

Prio3 | o4
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THE UNITED REPUBLIC OF TANZANIA
TANZANIA INVESTMENT CENTRE

Shaaban Robert Street
P.O. Box 938,
DAR ES SALAAM.

Telegraphic Address: “INVEST”
Tel: No: (255)-22-2116328

Fax: (255-22) -2118253

E-mail: information(@tic.co.tz
Website: www.tic.co.tz

In reply please quote:

25/01/2010

The Managing Director,

M/S Mar - kim Uniplast Co. Limited,
P.O. Box 75498,

DAR ES SALAAM

Dear Sir,

RE: DUTY/VAT EXEMPTION ON THE CAPITAL/DEEMED CAPITAL
GOODS OF CERTIFICATE OF INCENTIVES NO. 041657

We are writing in response to your letter of 28" December, 2009 regarding
above captioned subject.

Please be informed that raw materials, spare parts and other consumables
are not allowed Duty and VAT exemption as they are not deemed capital
Goods. However you can revise your list and leave machinery, equipment
and tools.

In addition to that projects are allowed building materials for the
construction of the factory, utility vehicles, generators, transformers and
folklift.

Please be guided accordingly.
Yours sincerely

TANZANIA INVESTMENT CENTRE

N.A. Senzia
FOR: EXECUTIVE DIRECTOR




TICC/PP.10/041657/6 25/01/2010

The Managing Director,

M/S Mar - kim Uniplast Co. Limited,
P.O. Box 75498,

DAR ES SALAAM

Dear Sir,

RE: DUTY/VAT EXEMPTION ON THE CAPITAL/DEEMED CAPITAL
GOODS OF CERTIFICATE OF INCENTIVES NO. 041657

We are writing in response to your letter of 28" December, 2009 regarding
above captioned subject.

Please be informed that raw materials, spare parts and other consumables
are not allowed Duty and VAT exemption as they are not deemed capital
Goods. However you can revise your list and leave machinery, equipment
and tools.

In addition to that projects are allowed building materials for the
construction of the factory, utility vehicles, generators, transformers and
folklift.

Please be guided accordingly.
Yours sincerely

TANZANIA INVESTMENT CENTRE

N.A. Senzia
FOR: EXECUTIVE DIRECTOR




TICC/PP.10/041657/6 25/01/2010

The Managing Director,

M/S Mar - kim Uniplast Co. Limited,
P.O. Box 75498,

DAR ES SALAAM

Dear Sir,

RE: DUTY/VAT EXEMPTION ON THE CAPITAL/DEEMED CAPITAL
GOODS OF CERTIFICATE OF INCENTIVES NO. 041657

We are writing in response to your letter of 28" December, 2009 regarding
above captioned subject.

Please be informed that raw materials, spare parts and other consumables
are not allowed Duty and VAT exemption as they are not deemed capital
Goods. However you can revise your list and leave machinery, equipment
and tools.

In addition to that projects are allowed building materials for the
construction of the factory, utility vehicles, generators, transformers and
folklift.

Please be guided accordingly.
Yours sincerely

TANZANIA INVESTMENT CENTRE

N.A. Senzia
FOR: EXECUTIVE DIRECTOR




GHANSHAM WOODWORKS LIMITED

P.O. Box 20264, Dar Es Salaam
Tel: +255 22 2860478; Mob: +255 713 294426

19t January 2009
To,
The Executive Director,
Tanzania Investment Center,
P.O. Box 938
Shaaban Robert Street,
Dar es Salaam

Dear Sir,

RE: APPLICATION FOR CERTIFICATE OF INCENTIVES

We enclose herewith our application for Certificate of Incentives together with a
Business plan and other supporting documents for the company’s intended
investment in manufacturing of wooden furniture and joineries, which is a

priority of the investment drive of the country.

We look forward to your kind approval.

Yours truly,

For Ghansham Woodworks Limited

Director

----.-
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SKETCH MAP SHOWING PROJECT LOCATION
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Investment Breakdown USS/TspsM

Land/Building = oo
Plant ..250,000].7....
Vehicles AR 508 REGL=..conn..
Furniture & Fittings  ..ooiiiiiiiiiiiiiiiieieeae
Pre-expenses e e
Others ... 10,000 z S 55 4R
Working Capital ... SD/ Qoo -~ ...
TOTAL ... 490,000( -~

Contact Details:

Name: JDS%PH ..... ’\'“%CU_C .............. Title: CCI\'SULTF}NT ..............
Telephone: T g§ 222 .{. |_«,‘3_5||/ L/ ...% .......... Fax; TR55.22. 2130519,
Email: ......J0sph g @ howalitz com

Payments to be made payable to:

TANZANIA INVESTMENT CENTRE

STANDARD CHARTERED BANK TANZANIA LTD.
SWIFT ADDRESS: SCBLTZTX

ACCOUNT NO.: 8702006002000




APPLICATION SUMMARY
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Investment Financing Plan in Million US$/Tshs. l

Foreign Equity Local Equity Foreign Loan Local Loan

........................... FAOLOOC . i e III

Project Objectives:... Kt '% NUE ACT VRN OF woEN FurRNMTURE I
ANVD JEINEZY PRODULCTS

Capacity: ... I

Employment: Foreign: o :2 ......... Loeal: ....... q .......... Total: ... /M ........... I

0

Implementation Period: .|, EB/CUATLY 2009 — MArcit 20472

Project Location

Site/Plot/Bleck No.: i
Street: .. V) NETV MGUT District: ILALA

(Attach sketch map showing project location)

Shareholders Nationality %
(TOPAL DHAM)I MAYAM  TANZANIAME 5|
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7 The intended czpital invastmzn of the Company in terms of Section 2(2) of the Act
ae, ook | -
s TosTUSS A OO0 | = e

8.  The month and day of the financial yearend is ....... T e o S 5 S e

Note:  failure to provz'dé all the required information will result in the return of the application
by the Centre.

/W€ enclose a cheque/cash made payable to the Tanzania Investment Centre for THE/USS

............ 4 OC‘[ Being the Registration Fees. In the event this application
is unsuccessful we understand that this fee will not be refunded.
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AND that all the requirements of the Tanzania Investment Act, 1997 in respect of matters precedent to
the registration of the business enterprise under the Act and incidental thereto have been complied
with, AND I make this solemn declaration conscientiously believing the same to be true.

Declared at Dar es Salaam 3, ) UM - Py N i [
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To:

(R

UNITED REPUBLIC OF TANZANIA

THE TANZANIA INVESTMENT ACT
(No. 26 of 1997)

APPLICATION FOR REGISTRATION
- (Made under Regulation 42)

The Executive Director
Tanzania Investment Centre
P. 0. Box 938

DAR ES SALAAM

Tanzania
UWE CoPAL  DHANTL MAYANL
(diretor/diregtors/agefit of .......... C THAMSHAT™M WagbweZW5 1 MUTED: -

Copies of the following documents are attached to this application:

=] %
(1) The Memorandum and Articles of Association/or partnership agreement
(i1) Certificate of Incorporation/Registration

(1) A copy of the Project Profile or Feasibility Study showing the implementation period,
programme of implementation and operative date

(iv) Evidence of financing and evidence of land ownership for the project

J----

----_h--
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Form PA | Serial No. .. == . ... TICN

TANZANIA INVESTMENT CENTRE

REGISTRATION FORM

FOR

CERTIFICATE OF INCENTIVES

(Tanzania Investment Act 1997, Section 17 and 18,
and the Investment Regulations:
Regulation 42, Government Notice No. 318A of 2002)

Tanzania Investment Centre
9A & B Shaaban Robert Street
P. O. Box 938
DAR ES SALAAM
Tel. 022 2116328
Fax. 022 2118253
e-mail: information@tic.co.tz
Website: www.tic.co.tz

(Please fill the form in duplicate)




TFN. 614 (Rev. §.94)

