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GEP TOURS LIMITED

The name of the compzny “GBP TOURS LIMITED"
The Registered office of the Company will be situated in Tanzania.

The objects for which the Company is established are:-

To promote tourism in Tanzania and elsewhere in Africa, To carry on business of travel
and lourist agents and tour oparators, to promote and faciltate traveling, to organize
mountain climbing and hunting expedifions, tented-camps, fishing an diving expeditions,
safari promoters and undertakers generally and in particular to arange and manager
hunting safaris, photo safaris adventure tours, fishing trips, handling of game trephies and
animal skins, caiching, transparting, wildlife and marine producis of all kinds.

To carry on business as safan contraciors, organizers and operators and to equip,
organize and amange hunting, photographic, cinematic exploration and cinematographic
expeditions and generally to oroanize and provide faciities for tourist safan adventures of
every kind including but not limited io game. Fishing river canoeing, kayaking, 2nd other
safaris and expeditions of ever descripfion. Photographers, suppliers and caterers for
hunting, fishing, pholographic, sight seeing and other expeditions vhatscever.

To advise, assist and represent lravelers and tourists, prospective travelers and tourists
and ofher in connection with passport, visas and other frave! documents, health and
medical requirements and ceriificales, cummency and Iravelers cheques and fo receive
deposits for intermational and inter-stale safaris and organize cruising voyages for holiday
purposes to all paris of the werld and handie all types of curios and 1o offer sale as part of
their business such curios,

To carry on the business of running and operating hunting blocks, to offer camps and run,
own camping sites, hirelsell hunting and camping geer, promoters of lourism, safari
organizers and outfitters to all parts of the world, Domeslic and International trave! agents,

tour cperaior, and 1o cary on all other business which can conveniently be carrigd in
conjunction vath the above business.

To carry on the business of big game hunter, trapping and collection of wild, live birds for
sale and expods within and outskle Tenzania, 1o sell improved export, and imports,
prepare, deal and lrade carvings, painfing curios, export and provide game sanctuary
faciiities and o organize saferis and expeditions. Discover, hunt, shoat, photograph,
capture animals, birds, game and fish of all kinds including reptiles, marine products,

potlery crafts, crustzcean, salt mangrove seal shefls, and all allied product of every
description.
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To carry on the business of insurance, travel and lours as principals and or agents,
brokers, on behalf of any individual, corporation, or institufion both local and foreign.

To carmy on the business of proprietors, and managers of hotels, restaurants, cafes,
roadhouses, café, motels, holiday camps, caravan siles, laxis, cabs tavems and lodging
house keepers and refreshment and tea rooms, mik and snack bars, taverns and lodging
house keepers and undertake contracting agreements and tenders on distribution and
supply of foodstuffs, vegetables, cooking cils, fish, meal, salis, sugar, fruits and alsa fo
merket, distribufion and supply of foodstuffs, vegetables, cooking oils fish, meat salt,
sugar, fruits and also fo market distdbute and export the same.

To carry on the business of real estale agents, property managers, and realty
administrators of buildings, services of letfing or valugtion, builders, confractors for
construction works, renovation, decoration and demolition and to purchase otherwise
acquire iand for houses, offices, workshops and building premises.

To purchase, take on lease, option or licence, exchange or otherwise acquire in any part of
the workd ranches farms, lands, concessions, estates, planiations and properties and o
cultivate, improve, manage, develop or otherwise tum 1o sccount, deal with or dispose of
the same in any manner whalsoever, and likewise fo acquire and deal with any
agreultural, ranching, grazing, plantation, forest, fishing and trading grants, licences,
concessions, options rights or privileges.

To estabtish and carry on the business of ranching and keeping cattle, sheep, pigs, goats,
pouliry, bee preducts game, fish, prawns and other livestock of every descrption, and to
sefl, breed, export, impon, improve, prepare, deal and trade in stock of every description
whether live or dead and generally to carry on the business as fisherman, cow-keapers,
farmers, millers and market gardeners, and as manufecturers of 2l kinds. To camy on
business as professional hunters, safan conlractors, organisers and operators and o
equip, organise and arrange hunting, finishing, game and other safaris and expeditions of
all kinds and descripfion whatsoever.

To camy business on all or eny of the business of manufacturers, representztives,
imporiers, exporiers, buyers and sellers (both wholesale and retail) for geods,
merchandise, materials, furniure, fumishings gppliances, equipment, machinery, slores,
products, provisions, commodities, subsiances and effects of all kinds and to establish
faciories for the manufacture of any of them.

