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THE UNITED REPUBLIC OF TANZANIA

Certifi cate of Incorporation

I hereby certify that

GIGA OIL COMPANY LIMITED

Is this day incorporated under the Companies Act (Cap.212) and that the Company is
Limited.

GMN under my hand at Dar es Salaam, this .. ... day of .... ........2018

REGISTRA.R OF C OI\{PANIES
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THE COMPANIES ACT 2OO2

COMPANY LIMITED BY SHARES

]VIEMORANDUM OF ASS OCIATION

OF

GIGA OIL COMPANY LIMITED

The name of the Company GIGA OIL COMPANY I-II4ITED

The registered office of the Company will be situated in the united republic of
Tanzania

The objects for which the Company is established are:

(a) To carry on the business of commissioner agents of all types of ,,
petroleum products such as gas, paraffin, petrol, kerosene, engines oils, \/
gas-oil or diesel, oils and other lubricants, grease L,itumen and
petrochemical.

(b) To carry on business of petrol station and deal in petrol, diesel, oil
kerosene, mineral oil, crude oil, lubricating oil, grease and fuel oil of all
kinds and all other kind of mineral and petroleum products as an
importers, dealer or distributors and servicing and repairing of vehicles
of all kinds.

(c) To carry on the business of mining all kinds of minerals, gemstones,
diamonds, and gold, dealers in mines and prospectus make research,
prospecting, sale and exporters of all dealership, including marketirrg
and promotion of gold mines and other mines, mineral contractor and/or
exchanges, take on lease or otherwise acquire any mines, mining
licences or rights protected areas, ores, emeralds, diamonds, rubies, and
other precious and semi-precious stones, mineral products and substance
from which the company may consiCer advantages for its objects and
to search, prospect for examine, explore, excavator, quarry, dredge, sell,
export gold, diamonds, copper, gemstolie., tantalite, titanium, industriai
mineral ores, cmeralds, rubies and subsiances frcnr the earth and extract,
reduce, wash, crush, refine, treat, smelt, arriiilgarnate, manipulated and or
otherwise treat golcl, ores, rnetals, erneralds, rubies and cther precious
an semi-precious stones or other valuable substances there from or
prepare, render and make them fit for markets locally or internationally
level.

(d) To carry on business as merchants, manufacturers, importers, exporters,
distributors and selling of rnetal products, raw materials, iron-masters,
steel makers, iron founders, brass founders, tin-plate makers, colliery
proprietors, cock manufacturers, miners, smelteirs, engineers, and
workers and dealers in aluminum, cooper , bras, silver steel, tin-plate,
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German silver and all other kinds of metals in all their respective
branches.

(") To carry on the business of electrical equipment. solar equipments and
machine maintenance, cold room services, engineers, pipe filters, boiler *
services, cold room installation, repairs, operators, electrical and \'7'

electronic installation and services all and or any other business relate,C

thereto.

(0 To engage in and cary on all or of the business of manufacturers and
dealers in cement, lime, plasters, clay, .,.vtrittlings, gravel, stone,
chippings, minerals, eat, fuel, artificial stones, bricks tiles, tiles,
roofing's, pipes, pottery earthenware, china sanitary and conveniences
of all of all kinds and as well as tone crushers and quary owners. To
caffy on the business of manufacturing, wholesalers, retailers, exporters
and importers of cement, aggregate stones, lime bricks, tiles, pipe earth
wire, artificial stones, earth wire, hardware's like apparatus solution,
paint, iron sheets, earth fuel and all building materials.

(g) To enter into contracts, agreements and arrangernents with any other
company, whether in Tanzania or elsewhere, for the carrying out by such
other company on behalf of the company of any of the objects for which
the company is formed.

(h) To enter into any arrangements with any government or authority
supreme, municipal, local or otherwise, that may seem conducive to the
company's objects or any of them, and to obtain form any such
government or authority any right, privileges and concessions which the
company may think it desirable to obtain and to carry out, exercise and
comply with any such arrangement, rights, privileges and concessions.

(i) To procure the registration or incorporation of the company in or under
the lar.vs of any place outsideTanzania.

0) To borrow or raise or secure the payment of money for the purpose of or
in connection with the company's business.

(k) To mortgage and charge the undertaking, and all or any of the real and
personal property and assets, present or future, and or any ofthe uncalled
capital for the time being of the company and to issue at par or at a
premium or discount and for such consideration and with and subject to
such rights, power, privileges and conditions as may be thought tit,
redeemable or repayable, and collaterally or further to secure any
securities of the company by a trust deed or other assurance.

0) To issue and deposit any securities which the company has power to
issue by way of mortgage to secure any sum less than the nominal
amount of such securities, and also by way of security for the
performance of any contracts or obligations of the company or of its
customers or other persons or corporations having dcalings r,vith the
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company, or in whose business or undertaking the company is interested,
whether directly or indirectly.

