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SUMBAWANGA 
RUKWA 
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U PEND0 

Certificate of Incorporation 

TANZANIA 

this....25TH. 

/FNT. 

No. 283?... 

I HEREBY CERTIFY THAT 

GP Dsm C01126/495/9m 

GRO U P 

is this day incorporated under the Companies 
Ordinance (Cap. 212) and that the Compar 
is Limited. 

Given under my hand at Dar es Salaam 
day of.. 

One thousand nine hundred and.. NINETY FIVB 

Limited 

0CTOBER 

Certitledas Yrue 
fictoe riginal. 

Advocate, Mota 

C. I 

ASST. Registrar of Companies 



TANZANIA REVENUE AUTHORITY 

VAT 

TRA 

Certificate of Registration 
for 

Value Added Tax (VAT) 
(SSUED UNDER SECTION 20 OF THE VALUE ADDED TAX ACT NO. 24 OF 1997) 

THIS IS TO CERTIFY THAT 

WHOSE TAXPAYER IDENTIFICATION NUMBER (TIN) IS 

FOR NATIONAL DEVELOPMENT 

UPENDO GROUPLID 

HAS BEEN REGISTERED FOR VALUE ADDED TAX (VAT) 

THIS 12th 

100-121-808 

AND ASSIGNED VAT REGISTRATION NUMBER (VRN) 

FOR BUSINESS LOCATED AT PLOT NO 2 BLOCK G 

MBEYA ROAD 

24-002054-0 

WITH EFFECT FROM Ist July 1998 

GIVEN UNDER MY HAND 

DAY OF June 1998 

Certitied as Truo Cagy ot lginal 
Victor Mhoro 

Advocate, ary 
COMMISSIONERFOR VAT 

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

VAT 108 

VAT 

FOR NATIONAL DEVELOPMENT 
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TANZANIA REVENUE AUTHORITY 

Certificate of Registration 
for 

Value Added Tax (VAT) 

(ISSUED UNDER SECTION 20 OF THE VALUE ADDED TAX ACT NO. 24 OF 1997) 

THIS IS TO CERTIFY THAT 

UPEND0 GROUP LTD 

WHOSE TAXPAYER IDENTIFICATION NUMBER (TIN) IS 

100-121-808 

HAS BEEN REGISTERED FOR VALUE ADDED TAX (VAT) 

THIS 12th 

AND ASSIGNED VAT REGISTRATION NUMBER (VRN) 

24-002054-0 

FOR BUSINESS LOCATED AT PLOTNO 2 BLOCKG 
MBEYA ROAD 

WITH EFFECT FROM lst July 1998 

GIVEN UNDER MY HAND 

DAY OF June 1998 

COMMISSIONEROR VAT 

t.01E. THE REOa7S U.DER WHCH TAIS CERTIEICATE IS ISSUEC ST2TE0 OvERLEA1 

VAT 108 



THE UNITED REPUBLIC OF TANZANIA 

CERTIFICATE OF INCORPORATION 

OF 

I HEREBY CERTIFY 

THAT 

UPEND0 GROUP LTD. 

Seal of Company 

is this day incorporated under the Companies Ordinance (Cap. 212) and that the Company is Limited. Given under my hand at D'Salaan1 this.o 
day of. 

Registrar of Companies. 



1. 

2. 

3. 

S9GIG3523e1qas 

(a) 

;iiccr 

The name of the Company is UPENDO GROUP LTD. 

(b) 

THE COMPANIES ORDINANCE (cap. 212) 
COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

C 

OF 

The Registered office of the Company will be situated in the United Republic of Tanzania 

The objectives for which the Company is established are: 

(d) 

UPEND0 GROUPLTD. 

Pzid 

To acquire and take over as a going concern the business now carried on under 
the name and style of UPENDO GROUP 

To carry on the business of whole sale and retail trading in cash and food crops 
supplies, millers, exporters and inporters, deal in petroleum products, such as 
petrol, kerosene, lubricants, engage in the business of carrier, tankers 
transporters, by motor vehicles, lorries, buses, boats ship and perform the duties 
of tour operatorS and car-hire operations. 