To build, construct, alter, improve, enlzrge, repair, maintain, devalop, demolish, remove or
replace and to work, manage, canry out or conirol warks of 2ll descriptions, including but
not Imited fo offices, faciones, mills, warehouses, shops, slores, garages and other
bulldings, roads, machinery and plants, which may, in the opinion of the Direclors of the
Company, be likely 1o advance directly or indirectly the Company's interests; o clear sites
for the same; o confributa to, subsidies or otherwise assist in the building, construction,
alternation, repair, improvement, enlargement, maintenance, development, demolition,
reioval, replacement, working, management, carrying out or control, to carry business of
buying and sefing bullding matenials, Hardware's, electrical goods 2nd household items.
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To carry on all or any of the business of stationers, printers, lithographers, stereotypes,
electrotypes, engravers, photographic, printer, photo lithographers, typesatting machines
cperators, die sinker, envelope makers, book binders, account book manufacturers,
machine, rulers numerical printers, paper makers, paper baffles and account book makers,
box makers, flax and box file makers, cardboard manufaciures, type founders, of dealers
in playing, visiting, railvays, festival invitation, dealers in or manufaciurers or any other
articles or tings or character simiar or analogous fo ithe foregoing or any of them or
connected therewith and to dezl in the manufeciure of and sell by wholesale or retall of
school chalks, and secrelarial services,

To camy on the business of clearing and forwarding agents, commission agents,
transporiers, freighters, haulers, cusioms bonded warehouse and godown keepers, cargo
and travel agents, insurance agents, iourist agenis, manufaciurers’ representatives, road
confraclors, cargy  supesinlendents, packers, machinery haulsge  specialists,
warehousemen, engineers, glectiicians, motor cars, cabs, omnibus, lorres, of tank and
coach propriefors and transporters, civil transport contractor and transporters by any
means of conveyance of pacple and goods in Tanzania and the neighboring couniries and
in such other place or places as may from fime o tme determined by the company,
engage in and or otherwise carry on the business as transporders and Iransport agents,
fright forwarders.

To carry on the business of importers, exporis, general merchants, general slore-keepers,
universal providers, wholesele andfor retall fraders, dealers of weighing scales, Inkjet
technoiogy, moisiure analysis, lab equioment, solar technology, hardwere, piece wood,
paints, glassware, crockery, cutisry, ironmongery, Wwiners and other househoid fittings and
requirements, other articles and commedities of personal, househokd use and consumption
provisions, lextiles, groceries, medicines, drugs, wines spirits, liquors, chemical, surgical,
opiion, photographic and other instruments, apparafus and meterials, motor vehicles,

autorobiles and generally in all manufactured goods of all types and merchandise of &l
kinds.

To carry on the business of services, consultancy, types of information technelegies,
compuler systems, conference systems, telecommunicafion sysiems, securily sysiems,
public address sysiems, data communication and 1o train, research, install and afier sale
services of eiscironic  systems, voice and data networks and any other systems or
components which the company may think iif, necessary or incidenial o this business.

To camy on the business of archiiectural work and technicsl drawings on building and

confractors, mansory and general construclion contractors and were necessary fo-give
consultztion on the same.

To provide consultancy on construction, architecture, structural designs and engineering,
construction labour managemenl, estate plans and seil testing,

To estabiish workshops for training of heavy duty construction equipment handfing and
sefety measures, high of construction equipment, construction lzbour and general advisory
services. )
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Ta carry on the business of miners and mining in all their branches and for the said
purpose fo peg, purchase, lake on lease, or exchange or otherwise acquire concessions,
grants, easements, options, claims, properties, cassettes- and effects supposed to contain
minerals, diamonds, or other precious stones, and any Interest therein, and to explore,

mine, work, excise develop and tum to account mines and mining rights and any
undertaking connected therewith.

To carry on the business as (raders, suppliers, general merchants, importers, exporers,
stockists, wholesaslers, retailers and dealers in all types of electrical goods, hardware,
building materials, spare parls and maintenance, tyres, tubes, tools and accessories for all
types of automotive, motor vehicles, sgricultural machinery, implements, eguipment, 2ll
Kinds of industriel prejects machinery and equipment, timber, fishing gears, groceries,
computess, aifice equipments, cooking oils, salls, foodstuffs, cosmedics, oils, paints, spirits
sheets, hinges, screws, ron mongery, textiles piece goods, all types of leather goods,
shoes, bags and other similar goods.