(m) To make advances to members, customers and others rvith or without
security, and upon such terms as the company may approve, and
generally to act bankers for members, customers and others.

(n) To grant pensions, allowances, gratuities and bonuses to officers, ex-
officers, employees or ex-employees of the compan), or its predecessors
in business ofthe dependents or connections ofsuch persons, to establish
and maintain or concur in establishing and maintaining trusts, funds, or
schemes (whether contributory or non-contriburory) rvith a view- to
providing pensions or other benefits for any such persons ar; albresaid,
their dependents or connections, and support or subscribe to any
charitable funds or institutions, the support of which may, in the opinion
of the Directors, be calculated directly or indirectly to benefit the
company or its employees, and to institute and maintain any club of other
establishment or profit-sharing scheme calculated to advance the interests
of the company or its officers or employees.

(o) To invest and deal with the moneys of the company not immediately
required for the purpose of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

(p) To pay for the property or rights acquired by the company, either in cash
or fully or partly paid-up shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repayment of capital or
otherwise, or by any securities which the company has power to issue, or
partly in one mode and partly in another, and generally on such terms as
the company may determine.

(q) To establish or promote or concur in establishment or promoting any
other company whose objects shall include the acquisition and taking
over all or any of the assets and liabilities of this company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects and interests of this company, and to acquire and
hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any sucir cornpanl,.

G) To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person, firm
or company carrying on any business which this cornpany is authorized
to carry on.

To sell, improve, manage, develop, tum to account, exchange, let or rent,
royalty, share of profits or otherwise grant licenses, casements and other
rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of
the company may think fit.
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(0 To amalgamate with any other company whose objects include objects
similar to those of this company whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a conirolling interest in the
shares or stock of this or any other such company as aioresaid, cr by
partnership, or any arrangement of the nature of partnorship or any,' other
manner.

To distribute among the members in specie any properrly cf the ci)rnp;1I1v,
or any proceeds of sale or disposal of any properly o1'th,: .;:cnipan;r, but
so that no distributions amounting to a reduction cf ca.pi;al be nia<ie
except with the sanction (if any) for the time being requir;d tr-v lil.w.

To sell or dispose of the undertaking of the company, or anlr part thereof,
for such consideration as the company may think fit and in particular for
shares, whether fully or partly paid up, debentures or securities of any
other company, whether or not having objects altogether, or in part,
similar to those of this company, and to hold and retain an)/ shares,
debentures or securities so acquired and to improve, manage, develop,
sell, exchange, lease, mortgage, dispose of or turn to account or
otherwise deal with all or any part of the property or rights of the
company.

(u)

(v)

And it is hereby declared that, in the interpretation of this clause the power conferred on
the Company by any paragraph, shall not be restricted by reference tct any other
paragraph, or to the name of the company, or by the juxtaposition of two or more
objects and that in the event of any ambiguity, this clause and every paragraph hereof
shall be construed in such a way as to widen, and not to restrict the power of the
Company.

4. The Liability of the members is limited.

5. The Nominal share capital of the company is Tshs. 100,000,000i: divideci into
1000 shares of Tshs. 100,000/: each with powers for the cornpany to increase or
reduce the said share capital and to issue any of its capital, original or increase,
with or without any preference, priority or special privilege or sutiject to any
postponement of rights or to any conditions or restrictions, anC so chat unlcss the
condition of issue shall otherwise expressly declared, ever\ ir;suc of sliares,
whether declared to be preference or otheruise, shali be sitbjer:; to tlie l-:o-,vers
herein before contained.
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Wc, the several persons whose names and addresses are described below, are desirous
ol'bcing formed in a Company, in pursuance of this Memorandum of Association and
rvc respectively agree to take the number of shares in the Capital of the Company set
opposite our respective names.

P,€/t-
2018

WITNESS to the above signatures: -

Name:

Address:

y'ld"'btLW .?*,r.

6t t yE b^, €; ,[/r-
t,l
At l

occupation: .... ..r.(.Y.Y!./.4.?..

Signature:. .....'.-

NAME, ADDRESSES POSTAL
ADDRESSES OF
SUBSCRIBERS

NUMBER OF'
SHARES TAKEN

BY EACH
SUBSCRIBER

SIGNATURE OF'
SUtsSCRIBER

I. SALMINI AMARI ABDALLAH
P.O. BOX t42tl
DAR ES SALA.AM

2. SAID AMARI ABDALLAH
P.O. BOX t42tt
DAR ES SALAAM

100

900 ..K.:y::..

......ffi*f.:.
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THE COMPANIES ACT 2OO2

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

GIGA OII., COMPANY LIMITEI)

INTERPRETATION

X 1. In these Articles the words standing in the first column of the table next hereinafter

I contained shall bear the meaning set opposite to them respectively in the second

ilI WORDS MEANINGS

g The Act the Companies Act, Chapter 212 of the Laws.
I fhe Station The Companies Act, and every other statute for the time

being in force concerning joint stock companies and

F affecting the Company.
I The Register The Register of Members of the company.

