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THE GOilf,PANIES ACT
{ACT No. 1 2 OF 2a02,)

PRIVATE GOTVIPANY LIMITED BY SHARES

MEI,IORANDUM OF ASSOCIATION

1.

2.

a
J.

OF

KENZ GOLD LIMITED

The name of the Company is KENZ GOLD LIMITED.

The registered office of the company is situated in Tanzania.

t'he objects for which the Company is estabtished are: -

(a) To carry on the
money on such
amount thereof

(b)
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(c) To Gold survey,
refine and ores,

)dt I tE
produced or derived therefrom.

(d) To borrow r ratse or secure

(e) To purchase, take on lease or in exchange or acquire by permit, reseruation,
licence, concession, grant or othenarise iny mines, deposits, mineral rights,
exploration rights, development rights, franthises, easements and privileges
which the Company may from time to time think desirable for its business.

as the

or lien upon the whole or
assets,

r{J

the Company's

(f)

3

iS) To act as miners, quarrymasters, smelterers, producers, purchasers, sellers and
marketers of all substances, products and'derivatives of all kinds, refiners,
distillers, transporters, owners and operators of mines, exploratory inteiests, gold
a*d gold production units and supply bases and generally to carry on any
businesses which may conveniently be carried on in connection therewiih.

To acquire by purchase, lease, exchange or otherwise lands, buildings, and
hereditaments of any tenure or description for any estate or interest and any rights
over or connected therewith and to turn the same to account as may seem
expedient and in parlicular by planting, building, improving, farming, grazing and
felling timber and by leasing, letting and disposing of sarJ.

(i) To develop
is ln

4

by

t ts 0irrr,ra,

L
(h)

L

any land acquired by the Company or in which it
laying out and preparing the same for any of the

building purposes, construcling, altering, pulling down,
decorating, n:aintaining, fitting

, paving, draining,
up and improving buildings and conveniences, and
farming, cultivating, letting on building

building agreernent and by advancing
kinds with builders,

money to and entering into
arrangements of all tenants and others.



fi) To construct, maintain and alter any buildings or works necessary or convenientfor any of the purposes of the company or for the beneflt oiiis emproyees.

(k) To improve, mailage, develop, exchange, lease, mortgage, enfranchise, disposeof, sell, turn to account or otherurrise deal with all or Iny part of the property orrights of the Company.

(1) To amalgamate with any other Company, whether by sale or purchase (for fuly orpartly paid shares or otherwise) of the undertaking, subject to the tiabitities of this
or any such other company as aforesaid, with or wittroul winding up, or by sale orpurchase (for fulfy or partly paid shares or otherwise) of all ol. , iontiolling interestin the shares or stock of this or any such other company as aforesaid, or bypartnership, or any arangement of the nature of pa*nership, or in any other
manner.

(m)

3

To enter into

person or company

(n)' To enter inta any arrangements with any Government or authority supreme,
municipal, local or otherurrise, that may seem conducive to the Company's objects
or any of thern and to obtain from any such government or authority iny r;ghts,
privileges and concessrons which the Company may think it desirable to obtain,
and carry out exercise and comply with any such arrangements, rights, privileges
and concessions.

(o)

To prornote any company or companies for the put
the property and liabitities of this Company or for
seem directly or indirectly calculated to benefit this

rpose of acquiring all or any of
any other purpose
Company.
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(q) To lend money to such persons or
upon v
having
by

(r)

(s)

(r)

(u) To undertake
desirable,

To remunerate any person or ccmpany for services rendered or to be rendered in
placing or assisting to place or guaranteeing the ptacing of any of the shares in the
Company's capital or any debentures, debLnture stoci or other securities of the
Company, or in or about the formation or promotion of the Company or the conduct
of its business.

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

(v) To sell or dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit, ana in [articular for shares,
debentures, or securities of any other company having ob;ects altogether or in
part similar to those of this Company.

trusts, the undertaking whereof may seem
or othenruise.

. \c).