To carry on the business as exporters, traders, suppliers, general merchants, stockists,
wholeselers, retailers and dealers in business of scrapers.

To camy on the business of export and or import of bird, carvings, artworks, woodworks,
quiding aids, arlistic and or demonsiration fools, business promotion apparalus and or
100is, woed and or timber products, forest preduce, designers of aris and representations
thereof, dealers in carvings of all kinds, types and description whatsoever.

Te camy on the business as general food processors packers and suppliers, to be general
suppliers of hard foods stuffs and agricultural crops, o be grain millers and food mixers to
be general exporters of fresh fruits vegetables and flowers, fo act as agents of buying and
selling &l kinds of motor vehicles, General supplies, buying and selling building hardware
of every description, electrical appliances, lease.

Ta carry on all any of the wholesale andlor retzil as gemstones merchants, jewslers andlor
dezlers in andfor buy, sell market impost export andfor general deal in all or any Kinds of

gemstones precicus and semi-precious stones, gold silver and precious metals of
whatscever kind or description

To purchase, take on lease and otherwise zcquire for investment or resals any estate,
land, bulldings, easements and other rights and Interests in immovable property or any
tenure in Tanzania and elsewhere and to sell let or lease exchange or othenwise dispose
of or grant rights over any immovable properly, belong to the company

To purchase, iake of lease or in exchange, hire or atherwise acquire and hold any state or

inerest In any lands buildings, casements, rights, licenses secret processes, machinery,
piants, stock, in trade and real of persenal properiy of any kind.

To acoepi payment for any property or rights scld or otherwise disposed or dealt wilh by
the company either in cash, by installiment or otherwise or in fully or parily paid up shares
of the company or cerparation, with or without deferred or preferred or guaraniead rights.
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To carry any other trade or business whatever which can in the opinion of the Board of

Directors be advantageously caried on by the Company in connection with the. above
business or the general business of the company.

To act as agents for the sale and purchase of any stocks shares or securities or for any
other monetary or mercantile fransactions.

To act as executors and trusiees of wills and settiemenis made by customers and others,
undertake, and execule trusts of al kinds.

To do all or any of the above things in any part of the world and either as principals,
agents, trusiees, contractors or othenwise, and elther alone or in conjunction with others
and either or though agents, sub-coniractors, trusiees and otherwise.

To remunerate any person, firm or company rendering sevices to this company, whether
by cash payments or by aliotment to him or them of shares or securities of the Company
credited and paid in fuli or in parl, otherwise.

To accept for safe custody and keep for customers of the company all kinds of securiies
valuables and things.

To lend money on any terms that may thought fit, and particularly to customers or other

person or corporations having dealing with sccieties and to give any guarantees that may
be expedient..

To advance money to shareholders In the company, and other to the purpose of enabling
the person borrowing the same erect or purchase, or enlarge of repair any houss or
building or to purchase the fee simpla or any less estate or inferestin, or to take 2 demise

for any term or terms of years of any freshold or leasehold property upon such lerms and
conditions as the company may think fit.

To invest and deal with the moneys of the Company not immediately required, upon such
securities and in such manner as may from time fo time be determined.

To distribute among the members in pieces any propery of the company, or any proceeds
of sale or disposal of any property of the company.

To draw, make, accept, endorse, discount execule and issue promissory notes, bills of
lading, warrants, debentures and negatizble of transferable instruments,

To act @s agents or brokers, and as trustees for any person firm or company, and fo
undertake and perform sub-contracts and also to act in any other business of the company
through or by means of agents, brokers, sub-contractors or others.

To obiain any provisional order, créinance or act of Parliament for enabling the Company
to carry any of it is objects into effect, or for affecting any modificalion of the Company’s
constitution, or any other purpose which may seem expedient, and to oppose any
proceedings or applications which may seem caiculated, directly or indireclly to prejudice
the company’s interest,
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To take or otherwise and hold shares in any other company having cbjects altogather or in

part similar fo this company, or camying on any business capable of being conducted so as
directly or indirectly to benefit the company.

To transacl or carry on all kinds of Agency business and in particular in relation to the
Investment of money, the sale of property, and the collection and receipt of money,

To do all ether things as may be deemed incidenial or conducive to the entertainment of
the obijects or any of them,

And it is hereby declared that -

The word "company” in this clause, except where used in reference 1o this Company, shall
be deemed to include any parinership or offier bady of persons, whether corporate or
incorporate, and whether domiciled in the United Republic of Tanzania or elsewhere.