The office The Registered office of the company.

I The Seal The Common Seal of the Company
I Month Calendar Month

Paid up Includes credited as paid up
y Dividend Includes bonus
I On Writing Written or printed or produced by any substitute for

wntrng or pnntrng

f The Board The Board of Directors for the time being of the company
t Members A holder ofpaid-up shares

I

E 2. Words importing the singular number only shall include the plural number and
[ ,ice versa Words importing the masculine gender only shall include the feminine

gender. Words importing persons shall include corporations.

r[ 6PPLICATION oF TARLE "A"

3. The regulations in Table 'A' in the first Schedule to the Companies Act, Chapter
272 of the Laws shall not apply to the company except in so far as the same are
repeated or contained in these Articles.
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PRELIMINARY

4. It shall not be an objection to any agreement for acquisition of any property or
rights to which the Company may be a party that the other perties ther,eto, or some
or one of them may be promoters or a promoter of the Company or that in the
circumstances the Directors of the Company do not constihrte an independent
Board and every member of the Company, present or luhue, shall be deerneC to
join the Company on this basis.

PRIVATE COMPAI{Y

5. The Company is a "Private Company" within the meaning of Section 27 of the Act
and accordingly (l) no invitation shall be issued to the public to subscribe for any
shares or debentures of the Company (2) the number of members of the Company

[not including persons who are in the employment of the Company, and persons
who, having been formerly in the employment and have continued after the
determination of that employment to be members of the Company] shall be limited
to fifty, provided that, for the purposes of this provision, where two or more
persons held one or more shares in the Compmy jointly, they shall be treated as a
single member; land (3) the right to transfer the shares of the Company is restricted
in manner and to the extent hereinafter appearing.

SHARES

(a) In Clause 2 of Table "A" the words "Ordinary Resolution" shall be substituted
for the words "Special Resolution" where these words first occur.

(b) The Nominal share capital of the company is Tshs. 100,000,000/: divided
into 1000 shares of Tshs.100,000/= each

The shares shall be at the disposal of the Directors, and (save as otherwise directed
by the Company in General Meeting, they may allot or otheru,ise dispose of them
to such persons at such times and generally on such terms and conditions as they
may think proper subject nevertheless to Article 3 provided that no share shall be
issued at a discount, except as provided by Section 60 of the Act

The Company may pay a commission to any person in consideration of his
subscribing or agreeing to subscribe, whether absolutely or conditionall./, for any
shares in the Company, or procuring or agreeing to procure subscripticns, whether
absolutely or conditionally, for any shares in the Cornpa:ry, provideci that the
Commission does not exceed 10 per cent of the price at which such shares are
issued, or an amount equivalent thereto, and such commission may be paicl, irr

whole or in part in cash or fully or partly paid shares of the Company, as may be

arranged. The statement required by Section 56 of the Act shall be duly delivered
to the Registrar of Companies for registration, and Section 56 of the Act shall,
where necessary, be duly complied with and the amount of any such commission
shall be duly stated in the and Annual Retums of the company as required by

"Section 128 ofthe Act.

6.

7.

8.



(). No persons shall be recognized by the company as holding any shares upon anytrust, and the company shall not be bound by or recognize any equitabre,
contingent, future or partial interest in any share or any interest in any fractional
part ofa share, or (except only as by these presents othenvise expressly proriJeo;
any other right in respect of any share except an absolute right to the entirety
thereof in the registered holder.

The Company shall have a first and paramount lien and charge on all the shares
registered in the name of a member (whether solely or jointly vrith others) for all
moneys due to the Company from his estate, either alone or;tintty with any otherperson, whether a member or not. The registration of a transfbr of shares shail
operate as a waiver of the Company's lien (if any) on a share shall extend to ail
dividends and other moneys payable in respect thereof.

CALLS ON SIIARES

The Directors may from time to time make calls upon the members in respect of
any moneys unpaid on their shares, and each memblr shall (subject to recei^ving atleast fourteen day's notice speci$ring the time or times of payments) pay to the
company at the time or times specified, the amount called on his shares. 

^

on the trial or hearing of any action for the recovery of any money due for any
call, it shall be sufficient to prove that the name of the member sued is entered in
the register of Members. of the company as the holder, or one of the holders, of the
thares, in respect of which such debt aclrued; that the resolution making the call is
duly recorded in the Minute Book and that notice of such call was duly given to the
member sued in pursuance of these presents, and it shall not b" .r.""rrJry to prove
the appointments of the Directors who made such call, nor any other matters
whatsoever but the proof of the matters aforesaid shall be conclusive evidence of
the debt.