THE UNITED REPUBLIC QF TANZ 4N
HTAKABADHI YA SERIICA L
'”m:m/z, R RECEIPT Shs. Cos

Ix
BMEPOKEA Kwa Kiast

teceived from AL J ! Amount 7 EaT
C’)_H ANDHAM MOO‘\ \‘L DAXKS &fﬁ\ Us b = | OC N

TAMBURT YA MUUNGANO WA TAMZARNIA

TUMEA YA SHILINGT (Kwa maneno) ) \W
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EXECUTIVE SUMMARY

The Company
Ghansham Woodworks Ltd is a lately established business venture. The company operates a
business in manufacturing of kitchen cabinets, wall unit, panel door and all types of furniture
and joinery works. Its founders have extensive experience in the carpentry and joinery
products industry. The company seeks to expand its operations in manufacturing of
furniture and joinery works to efficiently serve the existing market as well as to explore and
develop new market segments for the products.
Over some years of being involved with the carpentry and joinery products, manufacture of
household furniture, industrial fittings and furniture, ceiling boards, timber strips and
parquets. The company owners have seen a need for the company to expand its business
operations in the industry through investing in upscale
The company will offer customized, ready-to-finished wooden furniture, joinery products
that are hand made and surprisingly affordable. We offer:
= Truly custom furniture: An unfinished furniture piece that is crafted for the
customer. We will customize any piece or create a whole new piece from a
customer’s rough sketch.
= Heirloom quality furniture: The furniture is made to last for generations. It is band

crafted, so each piece is unique.

1.1 Mission
The Company’s Mission is simple. The customer gets what he/she wants; furniture(one
piece or a whole house full) that fits the customer space, taste, budget and style preference;

from top to bottom.

1.2 Objectives

The main objectuve of the project is to develop a furniture manufacturing and carpentry
services providing facility that will increase the contribution of the locally manufactured
wooden furniture in the local market and thus raise the contribution of the sector to the

national income and peoples’ welfare. For this to achieve, local newly hired staff will be

GHANSHAM WOODWORKS LTD 2
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trained such that they become artisans in furniture making and such that they will be able to
indt-pcndenrly produce high quality furniture.
It is expected that during the first two years of the implementa tion, the company will achieve

an operating profit of 40% and sales turnove; of about $1,000,000.

1.2 Critical success factors

The keys to success for the Ghansham Woodworks Ltd are as follows:

(1) Offer our customers affordalle quality furniture that will last.
(11) Customize any piece as requested by a customer
(1i1) And if customizing a piece will not quite work, create a whole new picce

from scratch, exactly to the customer’s specifications.

Market Analysis

The company’s focus is on both the affluent and modest income earners. It will also focus
on the architects, owners, and contractors n the Dat es Salaam city who are involved in
high-end and mid-range residential, resort, and commercial development segments. We
understand that, Dar es salaam City has great market growth potential as the number of new
residential homes and commercial developments keep on increasing by time.

Ghansham Woodworks Ltd will be focusing on contacting contractors and architects that
deal with the new residential establishments and commercial developments market. Making
oursclves known to these entities will generate some strong leads, along with getting

personal recommendations to the home owners.

Financial performance snapshot

The company expects to start im]‘)lcmcmi.lg this v::s;p:msion plan from early 2009. The
company also expects to recoup the initial outlay of investment in the third year of
implementation. The financial estimates are prepared for a period of five years from 2009,
The project’s internal rate of return is 45%, which is significantly higher than the hurdle rate

that is 20%. The TRR 1s estimated for a perinn_l of five years.

GHANSHAM WOODWORKS LTD
D'SALAAM
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Conclusion

The results of the analysis conducted in this study indicate that the proposed investment is
financially viable and economically justifiable. This conclusion is reached based on the
following:

(1) The cash flow of the sources and uses of funds generated are adequarte
enough to enable the prcject meet its maturing financial obligations and
yet remains with substartial cash surplus, right from the beginning of
operations.

(11) It is a potential source ¢f employment opportunities and Government
revenue

(111) Market growth potential

(1v) Business earnings growth potential

1. Project Background

The proposed investment is tailored to increase the manufacturing capacity and then
efficiently serve the existing market segment. The expansion of joinery services atre aimed at
extending the business tentacles to new matrket segments in the industry through provision
of upscale and customized joinery services ard wooden household furniture.

The project will involve acquisition of the upscale carpentry equipment and trucks, which
will facilitate the increase of wooden furnituze and joinery products manufacturing capacity
as well as rendering the joinery services to the highly competitive market.

The promoters are massively endowed with the expertise in provision of carpentry and
joinery services as well as manufacturing customized wooden household furniture and have
the vision to exploit the manufacture of joinery products and furniture business opportunity
while maintaining high level of quality.

The estimated total cost of implementing the drawn expansion plan is estimated at $490,000.

The cost of the project will be solely financec by equity contribution of $490,000

2. Purpose
The purpose of this study is to examine and exemplify the environmental, economic and

financial viability of the proposed project. It is assumed for these purposes that the projected

GHANSHAM WCODWORKS LTD 4
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viability of the project on average will spar: five years and therefore the financial models

within this study are prepared for a period of five years.

3. Market Analysis

Manufacturing and selling wooden furniture and joineries is a large industry. However, the

focus of industry is on the relatively :117ﬂucnll‘ and modest income customers who can spend
upwards to $1000 on furniture purchases. I owever, there are many furniture stores, which
sell ready made imported furniture that lso, compete for these customers with deep
pockets. Those customers who wish to have furniture of their own specifications and those
who cannot afford high prices which are chatged for these imported furniture pieces are n
most cases left not catered for.

The market for joinery services and manufacturing of wooden houschold furniture 1n
Tanzania is on a rise. In patticular, laminated board furniture is being imported from Far
[tast (mainly China, Malaysia and Indonesia). Lately, the preference of Tanzanians for
impotted laminated wooden furniture has ircreased as most of them are affordable to the
modest income earners. However, these furniture items are not of heirloom quality furniture,
the cheapness of the imported laminated firniture is at the expense of its quality. Having
understood this situation, the company is focusing on serving the modest income earners
and affluent households who require heirloom quality furniture.

In the light of the fact that the Tanzanian 2conomy is picking up, modern buildings with
offices being built and during the past three years, the sale of furniture has been increasing.
lL.ocally made furniture are durable but the market trend show that customers’ preference still
to imported laminated furniture, this is dve to being cheap with appealing designs and
artworks. The company 1s dedicated to pr wide large range of wooden furniture, ranging
from that of heirloom quality to the customized furniture. We will adopt upscale designs and
artworks, which will help us, change the customers’ mind set regarding the locally made
furniture and thus outperform the competitcrs who rely on imported furniture items.

In the Dar es Salaam city, there is apparently large number of residents with modest incomes
that don’t have a furniture store to cater for their needs of customized affordable quality
furniture. This population has grown tremendously over the past years and it still explosively

growing but has not been responded to by he players in the carpentry works and wooden

have

furniture industry. Targeting customers with modest incomes and who wish to

GHANSHAM WCODWORKS LTD
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heirloom quality furniture, wooden cabinets, and wardrobes of their own specifications 1s a

good business.

3.1 Competitive Edge
Our competitive edge is our ability to provice large range of carpentry services and wooden
furniture products, which include customized carpentry services and wooden furniture

sroducts while maintaining high level of quality on the services and products.
P g hig | y I

3.2 Sales Strategy

Our sales strategy is to make ourselves known through mailings, print adverrising, and
personal contact to architects and contrictors who ate primarily involved with the
design/construction of commercial developments and residential houses.

Having a showroom will be a sales tool in isself. A showroom will give us exposure to the

general public, new arrivals to the city, and construction pmfcssi(mnls.

3.3 Business Strategy

The company will initially focus its efforts'on acquiring capital goods such as hardwood
processing machines, carpentry equipments! trucks and other associated assets. Once the
capital goods are in place, the company will fecruit carpenters to run the factory and provide
carpentry services to accommodate the exbansion in carpentry operations and furniture
manufacturing. This course of action will be initially pursued as a way to effictently utilize

capital and establish a repu‘rmicm within the thrgeted market segments.