The abject specified in each of the paragraphs of the paragraph of this clause shall be
regarded as independent objects, and accordingly shall in no way be fimited or restricted
{except where othenwise expressed in such paragraphs) by reference to of inference from
the terms of any cther paragraph of the name of the Company but may be caried outin as
full and ample a manner and consfrued in as wide a sense as if each of the said paragraph
define the objects of the separate and distinct compound.

That the meaning of any general word or words in any paragraph of this clause shall not
be restricted by being construed ejusdem generis with eny parficular word of words in the
same paragraph.

The Ligbility of the Members is Limited.

The capital of the Company is Shillings 100,000,000/= divided into 10,000 shares of
Shillings 10,000/= each. The Company shall have powers lo increase its capital and to
divice the shares in its capital for the lime being into several classes of stock or shares and
to attach therelo respectively such preferential, defesred or special rights, privileges, or

conditions as may be determined by or in accordance wilh the Aricles of Association of
{he Company.
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We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a company, in pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company set opposite our respeciive

names,

) LTD.

NAMES, ADDRESSES, AND NUMBER OF SIGNATURE
DESCRIPTION OF SUBSCRIBERS | SHARES TAKEN

GULF BULK PETROLEUM (T} LIMITED MK gr\?c“%'é (

P.0. BOX 3728 % ‘Esos ? 5

DAR ES SALAAN AR ES SALA

BADAR SEIF SO0D LI

P.0. BOX 14282 1 e

DAR ES SALAAM

Dated at ‘%SM

Witness fo the above signatures

Name
Slghature

Postal Address !

Qualification

dnh-

o BB s s s eenaadais day of,

SSIGutF 200
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THE COMPANIES ACT, 2002 §
VT \% COMPANY LIMITED BY SHARES %W
ARTICLES OF ASSOCIATION J
~ |\, OF 2 \Q
GEP TOURS LIMITED \ S8
INTERPRETATION é{ J
In these articles:-

“the Act’ means the Companies Act;
"the articles® means the articles of the company;

‘clear days" in relafion to the period of a notice means that period excluding the day when
the notice is given or deemed to be given and {he day for which it is given of on which it is
1o take effect;

“the seal’ means the common seal of the company,

“Secretary” shall mean any person appomnted to perform the duties of Secretary of the
Company;

Expressions refeming to writing shall, unless the contrary infention appears, be construed
as including references to printing, lihography, photcgraph, and ofher modes of
representing or reproducing words in 2 visible form,

Unless the context otherwise requires, words or expressions contained in these articles
chall bear the same meaning as in the Act or any statutory modification thereof in force at
the date at which these articles become binding on the company.

PRIVATE CONMPANY

The Company is a Privaie Company and accordingly:-

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

(b) The number of members of the company (exclusive of persons who are in the
employment of the Company and of persons who have been formerly in the
employment of the company while in such employment 1o be the mamber of the
company) is limited to fifty, provided that where (wo Or more parsons hold one or
more shares in the company jintly they shall for the purpose of this regulation be
tested 2s 2 single member,

{c) Any invitafion to the public fo subscribe for any shares of debentures of the
Company is prohibited.

(d) The Company shall not have power to issue share warranis o bearer
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MEMBERS

The number of members with which the company proposes o be registered is two but the
directors may from time to time register an increase of members.

The subscribers to the memorandum of association and such other persons as the
directors shall admit to membership shall be members of the company.

GENERAL MEETINGS

The Company shall in each year hold a genera! meeting as its annual general meeting in
addifion to any cther mastings in thet year, and shall specify the meeting as such in the
notice calling it; and not more than fifteen months shall elapse between the date of one
annual general meeting of the company and tha! of the next.

Provided that so leng as the company hoids its first annual general meeting within
gighteen months of its incorporation, it need not hoid it in the year of its incorporation or in
the following year, The annual general mesting shall be held at such lime and place, as
tne directors shall appomnt.

All general meetings other than annual general meetings shall be called extraordinary
general meetings.