TRANSFER AND TRANSMISSION OF SHARES

No transfer of any share in the capital of the company to any person whether
already a member 

9f the Cornpany 
-or 

not shall be -ud"'o. registered without theprevious sanction of the Directors, who may, without assigningLy reason, a..tine
to give such sanction and shall so decline in the case of an"y transfei the registoatio,
of which would involve a contravention of Article 4 hereof. The Direior.s miiyalso suspend the registration of transfers during fourteen days immediaiely
preceding the Ordinary General Meeting in each yenr.

The Directors may decline to register any instrument of transfer unless (a) such afee not exceeding two shilings or as the Directors may from time to timr:
determine, is paid t9 the company in respect thereof, and (b) the instrume,t of
transfer is accompanied by the certificate oithe shares io r,l,hich it relates, and suchother evidence as the Directors may reasonably require to show the right of if,e
transferor to make the transfer. The Directors may dlcline to registe, uritr*rf..,
of any shares on which the Company has a lien. Iithe Directorsiefuse to register a
tt'ansfer of any shares, they shall within two months after the date or, *lrlh th"

10.

11.

12_

ta
lJ.

14.

10

!

I

I

I

I

I



l

15.

a:r reqltiredby Section [:i.:,:;i;i:i r ,,i<,i : ,r , i{] ; 1r1i1,;1 ,,},,".i.

receive the purctrase price l;l^C il.rc !)ir:cloi's si::ili i-lr-::i.-r :)i: :"1 ..r(-. :rt:.:r:i..r r;: ,.,-::.1-:,
purchaser or purchasers to be entered in the iteglsi,;r oi. ivi*rn};ils,irs,t-l:i:'iloidir oi, I t, ' , .:,,,,,:,'
the share or shares and shall remit the purchasc nront:y, irr ihe :;,::lier cr l'etein it in
fntct nn lric heholf rrn*il ha nl..i'-.. i+ -l't.- *-.-^i*.t L", +.,,,. l-\i,..-.-1,..-.-, I'. -.+1.,^ -..-..^r!-^-.^trust on his behalf until he clairns ii. l'he reccipt hy two j)ir':r:"ir.i,i.s flr the pui,c"i.la::;c , :, .. .,,

money shall be a good disclnrgc io the purcliaser ait,--l lrit*r lijs:::alae !;iyl i;,,:'i.ir .' , ..' ii
entered in Register of Mernhsrs in purpcrted cxercise rii't:ir:r ii:brc..;r:;i, itr:ve':-rilir ., , .-

vatidity of the proceedings sirall not be qrrr:stio:r*,J ity.t",.,, i:,-jr:-ri-rii .iirrii:.ih;;r-::ri:i1i:,1 1.,, ir.r: r i;,
(if any) of the fbrnrer hr:lder r:1'the shares or ci'::l1] pi)i'.j{);}:.iJriinrir.l11.,thrcir:r}r,,j;, ,,, . 

.,

under him shrtl! bt: against the Comprny anti in danrages i,.ill:i. l:, thc :;iin'rr,: o,i iiri,:.,:, : ) ..,r.r. ,. ,

of them are not sold to existing lnembrirs., ilie r,rieruiia- ticsirili!; ir;lleli,;i;;-.,*.ii ,., .,; .. irl i, . !: . i.;
any person not a member o[the Cornpan-1, br-it so thai th: pric,:.piiid il.],r;i:r-r]r , r\ . ', ., "

personsshallbenotlessthanth.cprice fir:edi:ytht:suliin3*:glii;c,;,:.ir:i;i;;ii:ti..,.: l.:.1 :t, l: i ; -. i

the Director hereinbefore ref-en:cd to lani ir:: an'g el"ieni *i,:.1).iir:;i;ro::;,rilrtrll.ll.,;'.' fi,: -,,';r i.! r; ..i,, ,

r,witurg- by thc Iloilrd ot T)li:r-li::;'ri.

i.'r"i;...t .,': :)f -.. {-;'.(':r.-f.t. .ti.t ...\ r"l.it:, ,;.. .'r. i. "_,!., .t i,i_liii,l: I il,'i;lI {)i, il,iiri;;1.i

nolicelst,t'oi;nade. ,.,.;

that ary havc bceu s0ld to saii:;fy <', iirrri 1,i';,tl C'rr:riii-i,'l'', ,ti,[r]l l;.: iriiip--.i,::,;, :, ii: .r; :,,.,
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member of the Company and he shall not be bound to see to the application of thepurchase'money nor shall his title to the said shares be affected uy iry ir"grruryor invalidity in the proceedings in reference to the rorfelture or sale. The iemedy(if any) of the former holder of such shares, *a oi unf person claiming under orthrough him shall be against the Company and in damajes only.

PROCEEDINGS AT GENERAL MEET,INGS

No business shall be transacted at any General Meeting unless a quorum ofmembers is present at the time when ihe meeting prt.".a. to business. Twomembers personally present shall be a quorum.