3.4 Factors affecting market viability
Change 1n macroeconomic vatiables, forest’depletion, furniture m;mut_ncl'uring—rcchn()\: 2y,

leoal framework and the trends of the business operations will likely affect the future market

8
viability of the carpentry operations and furniture manufacturing. The company has the skills
and ability to operate the business and withstand any challenges that come across, it 1s

determined to ensure that it continually strives to be the best in the industry.

GHANSHAM WOODWORKS LTD
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4. Financial Analysis
The total cost of investment 1in the exparision of the carpentry services and furniture
manufacturing 1s estimated at $490,000 and split as follows:

4.1 Investment Model:

PARTICULARS AMOUNT
Carpentry Equipments $200,000
Standby generator $10,000
[Hardwood processing machines $150,000
Motor vehicles $50,000
Working capital $80,000
GRAND TOTAL $490,000

4.2 Revenue Model
The prices are established based on competitive pricing strategies, in which the current

prices for the wooden office table, is $60-$150, bedroom furniture, is $100-$500, hardwood
doors, i1s $150-$350. However, prices depend on a aumber of factors, including; type of

material used, size, shape, etc. The company ‘ntends to target and serve the carpentry service

and wooden furniture market efficiently. The ptoject proposes to price its services and

products in such a way as to ensure real valiue for money meanwhile ensuring high level of

quality is maintained. Carpentry services revenue estimates are based on the current

experience. The different sources of revenues are tabulated below:

Revenue Model

Particulars Pieces p.a. T Price per piece | Total Amount
Bedroom furniture 4000 $100 $400,000
-l{_il(‘lu'n furniture $20.000
Hardwood doors 2000 $150 $300,000
Office furniture (tables) 2000 $100 $200,000
Office furniture (seals) 4000 $60 $240,000
Carpentry and joinery services . $60,000
Dining tables 500 $150 $60,000
Hardwood cabinets 1000 $150 $60,000
GRAND TOTAL $1,340,000
e
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4.4 Cost-benefit analysis

The projected initial outlay of mnvestment 15

internal rate of return (

Y

inn three vears

5. Ownership profile

The project will be 100% owned by

scheduled below:

ears. Therefore it 1s worthwhile undertaking the

FULL NAME

NATIONALITY |

_('icT]n}l)m}ji Mayani

T: nzanian

Sunili}npn] wml

Ramji Dhanji Mayant

‘ndian

indian

“Mahesh Gopal Mayani

‘ndian

IRR) of 45%. The projec. will recoup the initial inv

Total

I TS S—

6. Employment and Management profiles

Gopal D.Mayani, Director, has massive working
manufacturing business; the experi
the manufacture of household wooden furniture
Sunil Gopal are also directors of the Company

in the carpentry and furniture manufacturing business.

offering high quality services to the customers.

The project 18 cxpccrcd to create more employment o]
n p'.iri‘it'lll;lr to the Dar es

along with persmmel budget for the est

Personnel plan:

Salaam commun:ty. The cxpccrcd level of manp

$490,000. The project 1s profitable with the

estment outlay in 3

project, since it will fully recover the capital

and increase the value of the shar sholders” funds thereafter.

Ghansham Woodworks Ltd. The share holders are as

| %HOLDINGS
51

experience in carpentry and furniture
ence range ‘rom provision of general carpentry service o
items. Ramyji D). Mayani, Mahesh Gopal and
and have many years of working experience

The management is dedicated to
sportunities for the local community,

ablishe1 project is as scheduled below:

TITLE NUMBER | SALARY PER MONTH | SALARY PER YEAR

Manager 1 $1,000.00 $12,000

Assistant Manager g $800.00 $9,600

Drivers 2 $200.00 $4,800

Carpenters 5 $500.00 $30,000

Security 2 $150.00 $3,600
\LOTAL 11 $60,000 ]

D'SALAAM
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7. Environmental impact assessment
We recognize our need and responsibility as a Tanzanian Corporation to actively address
environmental concerns. The company will atilize sound environmental, pollution

conservation and solid waste management przlcrices

prevention and control, energy
L

internally, for example, the company 1s expecting to adopt biomass briquetting apprrﬁmch to
environmental conservation.
n course of manufacturing furniture the” company will continue examining products,

process, c')pcmtir)ns, and C*\T(l)lving l'CCl%ﬂ()l()giﬁS for environmental improvement
up]wn'tunities.

The company’s ultimate environmental goal is to ensure that it is doing its part responsibly
and playing a leadership role in helping prcseﬁre the environment.

Besides its environmental goal, the company will adhere to all applicable regulations

ooverning environmental activities.

8. FINANCIAL PLAN

Below are the initial financial goals:

= To operate on a 40% gross margin

— TFinance growth to be achieved throush retained earnings
— lixpansion operations o be solely ‘ﬁnanced by equity contribution and internally

gunemted funds

Important assumptions

The financial plan depends on important assumptions, most of which are shown in the

following schedule:

) 3 Vel Y2 | Y3 | Yrd | Y15

0% | 30% | 30% | 30%

Corporation tax rate 30%

Cost of capital 20% | 20% | 20% | 20% | 20%
Sales turnover e e , .
es urmover : | 50% | 60% | 80% | 100% | 100%
(%o of the furniture prod’n capacity p.a.) L
60% 60% 60% 60% 60%a

Cost of sales

Note that, the study has ignored the effect of change in accounts receivable and accounts
payable on the working capital performance for the reason of simplicity; however, from the

owners’ experience there has been very low ¢ hances of debtors to default.

GHANSHAM WOODWORKS LTD 9
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8.1 PROJECTED INCOME STATEMENT

l Particulars Yl Yrl Yi2 Yr3 Yrd Y5
$ $ $ $ $ $

I Annual Income
Revenue 0 670,000 804,000 1,072,000 1,340,000 1,340,000

l Tortal Income 0 670,000 .| 804,000 1,072,000 1,340,000 1,340,000
Cost of Sales (402,000) (321,600) (428,800) (536,000) (536,000)

l Gross Profit 268,000 482,400 643,200 804,000 804,000
Operating Expenses

l Telephone charges 3,000 3,000 3,000 3,000 3,000
-5;1]‘.11"\‘ & Wages 60,000 60,000 60,000 60,000 60,000
Stationary 13,400 16,080 21,440 26,800 26,800

p Repair & Maintenance - 16,750 16,750 16,750 16,750 16,750
Other costs 33,500 40,200 53,600 67,000 67,000
Total Operating Expenses 0 126,650 136,030 154,790 173,550 173,550
Operating Profit 0 141,350 346,370 488,410 630,450 630,450
Depreciation charge 43,500 . 43,500 43,500 43,500 43,500
Interest on Loan 0 | 0 0 0 0
Profit Before Tax 97,850 302,870 444910 586,950 586,950
Corporate Tax (30% ) 0 29,355 90,861 133,473 176,085 176,085
Profit for the year 0 68,495 212,009 311,437 410,865 410,865

"GHANSHAM WOODWORKS LTD 10
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8.2 PROJECTED CASHFLOW STATEMENT

. 2

Particulars Yr0 ¥rl Yr2 Yr3 Yrd4 Yr5

$ $ $ $ $ b
RECEIPTS
Equity 490,000 . = -
Total Revenue 679,000 804,000 1,072,000 1,340,000 1,340,000
Total Receipts 490,000 670,000 804,000 1,072,000 1,340,000 1,340,000
PAYMENTS
Mator vehicles 50,000
Plant & Machinery 360,000
Direct Costs 402,000 | 321,600 428,800 536,000 536,000
Operaung expenses 0 124,650 136,030 154,790 173,550 173,550
Loan repayment 0 0 0 0 0
Corporation Tax - 29,355 90,861 133,473 176,085 176,085
Total Payments 410,000 558,005 548,491 717,063 885,635 885,635
Net Cash Inflow/(Outflow) 80,000 111,995 255,509 354,937 454,365 454,365
Opening cash and bank balance 0 801,000 191,995 447 504 802,441 1,256,806
Closing cash and bank balance 80,000 151,995 447 504 802,441 1,256,806 il ik
- paee §