The directors may, whenever they think fit, convene an extraordinary general meeting, and
exiraordinary general meetings shall also be convened on such requisition, or in default,
may be convened by such requisitionists, as provided by section 133 of the Act. If at any
time there are not within the Tanzania sufficient directors capable of acting to form a
quorum, any direclor or any two members of the company may convene an exiraordinary
general meeting in the sems manner as nearly as possible as thal in which meeling may
be convened by the directoss,

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days’ notice in writing at the
least. The notice shall specify the place, the day and hour of meeting and, in case of
special business, the general nature of that business:

Provided that 2 meeling of the company shall, notwithstzndng that it is calied by shorter
notice than that specified in this arficle be deemed to have been duly called if it so agreed -

(a) inthe case of a meeting called as the annual general meeting, by all the members
eniitied to attend and vota thereat, and

{b)  inthe cese of any other mesting, by a majority in number of the members having 2
right to aitend aad vote at the meeting, being @ majority together representation not
less than ninsty — five percent of the fotal voting rights at that meeting of all the
members.
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Subject to the provisions of the articles, the notice shall be given to all the members, to all
persons entitled to a share in consequence of the death or bankruptcy of a member and to
the directors and auditors, The accidental omission to give nolice of a meeting to, or the

non receipt 10 notice of a meeting by, any person entitied fo receive notice shall not
invalidate the proceedings at that meeting.

PROCEEDING AT GENERAL MEETINGS

All business shall be deemed special that is frensacted at an extraordinary general
meeting, and also all that is transacied at an annual general meeting, with the excaption of
declaring a dividend, the consideration of the acoounts, balence sheets, and the reports of
the directors and auditors, the election in the place of those retiring and the appoiniment
of, and the fixing of the remuneration of the auditors.

No business shail be fransacted at any general meefing uniess a quorum of members is
present at the time when the meeting proceeds te business; two persons, entitied to vote
on the business to be iranszcted, each being a member or & proxy for a member or a duly
authorized representative of & corporation, shall be a quorum.

If within half an hour from the time appointed for the meeting quorum is nat presant, or if
during the course of a meefing a quorum is not present, the mesting shall stand adjourned
lo the same day in tha nexi week, at the same time and place, or io such other day and at
such other time and place as the directors may determine.

The Chairman, if any, of the board of direciors or in his absence some other director
nominated by ihe directors shall preside as chairman of the general meeting, but if neither
the chairman nor such other director (f any) be present within fiteen minutes afier the time
appainted for the holding of the meeting and willing o act, the directors present shall elect
one of their members o be chairman of the meeting and, if there is only eng director and
willing to act, he shali be chairman,

If at any meeting nc director is walling to act as chairman or if no director is present within
fifteen minutes after the time appointed for holding the meeting, the members present shall
chocse cne of their member to be a chairman of the meeting.

The Chairman may, with the consent of any megting at which a quorum is present (and
shall if 5o direcied by the meeting), adjourn the meeting from time to time and from place
lo place, but no business shall be transacted &t any adiourned meetling other than the
business which might properiy have been transacted at the meeting had the adjournment
not taken place, When a meeting is adjourned for fourteen days or more, at leasl seven
clear days notice of the adjpurned meeting shall be given specifying the time and place of
the meeting and the general nature of the business 1o be transacted, Save &s aforesaid it

shall not be necessary to give any notice of an adjoumment or of the business to be
Iransacted at an adjournad meeting,

10
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Al any general meeting a resolution put 1o the vole of the meeting shall be decided on a

show of hands unless a poll is (before or on the declaration of the result of the show of
hands demand).-

{a) by the chairman; or

(b} by atleast (three) members present in person or by proxy; of

{¢) by any member or members present in person or by proxy and representing not
less than one — tenth of the tofal voling rights of all the members having the right to
vole al the meeling.

Unless a poll be so demanded a declaration by the chairman that a resolution has on 2
show of hands been carried or carried unanimously, or by & particular majority, or lost and
an entry to the effect in the book containing the minutes of proceedings of the company
shall be conclusive evidence of the fact without proof of the number or propartion of the
voles receeded in favour of or against such resolution.

The demand for a poll may, before the poll is taken, be withdrawn.

Except as provided in article 18, if a poll is duly demand it shall be taken in such manner
as the chairman direcis, and the result of ihe poll shall be deemed fo be the resolution of
[he meeting at which the poll was demand.

In the case of an equality of voles, whether on a show of hands or on a poll, the chairman
of the meeting shall be enfitied to a second or casting vote.

A poll demanded on Lhe election of a chairman, or on a question of adjcurnment, shall be
taken immediaiely, A pol demanded on any other question shall be faken either
immediately or at such fime as the chairman of the meeting directs, and any busness

other than upon which 2 poll has been demanded may be proceeded with pending the
taking of the poll,

A resolution in writing executed by or on behalf of each member who would have been
entitled fo vote upon i if it had been proposed at a general meeting al which he was
present shall have effect as if it had been passed al 2 general meeting duly convened and

held, and consist of several instruments in the like form each execuied by or on behaif of
one or more mamber.