{w}

fu) To promote freedom of contract and to resist, insure
discourage interference therewith, to join any lawful
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To guarantee, grant indemnities in respect of, support or secure, whether bypersonal covenant or.by mortgaging or charging allor any part of the undertaking,property and assets.(present and future) and uncalleo cifirat of the company, Ji
by any such methods, the performance of the contracts or obligations ot'an4- inerepayment or payment of the principal amounts of and prerniums, interest and
dividends on any securities of any person, firm or company, including (without
prejudice to the generarity of the foregoing) any company which is for the timebeing the company's holding complny-as defined by section 155 of the
Companies Act 1963, or another subsidiary as defined by the said section of thecompany's holding company or otherwise associated with the company in
business notwithstanding the fact that the company may not receive any
consideration, advantage or benefit. direct or indirect from entering into such
guarantee or Indemnity or other arrangement or transaction contemplated herein
and to give all kinds of guarantees and all kinds ofindemnities.

f
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Association, or do any other rawfur act or thing with a view to preventing
or resisting directly or indirecfiy any interruption of or interference with
the Company's or any other trade or business or providing or
safeguarding against the same, or resisting or opposing any strike
movement or organisation which may be thought detrimentat to the
interests of the company or its employees, and to subscribe to any
association or fund for any such purposes.

(z) To do allor

(uu) To distribute any of the property of the company in specie among the

rnembers-

(ab) To do all such other things as the company may think incidentat or

conducive to the attainment of the above objects or any of them.

(ac) To enter into any compromise or arrangement of whatever nature
pursuant to section 2a1 of the companies Act 1963-2003 (or any
amendment thereto) and to do all and any acts necessary or deslrable
to implement or give effect to such scheme or which way be incidental

thereto or consequential thereon, and without prejudice to the generality

of the foregoing, to sell, dispose or otherurise transfer in any manner
whatsoeverthe undertaking of the company or any part thereof pursuant

to or as a part of any such compromise or arrangement.

It is hereby declared that the intention is that the objects specified in each
paragraph of this clause shall except where othenruise expressed in such
paragraph, be in no wise lirnited or restricted by reference to or inference from

the terms of any other paragraph.

To establish, erect, run, own, manage and operate and carry
on the business of gold mining, drilling, manufacturing,
mineral processing, processing gold, refining gold, trading
gold, underground mining, surface mining, mining equipment
import export, chemical import export, chemical sales,
chemical storage.

(a)

L
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(b) To purchase/impofi raw materials, machinery, equipment's
and allied items required in connection thereto in any manner
the company may think fit;

(c) To purchase, take on lease or in exchange, hire, appiy for or
otherwise acquire and hold for any interest, any rights,
privileges, lands, building, easements, trademarks, patents,
patent rights, copyrights, licenses, machinery, plants, stock-
in-trade and any movable and immovable property of any kind
necessary or convenient for the purposes of or in connection
with the Company's business or any branch or department
thereof and to use, exercise, develop, grant licenses in respect
of or otherwise turn to account any property, rights and
information so acquired, subject to any permission required
under the law.

(d) To own, establish or have and maintain shops, branches and
agencies all over United Republic of Tanzania or elsewhere of
the products of the company.

(e) To acquire by concession, grant, purchase, barter, llcence
either absolutely or conditionally and either solely or jointly
with others any lands, buildings, machinery, plants,
equipment's, privileges, rights, Iicenses, trademarks, patents,
and other movable and immovable property of any description
which the Company may deem necessary or which may seem
to the Company capable of being turned to account, subject to
any permission as required under the law,

(f) To enter into arrangements with the government or authority
(supreme, municipal, local or otherwise) or any corporation/
company, or persons that may seem conducive to the
Company's objects or any of them and to obtain from any such
Eovernment, authority, corporation, company or person any
charters, contracts, rights, privileges and commission which
the Company may think desirable and to carry on exercise and
comply with any such charters, contracts, decrees, rights,
privileges and concessions,

(g) To act as representatives, for any person, firm or company and
to undertake and perform sub-contracts, and also act in the
business of the Company through or by means of agents, sub-
contractors and to do all or any of the things mentioned herein
in any part of the world and either alone or in collaboration
with others and by or through agents, sub*contractors or
otherwise.

(h) To carry out joint venture agreements with other companies
or cou/?ties MtHn the srope of tbe obierts af the cDlDPaDy-

(i) To carry on the business as manufacturers, mining and dealers in Gold,
Gold Ore, Gold Processed Ore, Raw Stones, Crushed Stones, Stone
Powder, Raw Gold Bearing Rocks, Solid Stones, Stone and allied
products and by products and to establish construct, acquire, run,

operate on any factory for Processing Gold Ore.

8
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(k) To

(r)

To

To carry on the business of dealing and exporting ali types of minerals,
raw gold and purified gold from Tanzania and any'other business
connected therewith.