GHANSHAM WOODWORKS LTD
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8.3 PROJECTED BALANCE SHEET

Particulars 0 1 2 3 4 5
$ $ $ b $ $

Fixed Assets
Mator vehicles 50,000 50,000 50,000 50,000 50,000 50,000
I Luiprient 360,000 360,000 360,000 360,000 360,000 360,000
Total Fixed Assets 410,000 410,000 410,000 410,000 410,000 410,000
ILess cumulated depreciation (43,500] (87,000) (130,500) (174,000) (217,500)
Net Book Value 410,000 366,500 323,000 279,500 236,000 192,500
CURRENT ASSETS
Cash and Bank 80,000 191,995 447 504 802,441 1,256,806 1,711,171
Total Current Assets 80,000 191,995 447,504 802,441 1,256,806 1,711,171
CURRENT LIABILITIES

Creditors and Accruals

Cotporate Tax

NET CURRENT ASSETS 80,000 191,995 447,504 802,441 1,256,806 1,711,171
TOTAL ADDITONAL ASSETS 490,000 558,495 770,504 1,081,941 1,492,806 1,903,671
CAPITAL AND RESERVES

Equity 490,000 490,000 490,000 490,000 490,000 490,000
[Loan 0 0 0 0 0 0
Retained Larnings 0 68,495 280,504 591,941 1,002,806 1,413,671
CAPITAL EMPLOYED 490,000 558,495 770,504 1,081,941 1,492,806 1,903,671

D’'SALAAM
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8.4 DEPRECIATION SCHEDULE (%)

“Particulars. 0 1 2 3 4 5
Motor vehicles 50,000 50,000 50,000 50,000 50,000 50,000
Depreciation charge 7,500 7,500 7,500 7,500 7,500
cumulative depreciation 7,500 15,000 22,500 30,000 37,500

| NBV 50,000 42,500 35,000 27,500 20,000 12,500
Plant & Machinery 360,000 360,000 | 360,000 360,000 360,000 360,000
Depreciation charge 36,000 36,000 36,000 36,000 36,000
cumulative depreciation 36,000 72,000 108,000 144,000 180,000
}.'\IBV 360,000 324,000 I 288,000 252,000 216,000 180,000
TOTAL NBV 410,000 366,500 ! 323,000 279,500 236,000 192,500

8.5 INVESTMENT ANALYSIS (%)

Yrl Yi2 Y3 Yrd Yi5

PARTICULARS

Y0

[nvestment Costs
['ree Cashiflows
Net Cashflows
IRR

Nl-}\' ]I 2‘)“ O

(490,000.00)
0
(490,000.00)
44.89%

323,239.40

111,995.00

111,995.00

255,509.00

255,509.00

354,937.00
354,937.00

454,3G5.00
454,365.00

454,365.00

454,365.00
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CHANSHAM WOODWORKS LIMITED

COMPANY NO. 69302

MINUTES OF THE MEETING OF THE BOAED OF DIRECTORS OF THE COMPANY HELD
ON THE 19™H DAY OF JANUARY 2009 AT THE COMPANY’S REGISTERED OFFICE

. THE FOLLOWING DIRECTORS WERE qPR‘ESI":]'\‘"I' AND CONSTITUTED A QUORUM
OF THE BOARD:

GOPAL DHANJT MAYANI -CHAIRMAN
RAM]JI DHANJI MAYANI -MEMBER
MAHESH GOPAL MAYANI : -MEMBER
SUNIL GOPAL MAYANI -MEMBER

2" OPENING OF MEETING, QUORUM AND AGENDA

A quorum being present, the meeting was declared duly convened.

3. APPROVAL FOR INVESTMENT IN MANUFACTURE OF WOODEN FURNITURE

The Board of Directors unanimously resolved to give approval to the company to invest in

manufacture of wooden furniture and joineries

4, TIC APPROVAL

It was unanimously resolved that a request for an approval and grant of a certificate of incentives
be made to the Tanzania Investment Centre fcr the above project and an appropriate follow-up

be made on the matter of TIC approval.

5. OTHER MATTERS
There being no other matters to transact, the meeting ended at 10.30 a.m. with a vote of thanks to

the chair.
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GOPAL DHANJI MAYANI
CHAIRMAN




THIS LEASE AGREEMENT

Made this 15" day of January 2009

BETWEEN

GOPAL DHAN]JI MAYANI
Of P.O. Box 20468, Dar es salaam

(Hereinafrer called the Lessor, which expression shall include his assigns and successors in title)

OF THE FIRST PART

AND
GHANSHAM WOODWORKS LIMITED
Of P.O. Box 20468, Dar es salaam

(Hereinafter referred to as Lessee)

OF THE OTHER PART




of January between GOPAL DHAN]JI
(hereinafter called the “Lessor”) of One Part and
x 20468, Dar Es Salaam (hereinafter called the

This LEASE AGREEMENT is made this 15 day

MAYANT of P.O. Box 20468, Dar Es Salaam
GHANSHAM WOODWORKS LTD of P.O. Bo

“Lessee”’) of the other part.

WHEREAS IT IS AGREED AS FOLLOWS:
1 The Lessor offers their property, which is located at the Plot No.3, Vingunguti Industrial
Area, lala, Dar es salaam (hereinafter referred to as the said “property”) for a period of five
years from 15® January 2009 to 16 January 2014 ar 2 yearly rent of TSh.12,000,000 (

Tanzanian Shillings Twelve Million)

Z The Property will be available for occupatoen as from the effectuve date.
3. Unon execution of this Agreement the Lessee shall be entitled to enter into full possession
p ?

of the property. The Lessor shall let the Lessee enjoy unencumbered and uninterrupted
tenure of stay during the term of this Lease. Where the Lessor wishes to inspect the
premises, this may be done by giving notice to the Lessee and at a time convenient to the
Lessee.

4, The rent shall be paid annually in advance.

5 The Lease Agreement may be terminated by either party by giving a six months notice or
rent in lieu of notice.

6. The Lessee shall pay all charges of electricity, water, telephone and other services used on
the premises during the term of this lease period.

7 The Lessee shall not carry out any alterations or structural changes to the premises without
the prior consent of the Lessor.

8 The Lessee shall not sub-let or part with the possession of the said premises without the
prior consent of the Lessor.

9. The Lessee shall use the said property for residential purposes for its staff, or the staff of its
associated company.

10. The Lessee may renew the lease by giving not less than three months notice in writing to the
Lessor. The terms and conditions for the renewed lease may be negotiated and mutually
agreed between the parties. Where the Lessor does not wish to renew the lease, then a notice
of six months prior to expiration of the lease will be given to the Lessee.

11 The Lessee agrees to maintain the property in like condition at the time of possession.

12, The Lessor agrees to pay all taxes due to the Government or local authorities.

13. The Lessor agrees to abide by these terms and commits irrevocably to the Lessee that the
latter’s rights will remain unaltered even in the event the property is sold by the Lessor

14 The Lessor will be responsible for all major repairs to the property and with respect to the

air-conditioners, electricity and water supply to the property. The Lessor will be responsible

for all strucrural repairs to the said property.




15 The Lessor will adequately cover the property by insurance to cover the risk of fire and
\fl ﬂ\r

damage by any natural or other causes. If* this case the Lessor indemnifies the lessee

all mmmble risks to the said property.