VOTE OF MEMBERS

Each share shall constifule one vote.

A member in respect of whose estzte a manager has besn appolnted under section 26 of
the Mental Diseases Ordinanee, may vote, whether on a show of hands or on a pall, by his
said manager, and any such manager may, on a poll, vote by proxy.

No member shall be entitled to vole at any general meefing unless all moneys presently
payable by him to the company have been paid.

On 2 poli votes may be givan either personally or by proxy.
11
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The instrument appointing a proxy shall be in wiriting under the hand of the appointer or of
his attorey duly authorized in writing, or, if the appeinter is a corporation, either under
sea) or under the hand of an officer or attomey duly authorized. A proxy need not be a
member of the company.

The instrument appointing a proxy and the power of attomey or other zuthority, if any,
under which it is signed or a notarially certified copy of that power or zuthority shall be
deposited at the registered office of the company or at such other place within the Territory
as is specified for that purpose in the notice convening the meeting, not less than 48 hours
before the time for holding the meeting of adiourned meeting at which the per son named
in the instrument proposas to vote, or, in the case cf @ poll, not less than 24 hours before

the time appainted for the taking of the poll, and in default the instrument of proxy shall not
be treated as valid.

An instrument zppointing & proxy shall be in the fcllowing form or @ form as near herelo as
circumstances admit:-

................................... O R S ol (SR L ST D SRR B e WO 11
VG- viinnrmmvimmnsminrnin TR , being a member/ members of
the above — named company, hereby PPOIN .........coeeeriiiiaiuininininnanes, OF OF failing
Y ria e sy v PRI AR U SR VA , & mylour proxy o vote for mefus
on mylor behalf at the {annual or extracrdinary, as the case maybe} general meeting of the
company 1o be held on the ................ day Of ...oveerierreesennecrereee 2010, @0d 21 2NY
adiournment thereof.

SRR IR iy rissvrion b ssoisagoimangso OB cersr bnt cassnerasstonnereb s sprem el 2 ceevis

Where it is desired to afford members an epportunity of voting for or against a resolution

the instrument appointing a proxy shall be in the following form or @ form as near thereto
as circumstances admit-

: B S i (e o s AR
N o crvisvsicnmvyaszans T o cucoicamis vk deis Ay being 2 member/members of the above
named compzany, hereby appoint of .......ooocivvnrn EC SR or failing him .....oveeivnns
O iyl , as mylour proxy to voie for mefus on mylour behalf &t the {annual or
extraordinary, as the case may bejgeneral meeting of the company to be held on the
................... 0@y O ... ... ceoeercermrrncenneninnicr 201,00, @nd @t any adjournment thereof.
Slpmad i e day of, 201 ... 5

This form is to be used* in favour offzgainst the resolution. Unless otherwise instructed,
the proxy will vote as he thinks fit.

*Strike out which ever is not desire”

The instrumant appointing a proxy shall be deemed to confer suthaority to demand or join in
demanding a poll.
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35,

36

A vote given in accordance with the terms of an instrument of proxy, or poll demanded by
proxy, or by the dully authorized representative of a corporation shall be valid
notwithstanding the previous determination of the authority of the person voting or
demanding a poll unless notice of the determination was received by the company at its
registered office (or at such other place at which the instrument of proxy was duly

deposited) before the commencement of the mesting or adjoumed meeting at which the
proxy is usad,

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

Any corporation which is a member of the company may be reschution of its directors or
other governing body authorize such person as it thinks fit to act as its representative at
any meeiing of the company, and the person so authorized shall be entitied 1o exercise the
same powers on behall of the comporation which he represents as {hat corporaiion could
exercise if it were an individual member of the company.

DIRECTORS

The Number of the directors and the names of the first directors shalt b determined in
wriling by the subscribers of the memorandum of association or a majodty of them and
until such determination the signaiories 1o the Memorandum of Association shall be the
first directors. Unless ofherwise determined by ardinary resolution, the number of directers
shall not be subject fo any maximum but shall be nat less than two.

The foliowing perscns shall be first Directors to the Company:-
1. WARDA MOHAMED MANSOR
= BADAR SEIF SOOD

The remuneration of the directors shall from time to time be determined by the Company in
general mesting. Such remuneration shall be deemed to accrue from day to day. The
directors shall also be paid all travelling, hote! and other expenses properly incurred by
them in attending and retuming from meetings of the direciors or any committes of the

directors or general meetings of the company or in connection with the business of the
company.