(m)

To carry on business as Processor, Manufacturer, impoders, exporters,
general merchants, and to buy, sell, manufacture and deal in Gold,
store, merchandise and trade of every kind of Gold related and
description both wholesale and retail and to act as manufacturer,
brokers, traders and commission agents, wholesalers, retailers,
packers, and re-packers in respect of manufacturing, or

To acquire by purchase, lease, exchange, hire or otheruvise land and
property of any tenure or interest in the same as trustee for its members
and to erect and construct thereon any residential units, business
premises and other accommodation and to sell, let, lease, mortgage or
otherwise dispose of the same and likewise to acquire any residential
houses, flats, maisonettes, office premises, farms and sell, let, lease,
mofigage or otherwise dispose of the same.

To carry on any other business by wholesale or retair and whether
manufacturing or otherwise as may be convenienfly be carried on with
the above business.

To carry on business by manufacturing, wholesale or retail of Gotd, raw
gold, purified gold, gold nuggets, gotd powder, gold ornaments, raw
gold powder, crushed gold ore, rock powder, raw gold rocks.

To carry on business of agents, manufacturing representatives,
brokers, warehousernen, distributors in all kinds of goods and
merchandise.

To undertake and direct the management of the property, buildings,
lands and estates (of any tenure or kind) of any persons, whether
members of the company or not, on the capacity of stewards or
receivers or otherwise-

To purchase and sell any freehold or other house, property buildings or
lands or any share or shares interest or interests therein and to transact
on commission or otherwise the general business of a land agent.

,}

(n)

(o)

(p)

(q)

(0

(s) or otherwise all or any parl of the business,

any busi
liquidate

and lia

an

carrying on any business
person or firm carrying on
conduct and carry on, or

and wind up, any such rness.
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89.
The quorum

90.

91. lf at meetir

to

Directors may act
so long as the n
number fixed by or accordance these

for

of filling up vacancies in the
Meetings of the Company, but n
no Directors or Director able or

Board or

or Deputy Chairman, if any, shall be
after the time appointed for holding

present rnay choose one of their members

may sumrnon a General Meeting of shareholders for the purpose of
appointing Directors

9A.

93.

95.

of the meeting.

A resolution in writing, signed the by a minimum of two Directors for
the time being, shall be effective as a resolution passed at a meeting
of the Directors duly convened and he[d, and may consist of severaf
documents in the like form, each signed by one or more of the
Directors.

94.

A meeting of the Directors for the time being, at which a quorum is
present, shall be competent to exercise all powers and discretion for
the time being exercisable by the Directors"

The meetings and proceedings of any such committee, consisting of
two or more members, shall be governed by the provisions of these
presents regulating the meetings and proceedings of the Directors,
so far as the same are applicable and are not superseded by any
regulations made by the Directors under the last preceding Article.

All acts done by any rneeting of Directors, or of a committee of
Directors, or by any person acting as a Director, shall as regards all
persons dealing in good faith with the Company, notwithstanding that
there was some defect in the appointment of any such Director, or
person acting as aforesaid, or that they or any of them were
disqualified, or had vacated office or were not entitled to vote, be as
valid as if every such person had been duly appointed, and was

96.

32
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sb

quatified and had continued to be a Director and had been entified tovote.

ALTERI'IATE DTRECTORS

MINUTES

The Directors shail cause proper minutes to be made in books to beprovided for the purpose of all appointments of officers made by the
Directors, of the proceedings of ail meetings of D;rectors and
committees of Directors and of the attendance thereat, and of theproceedings of all meetings of the company and all business
transacted, resolutions passed and orders made at such meetings,
and any such minute of such meetings if purporting to be signed-by
the chairnran of such meeting, orby the chairiran of tte next
succeeding meeting of the company or Directors or committee, as
the case may be, shall be sufficient evidence without any further
proof of the facts therein stated"

SEAL

99. The seal of the cornpany shali not be affixed to any instrument except
by the authority of a resorution of the Board and shalt be so affixed
in the presence of at least one Director and secretary or some otherperson approved by the Board, both of whom shail sign every
instrument to which the sear is affixed in their presence.

AUTHENTICATION OF DOCUMENTS

100
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elsewhere than at the Gffice, the local manager or other officer of
the cornpany having the custody thereof shalt be deemed to be a
person appointed by the Directors as aforesaid.

No dividend shall be payable except out of the profits of the
Company, or in excess of the amount recommended by the
Directors.

103. Any General Meeting declaring a dividend may resoive that such
dividend be paid wholly or in parl by the distribution of specific
assets, and in particular of paid up shares, debentures or debenture
stock of the Company! or paid up shares, debentures or debenture
stock of any other company, or in any one or more of such ways.

1a4. lf and so far as in the opinion of the Directors the profits of the
Company justify such payments, the Directors may pay to the
holders of any class of shares interim dividends thereon of such
amounts and on such dates as they think fit.