To carry on the business of roads and bridge constructions, building contractors, electrical contractors, to enter into contracts, agreements and arrangenments, with 
any other company, whether local or foreign for carrying out by such other 
company or on behalf of the company of any or all of the objects for which the 
company is formed, engage in general contractors and sub-contractors, undertake 
the business of importation of electrical goods, industrial machines and spares 
computers, motor vehicles, bicycles and spare parts 

To go into Joint Venture with local of foreign investor as stipulated in the 
National Investment Protection policy of June, 1990 and its amendments of April, 1992, deal in Forex by operating Bureau de change shops, to be commission agents, court brokers, travel agents, and financial agents, clearing and forwarding 
agents. 



(e) 

() 

(g) 

(h) 

(i) 

) 

(k) 

To enter into any arrangements with any government authority, municipal, local 

or othervwise, that may seem conducive to the Company's objects or any of them, 
and to obtain from any such authority, privileges and concessions which the 

Company may exercise and comply with any such arrangements, rights, privileges 
and concessions. 

To purchase, take on lease or in exchange, hire or otherwise acquire and hold for 
any estate or interest any lands, buildings, patents rights, licences, plant, stock-in 
trade. and real or personal property of any kind necessary or convenient for the 
purpose of or in connection with the Company's business 

Te export whole frozen fish, fillets, fish skins, gills, bones and fishes maws. 
Te draw, make accept, endorse discount, execute and issue cheques promissory 
notes. bills of ladding, bills of exchange, warrants, debentures and other 
negotiable or transferable instruments. 

To purchase, take on lease, option or licence, exchange, or otherwise acquire in 
an part of the world, prospecting rights and contracts, leases, options, mineral 
prcperties, grants, concessions, charters, privileges, licences or authorities of and 
over minor, land and mineral or other properties either absolutely or conditionally. 
To borTOW or raise or secure the payment of money in such manner as the 
company shall think fit, and in particular by the issue of debenture stock, 
cer:ificate or other securities, perpetual or otherwise charge upon all or any other 
Ccmpany's rights and property (present and future) including any uncalled capital 
or :1:hout any such security and to purchase, redeem or pay off any such security 
Or.2n 

To emalgamate with, or enter into partnership or into and arrangement for sharing 
prci:s, union of interest, co-operation, joint venture, reciprOcal concession or 
oth rnse with any person or company carrying on or engaged in or about to carry 
on.ar engage in any business or transaction which this companv is authorised to 
carv on or engage in any business or transaction capable of being conducted so 
direcly or indirectly to benefit this Company. And to take or otherwise acquire 

shares and securities of any such Company, and sell, hold reissue with or without 
gu2rantee, or otherwise deal with the same. 



() 

(m) 

(n) 

(0) 

(P) 

() 

(r) 

(s) 

To carry on professional consultancy services to both public and private 
developers in town planning, building, construction, urban designing, site 
planning, urban transportation planning and project master planning. 
To carry on general professional practice incomprehensive environmental 
assessments, planning and engineering; environmental reviews of projects 

environmental impact statements. 
To invest and deal with moneys of the Company not immediately require, upon 
such securities and in such manner as the company may from time to time 

determine. 
To institute. promote or undertake any educational work or training which may 
be though advantageous to the Company or conducive on the Welfare of its 

employees and to pay or contribute to the expense of such education or training 
aforesaid 

To adopt such means of making known the business and products of the 
Company, as may seem expedient and in particular by advertising in the press. 

To distribute among the members of the Company in kind any property of the 
Company. and in particular and shares, debentures or securities of other 
companies belonging to this Company or of which this Company may have the 
power of disposing. 

To prommote another company for the purpose of acquiring all or any of the 
property and liabilities of this Company, or for any other purpose which may seem 
directly or indirectly calculated to benefit this Company. 

To sell or dispose of the undertaking and property of the Company or any part 
thereof, for such consideration as the Company may think fit, and in particular for 
shares, debertures, or securities of any other company having objects altogether 
or in part similar to those of this Company. 



AND it is hereby declared that the work "COMPANY" in this clause shall be deemed to include 
and partnership or other body of persons, whether incorporated or unicorporated, and whether 
domiciled in East Africa or elsewhere and the intention is that the objects specified in cash 
paragraph of this clause shall except where otherwise expressed in such paragraph be independent 
main objects and shall in no wise be litmited or restricted by a reference to or inference to or 
inference from the terms of any other paragraph or the name of the Company. 

4. 

5 

The liability of the members is limited. 