BORROWING POWERS

The director may exercise all the powers of the company to borow maoney, and 1o
mortgage or charge its undertaking and properly, or any part thereof, and 1o issue
debentures, debenture stock and other securities, whether outright or as secunity for any
debt, liability or obigation of the company or any third pariy.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Ast, the memorandum and the arlicles and to any direclors
given by special resolution, the directors, who may exercise all the powers of the company,
shail manags the business of the company. No alteration of the memorandum or zricles
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40,

41

42,

and na such directions ehall invalidate any prior act of the directors, which would otherwise
have been valid. The powers given by this article shall not be limited by any special power
given 1o the directors by the articles and 2 meeting of direciors al which a quorum is
present may exercise all powers exercisable by fhe dreclors.

The direclors may by power of altormey appoint any person to be the attomey or agent of
the company for such purposes and on such conditions as they determing, including
autharity for the atlomey or agent to delegate all or any of his powers,

Il cheques, promissory no'as, drafts, bills of exchange and other negodiable inslruments,
and all receipis for moneys paid 1o the company, shall be signed, drawn, acepted,
endarsed, or otherwlse execuied, as the case may be, in such manner s the direciors
shell from fima to time by resalution detemine.

The directors shall cause minutes to be made in books previded for the purpose:-

(a] of &l appoiniments of afficers made by the cirectons;

b}  of the namas of the directors present at each mesting of the directors and of any
commitiges of tne cireclors;

() of all resclutions and proceedings &t all meetings of the company, and af the
directors, and of committees of direciors

DISQULIFICATION OF DIRECTORS

The office of director shall be vacated if the direciors:-

(a)  Without the cansent of the company In general meeting holds any other offica of
profit under the company; or

(b)  Becomes bankrupt or makes any amangement of composition with his creditors
genarally, or

{c)  Ceasestobe a director by vinue of any provision of the Act or becomes prohbited
by law from being 2 director; ar

(d)  Becomes of unsound mind; or

le}  Resigns his cffice by notica In wriling to the company, o

i is directly or indirectly interested in any contract with the company ardd fals to
deciare the nature of his interest in manner required by the Act.

& directer shall not vote in respect of any contract in which he is interested or any matier
arising thareat, and i he does so vate shall not be counted.

The company may by ordinary resolution ppoint @ persen wha is willing to act as director
1o fill @ vacancy or be an additional director

The directors may appoint a person wha is fo act to be a director, either (0 fill @ vacancy or
2= en addfional direcior, but s that the folal number of directors shall not at anytime
exceed the number fixed by or in accordance with these arlicles.  Any direcior s0
appointed shall hold office anly until the next foliowing annual general maeting, and shall
then be figible for re—election.
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45,

46.

47.

The company may by ordinary resolution, of which special notice had been given in
accordance with section 144 of the Act, remove any director before the expiration of his
period of office nofvithstanding anything in the article or any agreement between the
company and such director. Such removal shall be without prejudice to any claim such
director may have for damages for breach of any contract of service between him and the
company.

The company may by ordinary resoluiion appoint another person in place of a director
remaved from office under the immediately preceding ariicle. Without prejudice o the
pawers of the directors under article 40 the company in general meeting may appoini any
person 1o be a diracior either to fill a vacancy or as an additional director.

Subject fo the provisions of the arlicies, the direclors may regulate their meetings as they
think fit. Questions arising at a meefing shall be decided by a majority of votes. In case of
an equality of votes, the chairman shall have 2 secord or casling vote. A director may,
and the secretary at the request of a director shall, call a meeting of the directors. It shall

not be necassary fo give notice of 2 meeting of direciors to any directors who are absent
from Tanzania,

The quorum necessary for {he transaction of the business of the directions may be fixed by
the directors, and unless so fixed shall be two.

The continuing directors may act notwithsianding any vacancy but, if and so long as their
number is reduced below the number fixed by or pursuant to the articles of the act for the
purpose of increasing the number of directors to that number, of summoning & general
meeting of the company, but for no other purpose.

The directors may appoint one of fheir members o be the chairman of the board of
directors and determine the period of which he is to hold office. Unless he is unwilling to
do so, the director so appointed shall preside al every meeting of directors al which he is
present. But if no such chairman is appointed, or if he is unvalling to preside, or if at any
meeting the chairman is not present vithin five minutes after the fime appointed for halding

the same, the directors present may choose one of their member to be chairman of the
meeling.