Jl" chairman (if any) of the Board.of Directors shall preside at eyery GeneralMeeting b'ut if at Tnr meeting he shall not be present *iir.in fifteen minutes afterthe time appointed for holding the same, or shill be unwiliing to act as Chairmanthe members present shall choose a Director or if no Director be present, or if allDirectors present decline to take the chair, they shall .hoor. a member present tobe Chairman of the meeting.

At any General Meeting.a resolution put to the vote of the meeting shall be decidedon a show of hands, unless if a poll is (before o. o1 tt. declaration of the resultleast two members personally present in person o, [y p-*y at the meeting or bythe holder or holders present irrp..ron o. ty p.o*y of ui leust one twentieth part ofthe issued ordinary share capitalof the company and unless a poll is so demandeda declaration by ihe chairman that a resoiution has on a show of hands beencarried, or'carried unanimously, or by a particular majority, or lost, or not carriedby a particular majority, Td an entry to that effectln tir. Minute Book of theComparry shall be conclusive evidente thereof without f.oor of the number orproportion of the votes recorded in favour of or against suc'h resolution.

A resolution in writing signed by every member of the company shail have thesame effect and validity as an ordinary Resolution of the co-p*y passed inGeneral Meeting duly convened and constituted, but this provision shall not applyto a resolution for winding up the Company or to a resolntion passed in respect ofany matter which by the Act or these presents is required to be iealt with in general
meeting of the company.

VOTES OF MEMBERS

The instrument appointils a proxy shail be in writing rmder the hand of theappointer or of his authorized in writing or if the appoirier is a corpgratior, Litt 
".under its common seal or under the hant of an officer or attorney duly authorized.No person shall act as a proxy unless either he is entitled on his oun behalf to bepresent and vote at that meeting at which he acts as proxy or he is appointed to actat the meeting as proxy for a corporation but a proxy io. o, representative of acorporation, unless entitled on his own behalf to be present and voie at the meeting,shall not act except for the corporation which appointed u"t ;;; p;".y ;;;ift.he entitled on his own behalf to be present and vote at that meeting at which heacts as proxy or he is appointed to act at the meeting as proxy for a cJ.poration but

a proxy for or representative of a corporation, unless .riitt"a on his own behalf to

20.
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be present and vote at the meeting, shall not act except for the corporation which
appointed him.

DIRECTORS

23.(a) Unless and until otherwise determined by r,he Company in General lvleeting
number of the Directors shall not be less than two-or more thiur ten. The
Directors shall be appointed by the subscribers of the Memorandum
Association. A Director shall not require share qualifications.

(b) The following persons shall be the first Directors of the Company.

1. SAI,MINI AMARI ABDALLAH
2. SAID AMARI ABDALLAH

The Directors shall be paid out of the funds of the Company all their traveling and
other expenses properly necessarily expended by them in or about the performance
of their duties as Director and the Directors shall be entitled to be paid out of the
funds of the Company as remLmeration for their services such sums as the
Company may in General Meeting determine.

POWERS AND DUTIES OF DIRECTORS

The Directors may from time to tirne appoint one or more of their body to be
Managing Director for such periods and upon such terms as they may think fit, and
may vest in any Managing Director such of the powers hereby vested in the
directors generally as they may think fit, and such powers may be made
exercisable for such periods or period, an and upon such conditions and subject to
such restrictions and generally upon such terms as they determine, and may from
time to time be revoked, withdrawn, altered or varied as the Directors may think fit
any such appointment shall be subject to termination if the Company in General
Meeting resolve that the tenure of the Office of such Managing director be
determined.

A Managing Director or Manager shall receive such remuneration [rvhether by
way of salary, commission, participation in profits or otherwise] as the Directors
may determine, and such remuneration may be either in addition to or in
substitution for his remuneration as a Director.

.

A Managing Director shall not be subject to retirement by rotation and shall noi be
taken into account in calculating the number of Directors to retire but subject to the
provisions of any contract between him and the company, a Managing Director
shall be subject to the same provisions as to resignation and removal as the other
Directors of the Company and if he ceases to hold the office of Director he shall
ipso factor and immediately cease to be a Managing Director.

The Directors may from time to time and at any time by Por,ver of Attomey under
the Common Seal, appoint any Company, firm or person whatsoever or any
fluctuating body of persons, whether nominated directly or indirectly by the
Directors to be the Attomey of the Cornpany for such purposes and with such

, the
first

of
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29.

30.

31.

32.

JJ.

powers, authorities and discretions (not exceeding those vested in or exercisable by
the Directors under these presents) and for such period and subject to such
conditions as they may think fit, and any such Power of Attorney may contain suclr
provisions for the protection and convenience of persons deaiing with any such
Attomey as the Directors may think fit, and may also authorize any such Attonrey
to sub-delegate all or any of the powers, authorities and discretions vested in him.