The authorised share capital of the Company is Tanzania Shillings Ten million 
(10,000,000) divided into one hundred (100) shares of shillings one hundred thousand 
(100,000/=) each wvith rights, privileges and conditions respectively attached thereto as 
may from time to time be conferred by the regulations of the Company with power to 
increase and reduce the capital of the Company and to divide the shares in the capital for 
the time being into several classes and to attach thereto respectively such preferential, 
deferred or special rights, privileges or conditions as may be determined by or in 
accordance with the regulations of the Company, and to vary, modify or abrogate, any such rights, privileges or conditions in such manner as may of the time being be provided by the regulations of the Company. 



We, the several persons whose names and addresses are subscribed, the 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 respective names 
Names, Postal Addresses and 
Description of Subscribers 

2 

Cassiano Lucas Kaegele 
P.0. Box 336 

SUMBAWANGA 

Dated at SUMBAWANGA this 

NAME: 

Liberatus Lucas 
P.0. Box 336 

SUMBAWANGA 

WITNESS TO THE ABOVE SIGNATURE 

SIGNATURE: 

DATE: 

QUALIFICATION: 

Number of Shares Taken 

by each Subscriber 

TANZANIA 

P.0. Box 336 
SUMBAWANGA 
RUKWA 

90 

)5.Ndu AavG 

EAST AFRICA. 

10 

P.0.& 723y 

Prepared by: CASSIANO LUCAS KAEGELE (Promoter) 

.day of. 

Signature of 
each subscriber 

NO cOMA 

D. 5. NGALC 



PRELIMINARY: 

1. 

THE COMPANIES ORDINANCE (CAP. 212) 

2 

COMPANY LIMITED BY SHARES 

In these regulations: 

ARTICLES OF ASSOCIATION 

PRIVATE COMPANY: 

OF 

UPEND0 GROUP LTD. 

Paid 

Stanp 
Duiy 
Ss; 
yo 

The Ordinance" means the Companies Ordinance Chapter 212 of the Laws of Tanzania 

The Company is a private Company and accordingly: 

23)-qes 

When any provision of the Ordinance is referred to the reference is that provision as 
modified by any law for the time being in force. Unless the context otherwise required, 
the expressions defined in the Ordinance or any statutory modificatien thereof in force 
at the date at which these regulations become binding on the Compzny, shall have the 
meaning so defined. Any words importing the singular shall include the plural and vice 
versa, and words importing the masculine gender shal include females and the word 
importing persons shall include bodies corporate, partnership, firms cJ-operative 
societies, etc. 

(a) To right to transfer shares is restricted in manner hereinafter pres.ribed. 

Reeit N: Do9o|43s 

The regulation of Table A" in the first Schedule to the Companies Ordinance 
(hereinafter called Table "A") shall apply to the company, save in so tar as they are varied 
or excluded hereby, but in case of any conflict between the provisicns herein, and the 
provisions under Table "A" the former shall prevall, and in additionto substitution shall 
be the regulation of the Company. 

(b) The number of members of the company (exclusive of persons who are in the 
employment of the Company were while in such emplovment to be members of the 



3 

4 

6 

Company) is limited to fifty, provided that where two or more persons hold one or more 
shares in the Company they shall for the purpose of this regulation be treated as a single 
members. 

(d) 

Any invitation to the public to subscribe for any shares of debentures of the 

company is prohibited. 
To Conpany shall not have power to issue share warrants to bearer. 

The original share Capital of Shillings 10,000,000/= (ten million) is divided into one 
hundred (100) shares of one hundred thousand shillings (100,000/=) each. 
Subject to the provisions of section 47 of the Companies Ordinance any preference share 
may, with the sanction of a special resolution be issued or the terms that they are, or at 
the option of the Company are liable, to be redeemed, on such or the shares may be 
special resolution determine. 

Except as required by law, no person shall be recognised by the Company as holding any 
share upon any trust, and the company shall not be bound by or be compelled in any way 
to recognise (even having notice thereof) any equitable, contingent, future or partial 
interest in any share or any interest in any fractional part of a share of (except only as by 
these articles or by law otherwise provided) are right in respect of any shares except by 
the holder. 