IN WITNESS WHEREQOF the partes hereto have duly executed these presents on the day and in
the manner herein mpenmg

SIGNED and DELIVERED by the said LESSOR, GOPAL DHANJI MAYANI and

Delivered in the presence of us this ke day of &{ 2009

sy i—'\"—v CR) :\\z‘\ 4\\3}[‘\\,_ \

Name: > 5000 700 =G, Die o e

Postal Address:. RN e S&L““L}EA&\{P‘DUTV

Qualification: ... s sssssmens s e 2 L3
Rep T
€r R .
PNo Ly 2 Mecreg

Witness "---.. TSeea, By

itness et " Da{,e_';‘j) )

\ ()f?(‘r/ Af--‘.h‘ L“- .
TNATIIE!  rtiesais s i srbis sir 6 wbs s o mie e se a ne e 6 = QZE‘:-T-C‘:;""---
[ ‘;feé’fo;;

SLEHATLE! . . o on vy ces e s s e s
Postal Address: . oo
Qualification? . ... soe oo

QI(:N]:,D and DELIVERED by the said LESSEE, GHANSHAM W OOD\%OR}\S LTD v
s known to me in my presence at DAR ES SALAAM on this L[: day of 1 —2009.

Name: ".’f%.%\]ﬁ?ﬁ.l.. DHANIT MADANT

SIGNALATE! o v = M m%f.‘.a
Postal Address: ;C-‘ZC‘*\ .........

Qualificauon: ...

Witness
Name: ...o..... L DAE BRI P

SIERALHI s -ovvimmnsmmnn pvae g v I

Postal AdAresss. . ... soresmesans s asamms .

Qualificaton:
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TANZANIA

Certificate of Incorporation
Section 15
No 64302
| HEREBY CERTIFY THAT
GHANSHAM WOODWORIXS LIMITED ==

is this day incorporated under the Companies
Act. 2002 and that the Company is Limited.

Given under my hand at Dar es salaam

this 14TH day of JANUARY

| TWO THOUSAND AND M/NE

Asst. Registrar of ( ‘ompanies

ISK
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s THE UNITED REPUBLIC OF TANZANIA

¥ P BUSINESS REGISTRATIONS AND LICENCING AGENCY
it Return of Allctment of Shares
Pursuant to Section 55 (1" of the Companies Act 2002

e

—

GHANSHAM WOODWOR KS LIMITED

Company Name in Full

Shares Allotted (including bonus shares)

Date or period during which shares were aliotted:
at date in the “from” box)

(1 shares were allotted on one date, enter th

or due on cach share

he number of shares allotted overleaf
se than in cash |

List the names and addresses of the allottees and i
or partly paid up otherwi

If the allotted shares are fully

particulars on form 55b
i (he contract is not in writing)

FOR OFFICIAL USE ON LY

Company Number 69302 ,—\

8
Forni.55a
ezl
7" En

From: | 16.01.2009
To:
Class of Shares m@;—#ff e
(ordinary or preference cte) N T
Number allotted 9.900 )
f;_é_)_——»—ﬁ,_w_n__e_?_——#—__f_j

Nominal value of T7.S.1,000/-

L( > l arc —%ﬁﬁ—* = oA
Each share ==} TZ8.1,000/-

Amount (il any) paid

ylease state:

e ——
L1 P ac ACTITE 1o -
/o that cach share is Lo

: 100% %
be treated as paid up
Consideration for which e —
. CASH
the shares were allotted
i . e -

(this information musl
be supported by the duly

e S S
stamped contract or by
the duly stamped




Shareholder details L

Name:

“Address: P.O.BOX 20264, DAR

Form 55a

G halc and shmc Lidb‘: alloued et

-1 lass ol wh(ues Numhu Al!umd

GOPAL DIHANJI MAYANI

A DAR |- MINARY T 5,049

ORI)IN ARY

IS SALAAM, TANZANIA

}-,]1‘-,1_;:hultic|7[§c[31_Ts 7“_777__-7__—[7_ j_, W'\hrlrlci [lﬂd th“‘:ljii JHUl_lL..?I . j a ‘;_
Name: C Idss, o \hmu.s Numhu /\Ilolu,d
RAMJI DHANII MAYANI b
Address: P.0.BOX 20264, DAR | ORDINARY | T a4
1S SALAAM, TANZANIA
?w'__l_n';rr;lyulalc'r d:lulsi_ji_ﬁn . _:;ji ‘ll}alu ‘lml thlt_ LLle allotlpd 7j:j
Name: (Class o' Shares " Number Allotted
Sllj\ll’[,(.‘()i'z\llMAYANI i
Address: 1.O.BOX 2 30264, DAR | ORDINARY | 1
NS SALAAM, T ANZANIA !

IR S S

__s“?n;ll;g?_iii')lli;-']'-: details - d
Name: Class ol bhmu,
MAHESH GOPAL MAYANI

Address: POBOX 20264, DAR | O RDINARY
l IS SALAAM, TANZANIA

SOERIET SRS SR

Please enter the number of continunation sheets Lr”\
(if any) attached to this form

Sigl]t‘d r(’ JL& \“} \\v‘,k\ TTl_ T : —‘

er/Receiver/Manager

Duuun/%ecm dly/Admmlstmlmf Acministrative Receiv
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AN GHANSHAM WOODWORKS LIMITED 3
Kl T
I B TN ANos Company No. 69302 L W
A gl # e LaTe
f wa V, iz ; e , - = - s 3 s \ {
et SUEXTIRACT OF MINUTES OF THE MEETING OF THE BOARD Ol DIRECTORS i
I OF THE COMPANY HELD AT TS REGISTERED OFFICE ON
16 JANUARY 2009 Al 1.00 P.ML
RESOLVED:
l ALLOTMENT OF SHARES
THAT the allotment of nine thousead nine hundred ordinary shares (9,900
shares) each with a nominal value of T75.1,000/- to the following is hereby
I approved:
Gopal Dhanji Mayani - 5,049 shares
‘ Ramji Dhanji Mayani - 4,455 shares
Sunil Gopal Mayani - 196 shares
Mahesh Gopal Mayani - 200 shares
I 9,900 shares
REVISED POSITION OF 5 HAREHGLDING IN THE COM PANY
l CTHAT after the above allotment of staves, the new position of shareholding in
the company will be as follows: °
I Gopal Dhanji Mayani = 5,100 shares
Ramji Dhanji Mayani - 4,500 shares
Sunil Gopal Mayani - 200 shares
I Mahesh Gopal Mayani = 200 shares
10,000 shares
l 1SSUE OF SHARE CERTIFICATEDS
THAT share certificates be issued o reflect the above revised shareholding
position and T1 IAT the company sea. be affixed thercon.
Signed as true record and in confirmation of the agreements reached by the
Board of Directors. ! )
b Q,"\(
: | N/
1-!‘ W . /. ;__},:/
o - = ’ l ‘_‘l" ! i .‘ § b -7{ 7 A b= ) ‘ﬂ‘ . —'J’J ’
CrRedl B WSS o ). s 79/}
RAMJI DIIAN]I MAYANI  SUNIEGOPALMAYANI

GOPAL DHANJL MAYANI

CHAIRMAN DIRECTOR DIRECTOR




f \
Ak GHANSHAM WOODWORKS L1 MITED
Companry No. 69302

EXTRACT OF THE MIN UTES OI THE E'X.rl'R/\. ORDINARY GENERAL
MEETING OF THE MEM BERS OF THE COM PANY HELD AT I'T5
REGISTERED OFFICE ON 16 JANUARY 2009 AT 1.00 P.M.

RESOLVED:
ALLOTMENT OF SI IARES

THAT nine thousand nine
nominal value of TZS.1,000/- be and eve here

hundred srdinary shares (9,900 shares) cach with a

by allotted to the following:
5,049 shares
- 4,455 shares
— 196 shares
- 200 shares
9,900 shares

Gopal Dhanji Mayani
Ramji Dhanji Mayani
Sunil Gopal Mayani
Mahesh Gopal Mayani

REVISED POSITION O SH AREHCLDING IN THE COMPANY
5, Lhe new position of shareh

TTIAT after the above allotment of «nares, olding 1n

the company will be as follows:

5,100 shares
4,500 shares

= 200 shares
200 shares
10,000 shares

Gopal Dhanji Mayani
Ramji Dhanji Mayani
Sunil Gopal Mayani
Mahesh Gopal Mayani

Signed as true record and in confirmation of the agreements reached by the

Sharcholders.