The Directors may raise or borrow for the purpose of the company's business slch
sum or sums of money as they think fit and may secure the repayment of or raise
any such sum or sums as aforesaid by mortgage or charge upon tire whole or aly
part of the properly and assets of the Company, present and future, includilg its
uncalled or un-issued capital, charged upon the whole or euy part of the property
and assets of the or by issue, ai sucl prices as they ttrint nt, of Btnds or
Debentures either Company or not so charged, or in such other way as the
Directors may think expedicnt.

The Company may exercisc thc powers conferred by section 43 ofthe Act with
regard to having an official scal lbr use abroad, and such powers shall be vested in
the Directors.

All cheques, promissory notcs, dralts, bills of exchange and other negotiable
instruments shall be signed, dntwn, accepted, endorsed or otherwise executed as
the case may be in such manncr as thc Directors from time to time by resolution
determine.

The Directors shall causc minutcs to be made in books provided for the purpose:-
[a] Of all appointments ol'ol'liccrs made by the Directors.
lb] Of the names of the Dircctors present at each meeting of the Directors and

of any committee of tho Directors.

[c] Of all resolutions and proceedings at all meetings of the Company and of
directors and of Committccs of Directors.

DTSQUALI FICATION OF DIRECTORS

The Office of the director shall be vacated, if the director:-
[a] Becomes bankrupt in this country or in any country vrhich is declai:ed to be

a reciprocating country or in any country which is declared to be a
reciprocating country under Section 147 of the Bankruptcy Act [cap 25] or
becomes insolvent or enters into any arangement with his cre<litors: or

tb] Becomes prohibited from being a Director by reason of anlr orcler made
under Section 197 or 382 of the Act; or

[c] Is found lunatic or becomes of unsound mind; or
tdl Resigns his office by notice in writing to the Company; or
[e] If he absents himself from the meetings of the Directgrs during a

continuous period of six months without special leave of absence from the
other Directors and they pass a resolution that he has by reason of sgch
absence vacated office.

A Director may hold any other office or place of profit under ih" 
"ornp*y [except

ihat of auditor] upon such terms as to remuneration tenure of office and otherwiie
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as may be determined by the Board. A Director of the company may also accept
office as a Director of any company promoted by the company or in which the
Company is interested and may subscribe tbr or otherwise acquire shares in such
company and shall not be accountable (unless otherwise ug...d; for any benefit
received by him as a Director or member of such Company. a birectoi may act
by himself or his firm in a professional capaciry for the Company ancl he o, i,i,
firm shall be entitled to remuneration for his-services as if he weie riot a Director.

A Director shall be capable of contracting or participating in the profits of any
contract with the Company in the same manner as if he were not a Director, subject
nevertheless to the provision that he shall declare the nafure of his interest in apy

lontyct^91 proposed contract in w'hich he is interested in manner required by
Section 209 of the Act, but such declaration shall not be necessary where tie Boarcl
is already aware of the interest of such Director in respect of any such contract or
proposed contract in which he is so interested as afoiesaid and his vote shall be
valid. A general notice that a Director is member of any specified firm or company
and is to be regarded as interested in any subsequent tiansaction with such firm of
company shall be a sufficient disclosure under this clause and after such general
notice it shall not be necessary to give any special notice relating to any paiicula.
transaction with such firm or company.

ROTATION OF DIIIECTORS

Subject to any agreement for the name being subsisting the company may be
extraordinary resolution removc any Director before the expiratio., oit i, p.rioa of
office and may be an ordinary rosolution appoint another p.rron in his stead. The
person so appointed shall be subject to retirement at the same time as if he had
become a Director on the day on which the Director in whose place he is appointed
was last elected a Director.

PROCBEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of the Directors may be
fixed by the Directors and unless so fixed shall be two.

A resolution in writing signed by all the Directors for the time being i1 Teurzania
Gncluding, if any Director shall be absent from Tanzani4 the altemate or substitutc
Director, if any appointed by him) shall be as valid and effectual, as a resolution
passed at a duly convened and constituted meeting of the Directors;
notwithstanding that the same may be signed at different timis and places.

It shall not be necessary to give notice of meeting of Directors, to any Director for
the time being absent from Tanzania.

Any minute of any meeting of the directors of the company if purporting to be
signed by the chairman of such meeting or by the chairman of the-next sucie,Jing
meeting, shall be conclusive evidence, without any further proof, of the facts
therein stated.
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ALTERNATE DIRECTOR

Any Director may from time to time and at any tinre appoint any person (notdisapproved on.appointment by a majority of the oit". nt""tors for the timebeing) to be an arternate Director of the comp""y;;; -oy at any time remove thealtemate Director so appointed shall not be entiit",J to receive any remunerationfrom the company 
'o. t. required to hold any qualification but shall be entitled(subject to his giving to the company an address within Tanzariaat which noticesmay be served on him) to receive noii.., of and utt.ra u[ meeting of the I)irectorsand to vote as a Director at rury such meeting at which the Director appointi,g himis not present and generalry irit. uusence of his appointer to perform all functiorsof his appointer as a Direcror. An alternate Director rnay be removed from officeby ordinary resolution or_]llc company in General Me"iirrg and shal ipso factorcease to be an alternate Director it t i, uppoi.rte. 