Every person whose name is entered as a Member in the Regional of Members shall be 
entitled, without payment, to receive within two months after allotment or lodgment of 
transfer (or within such other period as the conditions of issue shall provide) one 
certificate for all his shares or several certificates each for one or more of his hares upon 
payment of Shs. 100/= for every certificate after the first or such less sum as the Board 
shall from time to time determine. Every certificate shall be under seal and shall specify 
the shares to which it relates and the amount paid up thereon. Provided that in respect of 
a share or shares be held jointly by several perSons the Company shall not be bound to 

issue more than one certificate, and delivery of a certificate for a share to one of several 
joint holders shall be sufficient delivery to all such holders. 



LIEN 

7. 

CALL ON SHARES 

9 

10. 

11. 

12. 

The company shall have first and paramount lien or every share (not being a full paid 
share) for all moneys (whether presently payable or not) called or payable at a fixed time 
in respect of that share, and the Company shall also have a first and paramount lien of all 
shares (other than fully paid shares) standing registered in the name of single person for 
all moneys presently payable by him or time declared any share to be wholly or in part 
except from the provisions of this Articles, the Company's lien (if any) on a share extend 
to all dividends. 

13. 

Directors may from time to time call upon members in respect of any money unpaid on 
their shares provided that no share shall be payable at loss than one month from the date 
fixed for payment of the last proceeding call, and each member shall (subject to receiving at least fourteen days notice specifying the time or time and place of pavment (pay to the 
Company, at the time or times and place so specified the amount called on his shares. 
A call may be received or postpone as the Directors may determine. 
A call shall be deemed to have been made at the time when the resolution of the Directors 
authorizing the call was passed, and may be required to be paid by instalments. 
The instrument of transfer of any share may be executed by or on behalf of the transferor 
and transferee, and the transferee, and the transferor shall be deemed to remain the holder 
of the share until the name of the transferee is entered in the Register of Members in 
respect thereof 

Subject to the approval of the Board of Directors any Member may transfer any of his 
shares by instrument in writing any usual or common form, or any other form which the 
Board may approve 
No share shall be transterred to a Person who is not a nmember so long as any member or 
any near relative of a member in that order of prioritv is willing to purchase the same at 
the fair value. 

The Directors may decline to recognise any instrument of transfer unless it is 
accompanied by the certificate of shares to which it relates, and such other evidence as 
the Board may reasonably require to show the rights of the transferor to take the transfer, and the instrument of transfer is in respect of only one class of shares. 



TRANSMISSION OF SHARES 
14. 

15 

16. 

FORFEITURE OF SHARES 

17 

18 

19 

In case of the death of a member the person legally entitled to the estate of the deceased, 
shall be the only persons recognised by the Company as having any title to his interest 
in the shares. 

20. 

Any person becoming entitled to a share consequence upon the death or bankruptcy of 
a member may, upon such evidence being produced may from time to time properly be 
required by the Board, and subject as hereinafter provided, elect either case have the same 
right to decline or suspend registration as it would have had in the case of a transfer of 
the shares by the member before his death or Bankruptcy as the case may be. 

If a member fails to pay any or instalment of a call on the day appoint ed for payment 
thereof, the Board may, at any time thereafter during such time as any part of the call or 
instalment remains unpaid serve a notice on his requiring payment of so much of the call 
or instalment as is unpaid, together with any interest which may have accrued. 
The notice shall name a further day not earlier than the expiration of fourteen days from 
the date of service of notice, or on before which the payment required by the notice is to 
be made. And shall state that, in the even of non payment at or before the appointed day, 
the shares in respect of which the call was made will be liable to be forfeited. 
The Company may from time to time by special resolution increase its share capital by 
Such sum to be divided in shares of such amount as the resolution shall prescribe. 
The Company may from time to time by special resolution 
(a) 

(b) 

Consolidate and divide all or any of its share capital into shares of larger amount 
than its existing shares. 
Sub-divide its existing shares or any of them into shares of smaller amount than 
if fixed by the Memorandum of Association subject, nevertheless, to the provision 
of Section 51 (I)to(d) of the Ordinance. 

Cancel any shares which, at the date of the passing of the resolution, have been 
taken or agreed to be taken by any person. 

The Company may be special resolution reduce its share capital, any capital redemption 
serve fund or any shares premium account in any manner and which subject to, any 
incident authorised and consent required by law. 



GENERAL MEETING: 
21. 

22 

23. 