\ Q .«,( . .
_ CspoPaledMa Y : )
RS e & N
GOPAL DHANJI MAYANI  RAMJTDHAN] MAYANI SUBHE GOP AL MAYANT
MEMBER MEMDB lﬁ}{

CUHAIRMAN



THE COMPAN:ES ACT 2002
COMPANY LIMITED BY SHARES

MEMOFRKANDUM
AlD
ARTICLES OF £SSOCIATION
oF

GHANSHAM WO(:DWORKS LIMITED

Incorporated this ..........ccocconr QY OF wvveeeireerieeie e

DRAWN BY:

GOPAL DHANJI MAYANI
P. O. BOX 20264

DAR ES SALAAM
TANZANIA




THE COMPAMES ACT 2002

COMPANY LIMI"ED BY SHARES

(-5 VB

A . < L. MEMORANDUM OF ASSOCIATION
‘;'l_i); ¥
'l\:)—" .‘: C)-

GHANSHAM WOCDWORKS LIMITED

The name of the Company is GHAM3HAM WOODWORKS LIMITED.

The registered office of the Compcny is situated in the United Republic of
Tanzanici.

The objects for which the Company is established are:-

a) To take over the business of GHANSHAM WOODWORKS as a going

concem and to take over the assets and trade.

) To manufacture, buy, impcit, sell, export and generally deal in
carpentry and joinery products of all kinds including the manufacture
of household fumiture, industial fittings and furniture. To manufacture |
all types of furniture, building materials, windows, doors, ceiling bhoards,
timber strips, parquet tiles and all types of wooden furniture,
implements, and products of avery lype, size, quantity, model, designs
and description whatsoever. To import, buy, sell, export, distribute,
warehouse and to generaly deal in all the foregoing products

whalsoever.

) To engage in the business ~f cultivation of woodlands. To act as
lumberers, buy, sell, export, mport and distribute timber, sawdust,
woodlands and all types of wuod products whatsoever.

cl) o carry out planning and p sparation of designs, drawings, surveys,
models, plans and implemer such plans for all types of woodwaork
and joinery installations and projects and underfakings of every

description.

e) To import, procure, supply cnd install woodworking and carpentry
equipment of any description size and magnitude.

f) To sell, export, act as agenris, vendors, promoters, retailers and to
generally deal in all types of woodworking and carpentry equipment, -




gl

)

installations, works, designs, inplements and to generally deal in all
equipment, devices of any cescription , size and magnitude and to
generally deal in woodwork,: ‘urniture, doors, windows and all other
products, services, and implernents whatsoever.

To manufacture, buy, impe:, sell, export and generally deal in
clectrical. electronic, security, computer and telecommunications
equipment, accessories, machines, spare parts and devices of any
description, size and magnitudf=.

To carry on and engage in ihe business of dealing with all types of
telecommunication and inforchation systems, harcdware and software
systems, consultancy, gene al computer knowledge, computer
fraining and programming.

To provide full range of communication services, satellite,  uplink
services, wide area networks farough salellite connectivity, local arec
networks, digital communication services, telecommunication services,
radio links on a local as well s wide area networks, microwave links,
infernational data and telecommunication services, television and
radio broadcasting, managine and transmission services for all types of
data, voice, graphic mail, chd to deal in all matters pertaining o
information technology andl the information super highway. To |
engage in or otherwise carry’ on the business of providing all types of
networking services, full internet services, provide value added services
on the intermet, data and all possible types of communication services
for local and overseas subscribers, Services provided fo include all
currently available services and all future developments in technology
as it. becomes available in dala communications globally. To set up
and operate manufacturing facilities for electronic or electiical goods
and to run and operate recordding studios for sound and video.

To act as agents for telecominunication companies and to generally
carry out any services, frade, vocation, or business whatsoever
pertaining to the telecomn unication, data or voice fransmission
services whatsoever as independent service providers or as agents.

To enter into contracts to subcontract any portion or the whole of the

work in respect of the foizgoing businesses to local or foreign
subcontractors.

To receive, collect, disbursz, invest, hold and discount monies,
payments, funds, or any form of consideration, either as principals or as
agents, for any type of telec Ssmmunication, data, voice fransmission,
sale of implements or any relcfed function, activily, business or trade of
any description, size or magnitude.

To lend and advance money or give credit to such persons, firm or




o)

a)

companies and on such te
particular  to customers ar
company, and fo give guac
payment of money for the
liabilities.

To raise and borrow maori

debentures, debenture stocks
otherwise howsoever, and

ns as may seem expedient, and in
1 others having dealings with  the
ntee to become surety for the due
performance of any obligations or

sy by the issue of shares, stocks,
bonds, obligations, deposit notes and
~ invest the money sO raised and

borrowed or any ofher morzys of the company not immediately

required upon each sgcurity «
time be determined, and to «
as may be deemed reasonab

1o receive money or deposit
such manner as the Company
issue of debenture stock (g
the repayment of any mo
mortgage, charge or lien

performance by the compd
any obligation undertaken &
company as the case may b

lo draw, make, accept, €
promissory notes, bills of
debentures and other nego

To sell or otherwise dispose of
property of the company,
consideration as the compar:
debentures, or securities of ¢

To purchase or otherwis:

d'invention, trade and servic
concessions, licenses, righ
otherwise, and whether excli:
parl interest ,in such lette
concessions, licenses, rights
in any other part of the worl

nd in such manner as may from time o
ary such investments of the company

e
~

or loan and borrow or raise money in
shall think fi, and in particular by the
srpefual or otherwise) and to secure
ney borowed, raised or owing by
and to secure and guarantee the
w or any other person or company of
/ the company or any other person or .

dorse, discount, execute and issue

~xchange, bills of lading, warrants,

able or fransferable instruments.

the whole or any part of the business or

“ither together or in portions, for such

/ thinks fit, and in particular for shares,
W company purchasing the same.

acquire letters, patent, brevets
e marks, intellectual property rights,
ts and privileges, subject fo royalty or
sive or non-exclusive or limited, or any
;. marks, patent, brevet d'invention,
ind privileges, whether in Tanzania or
1.

To take all necessary and propet steps with the authorities,

national, local, internation:
any place in which the con.
on any negoftiations

off directly or indirectly cau
or effecting any modificati
or furthering the interest of
taken by any othel

5r operations  for  the

I, foreign, municipal, or otherwise, of ’
pany may have interests, and to carry
purpose
ying out the objects of the company
A in the constitution of the company
its members, and fo oppose any steps

company or persons which




v)_

may be considered likely ar directly, o prejudice the interest of
the Company or its members:

To @stablish divisions, workr‘:.'*.ops, distribution facilities, points of
try or in any other country,

cales and agencies within ine coun
the better operations and

which the company deems fit for

enhancement of the comp.ny Aims and objecls.

To carry on any business vhich may seem fo the compdny
capable of being convenictly carried on in connection with any
of the business of the compcy or calculated directly orindirectly lo
enhance the value of or render profitable any of the company's

rights.

To acquire and undertake e whole or any part of the business
property and liabilities of any oerson, firm or company carrying on any
husiness which the compdany is authorized fo camy on, Or POSSEss
property suitable for the purpose of this company.

To purchase, lease oOr ofjierwise acquire, and o hold, sell,
improve, develop, exchange, mortgage or otherwise dispose of any
lands, buildings, machinery «* plants, mills, factories, warehouses or
any hereditament in connecon with the business of the Company.

To adopt such medns of making known the products of 1he
company ds may seem axpedient and in particular by
marketing aids including Sut not limited to advertising in the
press, by circulars, by purc hase and exhibition of works, art or
interest, by publication of kaoks and periodicals, and by granting
prizes, rewards and donatior ..

o enter into any arran jements with any Government or
authorities (supreme, Mmu icipal, local or otherwise) or any
corporations, companies or Dersons having objects that may seem
conductive to the company's objects or any of them, and 1o
obtain from any such Goverr mnent, Authority, Corporation, Company
or person, any franchise, .-haracters, contracts, decrees, righis,
privileges and concessions waich the company may think desirable,
and to carry out, exercise nd comply with any such characters, -
confracts. decrees, rights, priileges and concessions.