The directors may delegate any of their powers to any committee consisting of ane or
more directors; any commiliees so formed shall in the exercise of the powers so 10 any
such regulafions, the proceedings of a commitiee with two or more members shall be
governed by the arficles regulating the proceedings of directors so far as they are capable
of applying.

Al act done by 2 meeting of the directors or of a committee of directors or by @ person
acting as a director shall, notwithstanding ihat it be afterwards discovered that there was
some defect in the appaintment of any such director, or that any of them were disqualified
from holding office, or hand vacated affice, or were not entitled fo vote, be as valid as if

gvary such person had been duly appointed and was gualified and had continued tobe a
director and was enfitled {0 vole.
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52.
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5.

6.
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58,

A resolution in writing signed by all the directors entitied to receive nofice of a meefing of
the direclors, or of a committee of direciors, shall be as valid and effectual as if it had been
passad at a meeting of the directors or (as the case may be} a committee of directors duly

convened and held, and may consist of several documents in the like form each signed by
one or more direciors,

SECRETARY

The Secratary shall be appointed by the directors for such term, at such remwneration and
upon such condifions as they may think fit; and any secretary so appoinied may be
removed by them.,

A provisions of the Act or these articles requinng or authorizing a thing to be done by or to
a director and the secretary shall not be safisfied by its being done by or fo the same
persen acting both as director and as, or in place of, the secretary.

THE SEAL

The seal shall only be used by the autherity of the directors or of a committee of the
directors authorized by the direclors. The directors may determine who shall sign any
instrument o which the seal is afficed and uniess ofierwise so determined it shal be
signed by & direcior and by the secretary or by a second director

The diectors shall cause proper books of account to be kept with respect to:-

{a) all sums of money received and expended by the company and the matters in
respect to which the receipt and expenditure takes place;

(b) &l sales and purchase of goods by the company; and

(c)  the asseis and liabilities of the company.

Property books shall not be deemed fo be kept if there are not kept such books of account
as are necessary lo give a frue and air view of the stafe of the company’s affairs and to
explain its transactions.

The books of zccount shall be kept at the registered officer of the company, or subject fo
section 151 (4) of the Acl, at such other place or places as the direciors think fit, and shall
always be open (o the inspection of the directors.

No member shall (as such) have right of inspecting any accounting records or other book
or document of the company except as conferred by siztue or authorized by the diredories
or by ardinary resolution of the company.

The direciors shall from time to time in accordance with sections 153,155 and 150 of the
Act, causs 1o be prepared and to ba laid before the company in general meeting, such

profit and loss accounts, balanoe sheets, group accounts (if any) and reporls as are
referred fo in those sections,
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In accordance with section 164 of the Act, the copy of the company’s annual accounts to
be laid before the company in general meeting together with a copy of the directors’ report
and the auditors shall not less than twenty — one days before the date of the meeting be
sent to every member of, and every holder of debentures of, the company. Provided thal
this regulation shall not require a copy of those documents 1o be sent to any person of

whose address the company is not aware or fo more than one of the joint holders of any
debentures.

AUDIT

Auditors shall be appointed and their duties requlated in accordance with sections 170 to
179 of the Act.

Any notice fo be aiven to or by any person pursuant to the articles shall be m writing
except that a notice calling a mesting of direciors need not be In wriling. The company
may give any notice fo a member either personally or by sending it by pest in & prepared
envelope addressed o the member &t his regisiered address, or by leaving it at that
address, Where a notice is sent by post, service of the nofice shall be deemed %o be
effected by properly addressing, prepaying, and posting a letter containing the notice, and
1o have been effected at the expiration of seventy - two hours after the ‘etler containing
the same was posted. A member whese registered address is not within the Tanzania and
who gives to the company an address within the Tenzania at which notices may be given
him shall be entitied to have notices given to him at that address, but othenwise no such
member shall be enfitied {0 receive any notice from the company.
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NAMES, ADDRESSES, AND
DESCRIPTION OF SUBSCRIBERS

NUMBER OF
SHARES TAKEN

GULF BULK PETROLEUM (T) LIMITED
P.0. BOX 3728
DAR EE SALAAM

BADAR SEIF SOCD
P.O. BOX 14282
OAR ES SALAAM

SIGNATURE

” e Tl Mt

P. C. Box 3728

LTD,

Witness to the above signatures

Nezme
Signature

Postal Address :

Qualification
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