24 

NOTICE GENERAL MEETING 

25 

An ordinary general meeting of the company shall be held once in every calender year 
at such time (not more than fifteen months after the holding of the last proceeding 
ordinary general meeting) and place as the Board shall appoint. Each such meeting shall 
be specified as an ordinary general meeting in the notices calling it and shall be held in 
addition to any other general meeting in that year. 

26 

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

27 

The Board of Directors may, whenever it thinks fit, convene an extraordinary general 
meetings, and extraordinary general meeting shall also be convened on such requisition, 
or in default, way be convened by such requisition, or in default, may be convened by 
such requisitions, as provided by section 114 of the ordinance. 

PROCEEDINGS AT GENERAL MEETINGS 

Every general meeting shall be called by twenty one devs notice in writing at the least 
PROVIDED that a meeting of the Company shall notwithstanding that is called by shorter 
notice than specified in these articles, be deemed to have been duly called if it is so 
agreed by all the members untitled to attend and vote thereat. 

All business shall be deemed special that is transacted at en extraordinary general meeting 
with the exception of declaring a dividend, the consideration of the Auditors and the 
appointment of, and the Board and of the Auditors and :he fixing of the enumeration of 
the Auditors. 

No. Business shall be transacted at any general meeting un<ess a quorum of members is 
present at the time when the meeting proceeds to business; save as herein otherwise 
provided, two members present in person or by proxT shall be a quorum. 
At any general meeting a resolution put to the vote 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) demanded by the Chairman or any member present in person or by proxy. 



28 

29. 

30. 

VOTE OF MEMBERS 

31. 

32. 

33. 

34 

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman 

of the meeting at which the show of hands takes place, or at which the Polly is demand 
shall not have a second or casting vote. 

35 

Subject to the provision of the Ordinance, a resolution in writing signed by all the. 

members for the time being entitled to receive notice of an to attend and vote at general 

meeting shall be as valid and effective as if the same had been passed at general meeting 
of Company duly convened and held, such resolution may be contained in one document 

or in several documents in like form each signed by one or more of the members of duly 
authorised presentative concerned. 

Subject to any rights or restriction for the time being atached to any class or classes or 
shares, every member present in person or by shall on a show of hands have one vote and 

an poll have for each of which he is the holder. 

No member shall be entitled to vote at any general meeting unless all calls on other sums 

presently by him respect of shares in share in the Company have been paid. 

The instrument appointing a proxy shal be in writing under the field of the appointer 

A proxy need not be a member of the Company. 

Until otherwise determined by the Company in general meeting the Directors shall not 
be less than two and not more than six. 

The first Directors of the Company shall be: 
1 

2 

CASSIANO LäCAS KEGELE 

LIBERATUS LUCAS 

The remuneration of Directors shall from time to time be determined by the Company 
in general meeting. Such remuneration shall be deemed to accrue from day to day. The 
Directors may also be paid all travelling, hotel and returning from meetings of the Board 
of General meeting of the Company. 



36 

37. 

38. 

39 

All cheques, promissory note, drafts, bills exchange other negotiable and transferable 
instruments and all receipts for money paid to the Company shall be signed, drawn 
accepted, endorsed or otherwise executed. As the case may be, in such manner as the 
Directors shall from time to time by resolution determine. 

The Director shall cause minutes to be made in books provided for the purpose 

40 

(a) 

(b) 

DISQUALIFICATION OF DIRECTORS 

The Directors on behalf of the Company may pay a gratuity of pension of allowance on 
retirement of Director who has held any other salaries ofice of place of profit with the 
Company or to his widow or dependants and may make contributions to any fund and pay 
premium for the purchase or provisions of any gratuity, pension or allowance. 

(a) 

of all appointments of officers made by the Directors. 

(b) 

of the name of the Directors present at each meeting of the Directors. 

The office of a Director shall be vacanted if the Directors: 

(d) 

of all resolutions and proceedings at all meeting of the Company, and of the 
DirectorS, and committee of Directors. 

(e) 

caused to a Director by virtue of section 142 of the Ordinance: or 
becomes bankrupt or makes any arrangement or composition with his creditors 
generally,, or 

become prohibited from being a Director by reasons or any order made under 
section 213 or 269 (4) of the Ordinance, or 
become of unsound mind: or 

resigns his office by notice in writing to the Company 
PROCEEDINGS OF THE BOARD OF DIRECTORS 

The Directors may meet together for the dispatch of business adjourn and otherwise regulate their meetings as they think fit questions arising at any meeting shall be decided by a majority of votes. Every Director shall have one vote. In case of an equality of votes the Chairman shall have a second. 