To enter into partnerships or any arrangements for sharing
profits, union or interests, co-operation, joint venture, reciprocal,
concession, or otherwise \vith any persons, firrn  or company
cariying on or engaged ir or aboul to carry on any business o
iransaction which this comp.any is authorised fo carry on, or engage
in, or any business or tran<action capable of being conducted
so as directly or indirectly to benefit this company, And fo lend



adcl)

l)l_:)

g9)

hi)

i)

money fo, guarantee the contracts of, or otherwise assist any such
y sell, hold, reissue

shares and securities of any such company, and fo
with or without guarantee, ot otherwise, deal with the same.

To promote any other comoany for the purpose of acquiring all
or any of the property anc undertaking, or any of the liabilities of
this company of undertaking any business or operation which
may appear likely fo as=sist or benefit this company, or lo
enhance the value of the p operty or business or this company and
to place or guarantee the slacing of, underwrite, subscribe for or
otherwise acquire all or any Hart of the shares or securities of each
company as aforesaid.

To own and acquire aircr’fts and operate the aircrafts for the
facilitation of the foregoing businesses and to provide all and any
facilities for such aircrafte  including instruction, training  pilots,
navigators and all other releve int personnel.

To provide information, mar-agement, supervision or control of the
business or operations of any company, and for that purpose 1o act as
directors, engineers, consulfar:s, administrators, Managers, secrelaries or
any other capacity and to appoint and remunerate any directors,
administrators, managers, acc:untants or other experts or agents.

To procure the registration « ‘ the company in or under the laws of
any place outside Tanzania.

To purchase, sell, subscribe for undenwiite, or otherwise acquire and hold
shares, stocks or other intereste in, or obligations of any other company or

corporation.

To distribute among the nrembers of the company in kind and
properly of the company, cnd in particular any shares or securities of
other companies belonging tc.this company.

To act as agents or brokers ¢ d as frustees for any person or company-
and undertake and perform subcontracts and to do all or any other
ihe above business in any part of the world, and either as principals,
agents, trustees confractors or otherwise, and either alone or jointly
with others and either by or ‘through agents, sub-contfractors, trustees
or otherwise,

To do all such other things as the company believes fo be
incidental to or conducive 1> the attainment of all or any of the above

objects.

To carry out any business, frac or activity permissible by law.




4.

WE, the several pe
of being formed info a company ™ pursuanc
Associalion, and we respeclively agre to take the

interpretation of this clause ancl powers
paragraph shall not be restricted by the
to the name of the Company or by the
hall any of the aforesaid objects or

AMD it is hereby declared that in thi=
conferred upon the Company by arv
reference to any other paragraph or
juxtaposition of two or more objecls:-nor s
powers be deemed subsidiary or ausiliary merely fo the objects mentioned in
the first or any other paragraph, save as is expressly provided by so that the
Company shall have full power to execise all or any of the pawers conferred by
any part of this clause in any part of tie world and in the event of any ambiguily
Ihis clause and every paragraph herzof shall be construed in such a way as o

widlen and not restrict the powers of the Company.

Ihe liability of the members is limite .

he authorised share capital of the: Company is Tanzania Shillings Ten Million
(10,000,000/-) divided in Ten Thcusand (10,000) shares of Shillings One
'housand (1,000/-) each with power for Ihe Company to increase or reduce
the said capital and to issue any ‘part of its capital, original or increased,
with or without any preference, priprity or special privilege or subject to any
postponement of rights or to any conditions or restrictions and so that unless
Ihe conditions of issue-shall otHerwise expressly declare every issue of
<hares. whether declared to be pi2ference or otherwise, shall be subject 1o

Ihe power hereinbefore containec.

rsons whose names ¢nd addresses are subscribed are desirous
e of this Memorandum of

number of shares in the

capital of the company set opposite our respective names.



Name, Addresses and
Description of subscribers

GOPAL DHANJI MAYANI
P.O. ROX 20264
DAR S SALAAM
TANZANIA

RAMJI DHANJI MAYANI
P.O. BOX 20264

DAR [5 SALAAM
TANZANIA
SUNIL GOPAL MAYANI
P.O, BOX 20264
DAR S SALAAM
TANZANIA

WITHESS TO THE ABOVE SIGNATURES

FULL MAME

POSTAL ADDRESS

QUALIFICATION

DATED this B Dayof ... J AV

“Number of
Shares taken

Sign-aiuré of
Subscribers

A oo
seafede O WL

o S
2D, azestl.

G. PARDHAN
ADNYQUATE
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THE COMPANIES ACT 2002 1-4377,(41- S
,_'t : \ :‘-1‘ \J ]. i )
A COMPANY LIMiTED BY SHARES ( 2 \
LI ( 5 ‘j ?
i: | ARTICLES OF ASSOCIATION g

OF

GHANSHAM WCODWORKS LIMITED

In these regulations: -

“The Act" means the Companies A« “1 2002

When any provision of the Act is re

as modified by any law for the fim=

Unless the context otherwise requ

any statutory modification The:e;‘

regulations become binding on 1
defined.

Any words importing the si ingular s

words importing the masculine ge:

importing persons shall include

cooperatives, socielies, elc.

he regulations of Companies Act
as they are varied or excluded he
lhe provisions herein, and the
shall prevail, and in addition to s

company.

SHARE CAPIT/

'he company shall be private anc
have effect:

a. The company shall not
debentures to the public

b. The number of the me
persons who are in em
having been formerly in

of the Laws of Tanzania.

arred to, the reference in that provision is

being in force

as, the expressions defined in the Act or
fin force at the date at which these
company, shall have the mec aning so

wallinclude the plural and vice versa, and
\der shall include females, and the words

bodies corporate, partnership,  firms,

‘hall apply to the company, save in so fai

eby, but in case of any ¢ onflict between

Hvisions undler 1h|s requlation the former

bstitution shall be the regulations of the

L AND RESERVES

accordingly the following provisions shaill

sifer any of its shares, share warrants ol

or subscription.

mbers of the company (not

sloyment of the company and persons

he employment of the company were in

including,



%)

O~

8.

10.

t and have continued after the termination of the
~ontinued after the termination of the
be memb:rs of the company) shall not at any time

such employmen
employment and have
employment to
exceed fifty.

' the company shall be entitled to freat
the register in respect of any shares
be under any obligation to
partial inferest in such share,

subject fo the provisions of para i’
the person whose name appedrs +'pon
cs the absolute owner thereof a~d shall not
recognize any trust or equitable @ laim to or
whether or not it shall give express >r other notices thereof.

Ihe inifial authorized share capita! of the company is Tanzania Shillings Ten
Million (10,000,000/-) divided info en Thousand (10,000) shares of Shillings
Oine Thousand (Shs. 1,000/-) each.

I be under contrct of the shareholders who shall allot or

'he shares sha
v« and conditions and

otherwise dispose of the same to rersons on such terny
such time as the shareholders think fit.

ihe Certificate of Title to shares shall be issued under the seal of the
company and shall be signed by tvo directors.

It any member of the company shoill at any time desire to sell or transfer any
shares registered in such memk s's name and/or in the event of the
creation of any further shares by the company, such shares shall be first
offered by the shareholders to the existing members of the company in the
proportion of shares held by each member at the time of such desire,

iransfer or creation of new shares,

save as hereby otherwise provid:d, no share shall be fransferred fo any
person who is not a member of “he company so long as any memlber is
wiling to purchase the same at a fair value to be determined by the
company auditor, and thereafter ‘o be approved by an ordinary resolufion

of the shareholders. t

A call shall be deemed to have baeen made at the time when the resolufion
of the shareholders authorizing such call was passed.

ihe shareholders may at any ‘fme in their absolute and uncontrolled
discretion, refuse to register any i ansfer of shares PROVIDED ALWAYS thal
any share may be transferred at ¢y time by a shareholder to his appointecd
heir. trustee or agent who will have had prior approval by a special

rasolution of the shareholders.