""ar", ro. *y reason to be aDirector. All appointmcnts amd rcmovais of artemate Directors made by zuryDirector in pursuance of the provisions ol'this Article shall be in writing under thehand of the director making thc siunc and left at the registered office of thecompany' The nomination of an altcnratc Director shall be valid if made by cableor telegram provided such nonrination shall be confirmed within three monthsfrom the date of such cable or tclcgranr by a written nomination complying withthe above mentioned requircurc.ts ancl riny act d;; by the alternate Directornominated in such cable or tclcgra'r bctwccn thc date thereof and the date of thereceipt within the prescribed pc,'io,l by thc cornpany of the written nomination

il?l'"T.$;:|'*and 
efrectuar irs ir-sucrr arrcrnare Direltor had been arrv 

"pp"irt.a

SECITE'TAITY

A Secretary of the company ,ray be appointed by the directors who may fromtime to time or at any timc appoiniu p..ior, n.- o..o-p*y to act temporarily assubstitute lor the Secretary ib. th. time being of the ci.rrp*y, and any person,firm or company so_appointccr shall, while so icting u. a...r,"a for aI purposes tobe the Secretary of the io-pu,ly.

DIVIDENDS AND RESERYE

The directors may from time to time pay to the members such interim dividends asappear to the Directors to be justifi"a uv the profits ot tt 
" 

co*pany according tothe estimate formed by them tirereof,

The directors may deduct from any dividends payable to any rnember alr sums ofmoney (if any) presently payable by him to the'C"-6;;n accounr of calls orotherwise.

42.

43.

44.

The Company at any.General Meeting at which a dividend is declared mayresolve that such dividend be paid wIoily or in pa.t ur^rrr.'oruribution ofspecific assets and in particular of paid-up shares, debentures of debenh*estock of any other rorpry or in any one or more of such ways; providedalways that no distribution shar be made r.vhich wourd amourt to areduction of capital except in the manner appointed by fa*.
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The company in General Meeting may at any time and from time to time
pass a resolution to the effect that it is desirable b capitalize a surl, being
the whole or part of the undivided profits of the company then standing ti
the credit of the reserye fund or to the credit of the piofii ancl loss account
(or representing premiums received on the issue ofihares and standi,g to
the credit of the share premium account) or being otherwise available for
distribution and accordingly that such be capitalii:Iii ancl distributecl free ot
income tax among the holders of ordinary Shu.., of the companl,(or rheir
nominees) at the date of the passing of such resolution in proportion to the
amount of capital paid up for the time being on the ordinary Siares held by
them respectively and that the Directors be authorized to jirt.ibut. *org
them (or their nominees] un-issued shares creditcd as fully paid up to thl
like noririnal value and in the like proportion and in satisfaction of such
capitalized sum.

when such resolution has been passed, the Directors may allot and issue
un-issued shares as lirlly paid up to the holders of ordinary Shares of the
Company (or their nominccs) in satisfaction of the said capiialized sum and
as nearly as may be in proporlion to the amount of capital paid up for the
time being on the ordinary Shzues held by them respectively, with full
power to make such provision as they may think expedient forthe case of
fi'actions and, before such allotnrc,t (il, they think nt; *uy authorize any
person acting on behalf ol' thc holdcrs of any ordinary Shares of the
company to enter into an agrcc.rcnt with the bo*p*y provided for the
allotment to them (or their nominces) of such shares cr"alt.a as fully paid
up and in satisfaction as afbresaid and any agreement made undei such
authority shall be effective.

ACCOUNTS

The Board shall cause proper books of accounts to be kept with respect to:-
ta] All sums of money received and expended by the company and the matters

in respect of which the receipt and expenditure take place;'
tb] All sales and purchases of goods by the Company; and
[c] The assets and liabilities of the Company.

The books of account shall be kept at the office or (subject to the provisions of the
Act at such other place or places as the Board thirfts fii, and shali always 1,e open
to the inspection of the directors.

The Board shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations the accounts and
the books of the company or any of them shall be ipen to the inspection of
members not being Directors and no member not being a Director shallihave any
right of inspecting any accolrnt or book or document of the company except as
ggnferred by Act or authorized by the Board or by the company in General
Meeting.

The Board shall from time to time, in accordance with Section 153, 155, r59 and
166 of the Act, cause to be prepared and to be laid before the company in General
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52.

54.
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56.

Meeting such profit and loss accounts, balance sheets and reports as are referred to
in that Section.