41 

42 

43. 

44 

45 

46. 

MANAGING DIRECTOR 

48. 

45 

The continuing Directors may act notwithstanding any vacancy in their body, but if any 
so long as their number is reduced below the number fixed by or pursuant to the 
regulations of the Company as the necessary quorum of Directors the continuing 

Directors or Director to that number, or of summoning a general meeting of the 

Company, but for no other purpose. 
The quorum for the transacting meetings of the Board of Directors 

50 

The Managing Director shall be Chairman of all meetings of the Board of Directors. 
A resolution writing signed by all the Directors shall be as valid and effectual as if it had 
been passed at a meeting of the Board, such resolution may be contained in one document 
or in several documents in like from each signed by one or more of the Directors. 

51. 

The Board of Director shall appoint one of them to the office of Managing Director for 
such period and on such terms as they think fit and may revoke such appointment. 

THE SEAL 

The Board of Directors may entrust to and cofer upon a Managing Director any of the 
power exercisable by it upon such terms at such remuneration and upon conditions as in 
may think fit; and any Secretary so appointed may be removed by the Directors. 
A provision of the Ordinance or these Articles requiring or authorising a think to be done 
by or to a Director and the Secretary shall not be satisfied by its being done by or to the 
same person acting both a Director and as or a place or the Secretary. 

DIVIDENDS AND RESERVES 

The Director shall provide for the safe custody of the Seal. The Seal shall be used only 
by the authority of the Director and every instrument to which the Seal shall be aftixed 
shall be signed by a Director and also by the Secretarv. 

The Company general meeting may from time to time declare divided, but no such 
dividend shall exceed the amount recommended by the directors. 
The Directors may fromn the time to time pay the member such interims dividends as 
appear to the Directors to be justified by the profits of the Company. 



52. 
$3. 

54. 

55. 

56 

57. 

58 

No dividend shall be paid otherwise than out of profits 

ACCOUNTS 

59 

The Directors may before recommending any dividend, set aside out of the profits of the 
Company such sums as it thinks proper as a reserve or reserves which shall at the 
discretion of the Directors be applicable for any purpose, to which the profit of the 
Company may be properly applied, and pending such application may, at like discretion, 
either be employed in the business of the Company or be invested in such investments 
(other than shares of the Company) as the Directors may form time to time think fit. The 
Directors may also, without placing the same to reserve, carry forward anv profit which 
they may think prudent not to divide. 
The Director may deduct from dividend payable by any member all sums cf money (if 
any) presently payable by them to the Company on account of calls or ctherwise in 
relation to the shares of the company. 
No dividend shall bear interest against the Company. 

The Director shall cause proper books of accounts to be kept with respect :: 
(a) 

(b) 
C 

all sums of money received and expended by the Company and ih[ matters in 
respect of which the receipt and a expenditure taken place 
all shares and purchase s of goods by the company and, 
the assets and liatilities of the Company. Proper books shall be deeme to be kept 
if there are not kept such books of account as are necessary to give a ue and fair 
view of the state of the company's affairs and to explain its transact:ons. 

The books of account shall be kept at the Registered ofice or at such other place as the 
Directors think fit and shall always be upon it inspection by the other memters The Directors shall from time to time, in accordance with section 12 : 129 (both 
inclusive) of the Ordinance, cause to be prepared and to be laid before tre Company in 
general meeting such profit and loss accounts, balance sheets group accoLAI if any) and 
reports as are refereed to it those sections. 
Auditors shall be appointed and their duties regulated in accordance with seci.on 123.133 
and 134 of the Ordinance. 



60 

WINDING Ur 
61 

A notice may be given the Company to any member either personally or by sending it by 
post address to him at this registered address 

62 

INDEMNITY 

1f the Company shall be wound up, the liquidator may with the sanction of a special 
resolution of the Company and any other sanction required by the Ordinance, divided 
amongst the members in special or kind the whole or any part of the assets of the 

Company (whether they shall consist or property of the same kind or not) and may, for 
such purpose, ct such value as he deems far upon any property to be divided as aforesaid 
and may determine how much division shall be carried out as between the or different 
classes of members. 