BORROW NG POWERS

The directors may from fime to tine on authority of a special resolution of
the shareholders raise or borrow and secure for the purpose of the

company’s business such sums of money ds they think fit.



“ment of, or raise any such sum or sums
ge upon the whole or any part of the
property and assets of the compery present or future including its uncalled
capilal, for the time being, or by the issue at such price as they may think fit,
of bonds or debentures either cheged upon the whole or any part of the
property and assets of the compary or not so charged in such other way as

the directors may think expedient.

12 The directors may secure the repa
as aforesaid by mortgage or char

GENEF/.L MEETING

13. A general meeting of the compuay shall be held al lecist once in every
calendar year at such a time (n=t being more than fifteen months after

holding of the preceding general meeting) and at such place as may be
determined by the directors.  5uch general meetings shall be caled

“Ordinary General Meeting” and. all other meetings of the company shall
bhe called “Extraordinary General leeting”.

VOTE O MEMBERS

14, On a show of hands or poll, even nember present shall have the numbet

of votes equal to the number of shres held.

15 to member shall be entitled to va'e at any general meeting unless all calls
or other sums presently due by km in respect of shares in the company

have been paid.

DIRECCTORS

16. The number of the directors shall hof be less than two and not more than
ten unless the company otherwise Jdecides at a general meeting.

17. The following befsons <hall be the tist directors to the company:
1. GOPAL DHANJI MAYANI
2. RAMIJI DHANJI MAYANI
3. MAHESH GOPAL MAYANI

4. SUNIL GOPAL MAYANI

eir number to be the Managing

18 The directors may appoint one or nore of th
for a fixed or

Director or Managing Directors of the company. either
indefinite period and may from ime to time remove any such managing
director from such office and put 4nother or others in his place and may at
iheir discretion fill up any vacanc; that may occur in such office.




20,

21,

b
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23.

no
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27.

The remuneration of any managtd direc

tor shall be determined by the

general meeting and may be by way of salary or commission or
parficipating in the profits of the company or by all or any of these modes.

fach director shall be paid remune atfion at such rate, as the company shaill
in a general meeting decide. Eve director shall be entitled to be paid his
iraveling expenses to be approved by the hoard, incurred by him whilst,
employed in the business of the company or in attending board meetings.

A director shall not be required fo rsceive shares as d qualification for being

a1 director.

1

ALTERNATE;DIRECTORS

Any director shall have power o nominate a person fo act or attend as
alternate director during his absence or during his inability to act. Such
director shall be subject in all respacts fo the terms and conditions existing
with reference to the ofher dire ~tors and such alternale director shall
exercise and discharge all duties ¢ directors whom he represents.

Unless otherwise decided by the ci-ectors the quorum necessary 1o transact
business of the directors shall be tvo directors personally present

DISQUALIFICATION OF DIRECTORS
'he office of a director shall be va ‘ated if the director:

become bankrupt; or

i is found to be a lunatic or becomes of unsound mind; or
iil. resigns his office by notice in writing to the company; or

absents himself from me::tings of ihe directors for a period of six
months without special lecve of absence from the other directors.

Removed by ordinary resclution in General Board Meeling.
DIVIDENDS AND RESERVES

lhe company may in its general meeting declare dividends but no
dividend shall exceed the amoun recommended by the directors.

v time pay the members such intenm

Ihe directors may from time t
fiable by the profits of the

dividends as appear to the direc tors to be justi
company.

Mo dividend shall be paid otherwize than out of profits.




28.

27,

30.

32.

he directars may before recomims ading any dividend set aside out of fhe-
profits of the company such sums s they think proper ds reserve or reserves
which shall. at the discretion of i-e directors be applicable for meeling
contingencies or for equaling divic ands or for any other purpose fo which
lhe profits of the company may 12 properly applied and pending such
applications may in the like discreion either be employed in the business of

lhe company or be invested in such investments (other Than shares of the
company) as the directors from tim = to fime think fil.

SEAL

e seal of the company shall No be affixed to any instrument except by
ihe authority of the resolution of th-» board of directors and in the presance
of two directors or such other per=on as ihe directors may appeint for Ihe
purpose and the directors as aforesaid shall sign every instrument to which
ihe seal of the company is so affixed in their presence. -

lNDE{.‘J\NlTY

Subject to the provisions of the Act and of other relevant legislation in force
from fime to time every Director, Manager, Secretary, Auditor and olher
Officers or Servant of the compa:y shall be indemnified by the company:
against losses, costs, expenses ar! other liability of any nature which any
cuch officer or Servant may incu: or hecome liable to by reason of any
contract entered into or act or de«d done by him as such officer or servant
of in any way in the discharge of ~is duties PROVIDED THAT such indemnity
shall not apply to any loss, costs, e/penses of other liability which by virtue of
any law would otherwise attach to any officer or servant in respect of any
negligence, defaull, breach of cuty or breach of trust of which he may

qualify in relation fo the company

ALTERATIOL OF ARTICLES

to the provisions of the odinance and those of the memorandum

Subject
eration or

of association the company may by special resolufion make all
addition to the articles of associ :tion and such alteration or addition so
made shall be as valid and effe ~tual as is originally contained in these
articles and be subject in this manher to alteration by special resolution.

WINL ING UP

Il the company shall be wound Lo the assels remaining after payment of
ihe debts and liabilities of the corapany and cost of the liguidation shall be.
applied:; first in repaying 1o the members the amount paid up or credited as
paid upon the shares held by th:m respectively and the balance, it any,
chall be distributed among the sqembers in proporfion to the number of
<hares held by them respectivel/ PROVIDED ALWAYS that the provisions




hereof shall be subject to the righ s of all holders of shares, if any, issued

upon special conditions.

With the sanction of the exiraordinary resolution of the shareholders any p
art of the assets of the company raay be divided between the members of
lhe company in specie or may be wested in trustees for the henefit of such
members and the liquidation of the company may be closed and the
company dissolved but so that no-member shall be compelled to accept

any shares whereon there is any licbility.

i the directors are unable to decici : by maijority any question relating to the
winding up of the company or to cny charge in the palicy of the company
Ihey shall appoint two arbitrators who are not members of the company to

clecide such question and shall accept their decision.




T “Name, Addressesand |\ Numberof | signature of 1
Description of subscribers . Shares taken Subscribers

GOPAL DHANJI MAYANI 51 T
P.O. BOX 20264 r (e aa:;.{__' F ML
DAR ES SALAAM N '
TANZANIA

RAMJI DHANJI MAYANI
P.O. BOX 20264
DAR [S SALAAM
TANZANIA e B e B

SUNIL GOPAL MAYAN | 4
P.O. BOX 20264 :

DAR ES SALAAM
TANZANIA

P ("‘ '
DATED this g’% Day of ...... S 7 AERER 2008

WITHESS TO THE ABOVE SIGNATURES
M. G PARDHAN
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TICC/PP.10/041637/5 28/07/2009

Commissioner for Customs & Excise,
Tanzania Revenue Authority,

P.O. Box 9053,

DAR ES SALAAM

Dear Sir,

RE: DUTY/VAT EXEMPTION ON THE CAPITAL/DEEMED CAPITAL
GOODS OF CERTIFICATE OF INCENTIVES NO. 041637
i PO M/S Ghansham Woodworks Limited is a TIC registered company with
\értiﬂcate of incentives No. 041637 which is valid up to January 2012
b " B !
Tr}lg company has been registered with objectives of establishing and

pperating a project for manufacturing of wooden furniture and joinery
products.

A ]
Attached herewith please find a list of Capital/ Deemed Capital Goods for
Duty &#nd VAT exemption approval.

‘ Yours sincerely
TANZANIA INVESTMENT CENTRE

FOR: EXECUTIVE DIRECTOR