A copy of every balance sheet including every document required by law to be
annexed thereto u,hich is to be laid before the Company in general meeting
together with a copy of the Auditor's report shall not be less tiran seven days before
the date of the meeting be sent to all persons entitled to recei.;e notices of General
Meetings of the Company.

Where any asset, business or properly is bought by the Company as from a past
date (whether such date be before or after the incorporation of the Company) upon
the terms that the company shall as from that date take the profits or bear the losses
thereof, such profits or losses, as the case may be, shall, at the discretion or the
Directors, be credited or debited wholly or in part to the revenue accounts and in
that case the amount so credited or debited shall, for the purpose of ascertaining the
frrnd available for dividend be treated as a profit or loss arising from the business
of the Company any available for dividend accordingly.

For the purposes of making up the company's Balance Sheet or Profit and Loss
Account the directors may estimate the value of any of the Company's property
and assets the value of which cannot be accurately and definitely ascertained and in
so doing may rely upon reports, cstimates and valuations made by arry Directors,
officer or any error in estimales madc in the bonafide exercise of the discretions
hereby conferred on them.

AUDI'I'

Once at least in every year the accounts of the Company shall be examined and the
correctness of the balance sheel ascertained by an Auditor.

The Company at each Ordinary General Meeting shall appoint an Auditor to hold
office until the next Ordinary General Meeting, and his appointment, remuneration,
rights and duties shall be regulated by Sections, 170 to 179 of the Act.

No director or other office of neither the Company nor any person who is a partner
of or in the employment of or an officer of the Company nor any corporation shall
be capable of being appointed Auditor of the Company.

Any notice or document may be served by the Company upon any member, either
personally or by sending it through the post in a prepaid letter, envelope or
wrapper, addressed to such member at his registered place of address.

If a member or director has no registered address in Tanzania and has not supplied
to the Company an address within the country for the giving of notice to him and
posted up in the registered Office of the Company shall be deemed to be duly to
served on him on the day it is so posted up.
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BORROWING POWERS

'l'hc Directors may raise or borrow for the purpose of the company's business such
sum or sums of money as they think fit and they may sectue the-repayrnent of or
raise any such sum or sums as aforesaid by mortgage or charge upon the whole orpf nart of the property and assets of the Compan)r. Dresenr *,Cifut*r, Lncluding
its uncalled or un-issued capital or by the issue, at such price as they may think fit,
of Bonds or Debentures, either charged upon the *troie or any part of the propert.v
and assets of the company or not charged, or in such other way as the directors
may think expedient.

LIEN

The Company'shall lr_uy" 1first and paramount lien upon all shares (whether fully
paid or not) registered in the name of any Member, either alone or jointly with any
other person for his debits, liabilities and engagements, whether solely or jointly
yltL.*y other person to or with the company *h"th". the period for the pajrment,
fulfillment or discharge thereof shall have actually anivei or not and such lien
shall extend to all dividends from time to time deciared in respect of such shares.
But the directors may at any time decrare any share to be exempt wholly or
partially from the provisions of this Article.

WINDINGUP

1, u winding up the 
-liquidator may, with the sanction of an Extra-ordinary

Resolution, distribute all or any of the assets in specie among the members in such
proportions and manner as may be determined by such resolution provided always
that if any such distribution is determined to be made otherwise tnan in u..o.d*""
with existing rights of the members, every member shall have the same right of
dissent and other ancillary rights as if such resolution w.ere a Special resJlution
passed pursuant to Section 342 of the Act.

INDEMNITY

Every Director or other officer of the Company shail be entitled to be indemnifiecl
out of the assets of the Company against all losses or liabilities (including any such
liability as is mentioned in paragraph (c) of the proviso to Section 481 ;f tnt acg
which he may sustain, incur in or about the execution of the duties of his office or
otherwise in relation thereto, and no Director or other offir":er shall be liable for any
loss, damage or misfortune which may happen to or be incun"ed by the company
in the execution of the duties of his office or in relation thereto. But this Articie
shall have effect in so far as its provisions are not avoidect by the said Section 4gl
of the Act.
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We, the several persons whose names and addresses are described below, are desirous
of being formed in a Company, in pursuance of this Articles of Association and we
respectively agree to take the number of shares in the Capital of the Company set
opposite our respective names.

NUMtsilIt {)F'
SHARES T'AF{EN

BY EACH
SUBSCRIBER

900
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DArED this... fuf/
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WITNESS to the above signaturcs: -

Name:

Address:

Occupation:

L./ ,t:

l(*,l l fo*tl lklt

NAME, ADDRESSES POSTAL
ADDRESSES OF
SUBSCRIBEIl.S

1. SALMINI AMARI AI}DALLAH
P.O. BOX t42tt
DAR ES SALAAM

2. SAID AMARI ABDALLATI
P.O. BOX t42tt
DAR ES SALAAM

20

,'m.Signature:. ..!:ryre

S,IGNATUITE OT'
SUB,qCRIBER

100