101.

102

107.

s

DIVIDENDS

accounts

a particular date, such share shall rank for
accordingly.

unpaid dividend, bonus or interest shall bear interest as against
Company.

105. No
the

The Directors may retain any dividends and bonuses payable on
shares on which the Company has a lien, and may apply the same
in or towards satisfaction of the debts, liabilities or engagements in
respect of which the lien exists.

lf several persons are registered as joint holders of any share any
one of them may give effectual receipts for any dividend or other
moneys payable on or in respect of the share.

RESERVES

1 08,
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109.

1 10.

3

CAPITALISATION OT PROFTTS AND RESERVES

111.

35

ot Uo
securities of the Company of a nominal amounts equal to such
proflts, such shares, debentures or securities to be allotted and
distributed credited as fully paid up, to and amongst such
in the proportion
other.

aforesaid, or partly in one way and partly in the



112.

1 13.

1 16.

117

114. The Directors shalt once at least in every year lay before the
company in Generat ivleeting a profit and loss aicount and a balance* sheet containing a general summary of the capital, the assets, and
the liabilities of the company arranged under suitable heads, both' made up to a date not more than six months before the meeting.

115. Evely such balance sheet as aforesaid shall be signed on behalf of
the Board by two of the Directors, and shall havJ attached to it a
reporl of the Directors as to the state of the company's affairs and
the amount which they recommend to be paid by way of dividend to
the tVlembers, and the arnount (if any) which they have carried or
propose to carry to the capital Reserve, Fund, general reserve or
reserve account shown specifically on the balance sheet or to be
shown specifically on a subsequent balance sheet. The balance
sheet shall also have attached or annexed to it, the Auditors, report
and such other documents as the Act **y r."quir".

AUDIT

ACCOUNTS

The Directors shail cause proper books of account to be kept with
respect to:-

(a) all sums of money received and expended by the company
and the rnatters in respect of which such receipt and
expenditure takes place;

(b) all sales and purchases of goods by the Company; and

(c) the assets and liabilities of the Company.

company.

NOTICES

Any notice or document may be served by the Company on any
Member wherever resident either personally or by fax or e-mail or

ot rtr 0drhd

1 18.

JO

L
Meeting appoint an

Auditor or Auditors to hotd office untit the next ensuing Annual
General Meeting.
Company at the
inspection by

The Auditor's
Annual General

report shall be read before the
Meeting and shall be open to

The Auditors' duties shall be
in accordance

any Member.
with the Act,

company or any person
partner af or in the employment of an officer of the company, or
corporalion, shall be capable of being appointed Auditor of

L



119. Any

which there is

121.

WINDING . UP

shall be wound

INDEMNITY

and notice so

sent by to or left at the

(whether jointly
in the share.

classes
be
or

the Co

,}

fin

ol Itr

122" I',lo Directors, futanaging Agent, Auditor or other officers of the
cornpany shail be riabre for the acts, receipts, negrects or defaurts of

IO
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any other Director or officer, or for joining in any receipt or other actfor conformity or for any ross o,. expln*u r'rpp*nrng to'in*'cornprny
through the insufficiency o-r deficiency of titfe to rnyi*p*rty acquiredby order of the Directors for or on uenar of the ctmplnvl* for theinsufficiency or deficiency or any security in or upon which any ofthe moneys of the Cornpany shall be invested, or for any loss ordamage arising from the bankruptcy, insorvency or tortuols act ofany person wlth whom any moneys, securities or effects shall bedeposited, or for any loss occasioned by any 

"rro. 
oi ;rJgment,omission' defaurt or oversight on his part, oi for any othlr toss,

damages or misfortune whatsoever which shail happen rn retation tothe execution of the duties of his office or in relation thereto, unless
the same happen through his own dishonesty.

No. of
shares
taken

Subseribers
Description

lndividual

Abdulrab Hussein Al-
Hemyari.

2s

Abdulkarem b lVlohsen

WITI'{ESS to the above Signatures:

Name: ktr'f,f i*ol.*61 l*l*u'u*n

DATED this

Address

Qualiflcation

day of b€('eflsr,L ,2024

41p fl 0, t,0 0rtCh.l

F

0Slgnature:
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Gert rrsd

,a'

Names and addresses
of subscribers

Seal/Signature

Mohammed Saleem Qureshi
Sea view complex aparlment
7th floor flat number I
Kipara street ptot no ZASAls
Sea view kivokoni, Dar Es Salaam

25
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lndividual

50 lndividual