63 

Every Director, Managing Director, Agents, Auditors, Secretary and other officers for the 
time being of the Company will be indemnified against any liability incurred by him to 
defending any proceeding whether civil original in which judgement is given in his aar 
or in which he is acquitted or in connection with any application (under section 345) 
of the Ordinance in which relief is granted to him by the court). 

ALTERA TIONS OR ADDITIONS: 

Subject to the provision of the ordinance and to those contained in the Memorandum of 
Association of the Company may be Special Resolution make alterations or additions and 
such alteration or additions so made shall be as valid and effectual as if originally 
contained in these articles and be subject in like manner to alteration by special 
resolution. 



Names, Postal Addresses and 
Description of Subscribers 

1 

2 

Cassiano Lucas Kaegele 
P.0. Box 336 

SUMBAWANGA 

Liberatus Lucas 

P.0. Box 336 

DATE: 

SUMBAWANGA 

Dated at SUMBAWANGA this 

WITNESS TO THE ABOVE SIGNATURE 

SIGNATURE: 

NAME: 

QUALIFICATION: 

P.0. Box 336 
SUMBAWANGA 

Number of Shares Taken 

by each Subscriber 

RUKWA 
TANZANIA 
EAST AFRICA. 

90 

Prepared by: CASSIANO LUCAS KAEGELE (Promoter) 

10 

.day of. 

Signature of 
each subscriber 



ANNEX A 

The Primary Mining Licence is at Muze area in Sumbawanga Urban District, 
QDS 207/1 defined by the following corner co-ordinates (Arc 1960): 

Year 

2, 

3. 

4. 

5. 

DESCRIPTION OF THE PRIMARY MINING LICENCE AREA 

6. 

Corner Latitude 

7, 

07 deg. 41 min. 34.43 sec. 
07 deg. 41 min. 34.43 sec. 

3-07 deg. 41: min. 18.44 sec. 
4-07 deg. 41. min. 18.44 sec. 
5-07 deg. 41 min. 18.89 sec. 
6-07 deg. 41 min. 18.90 sec. 

074 PMLOODO472| SurBawanga UrtanPMLDOOC407, 
Explorationa ahd operau ional Blbéks 

1 

2 

PMLOO0E471 

197245ll3220619 

PMLO00C480 PMLOODE47E PMLD000478 

FMLDODe470 

ERV 

APMLOoneAKXX 

F17587:50M5 Meters 

An area of approximately 9.69 Hectares. 

PMLODDO408 

eeeaeaeeeeeeee@et 

eeeedee 

Longitude 

PMLOD08476 

...J...! 

31 deg. 33 min. 36.37 sec. 
31 deg. 33 min. 29.76 sec. 
31 deg. 33 min. 29.76 sec. 

31 deg. 33 min. 30.46 sec. 
31 deg. 33 min. 30.45 sec. 
31 deg. 33 min. 36.37 sec. 

ANNUAL RENT PAYMENTS 

0seeesedee4eeeeeeeeeeeeebeebee eebe04eeseeueusee 

Licensed 
area 

|License 
Number 

District 

PMLO006470 

Direction 

Sign 

Legend 

PML0006470 

Sumbawanga 
Urban 

N 

& Stamp 
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THE UNITED REPUBLIC OF TANZANIA 
MINISTRY OF MINERALS 

MINING COMMISSION 

RENEWAL OF PRIMARY MINING LICENCE PMLO006470 
The Mining Act, Cap. 123 

L, Eng. Zephania M. Nsungi, Rukwa Resident Mines officer, pursuant to 
Section 56(2) of the Mining Act, Cap.123 hereby renew the Primary Mining Licence 
PMLO006470 granted to M/S UPENDO GROUP LTD of P.O.Box 336, 
Sumbawanga, Tanzania in partnership with Cassiano Lucas Kaegele, 
Liberatus Kaegele, to prospect and mine for Coal, for a period of seven (7) 
years effective from 31st January 2022. 

The description of the renewed Primary Mining Licence is provided overleaf. 

Signed this 

This licence is being renewed under the same terms and conditions of Primary 
Mining Licence PML0006470. 

day of 

Eng. Zephania M. Nsungi 
For: EXECUTIVE SECRETARY 

1/2 

2022 


