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GEOFIELDS (T) LIMITED

The name of the Company is GEOFIELDS ({T) LIMITED.

The Registered Office of the Company will be situated on the mainland of the United
Republic of Tanzania.

The purpose for which the Company is established is the transaction of any and all
Liwful business for which companies may be incorparaled in Tanzania; and more
particularly the Company shall have powers:-

(a) (1) To purchase, take on lease or in exchange, or acquire mining set or
license, concession, grant, or otherwise, any lands, mines mincral
rights, buildings, casements, rights and privileges, machinery, plant,
and other effects whatsoever in the United Republic of Tanzania,
which the company may trom time to ime think proper to be acquired

for any of its purposes.

(i)  To work the mines and mining rights under or upon the lands and
properties to be acquired by the company, and to crush, wash, smelt,
reduce, or otherwise treat and render marketable and sell or dispose
of the produce of any mines, whether belonging to the company or
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(b)

(<)

(i)

(iv)

(v)

(vi)

(vii)

(viii)

To carry out drilling cxcavating, carth-boring, extraction and erection
of buildings and works in the process of prospecting, mining, smelting

and rgfining minerals

To provide advisory and consultancy services on all aspects of all
mineral resources development from exploration through muning

processing to marketing,

To search tor ores, minerals, and hydrocarbons and to apply for
licences for mining, prospecting drilling in or over any lands which
may be acquired by the company and to lease any such lands for
building or for agricultural use and to sell or otherwise dispose of the
lands, mines or other property of the company.

To excavate and extract and submit to any refinement process or
manufacture, to prepare for market and to gencrally carry on the
business of praspecting, mining, smelting and refining.

To manufacture, buy, sell and generally deal in any plant, machinery
equipment tools, spare parts, goods or things of any description which
in the opinion of the company may be conveniently dealt with by the

company in cornection with mining operations.

To undertake all or any of the businesses of selling

building/construction materials which derive from minerals and/or

rocks.

To carry on any other trade or business whatever which can in the opinion of

the Board of Directors be advantageously carried on in councction with or

ancillary to any of the businesses of the Company.

To purchase or by any other means acquire and take options over any




(d)

(e)

(f)

property whatever, and any rights or privileges of any kind over or in respect
of any property.

Ta apply for, register, purchase, or by other means acquire and protect, pro-
long and renew, whether in the United Republic of Tanzania or elsewhere any
patents, patent rights, brevets d'lnvention, licences, secrel processes, (rade
marks, designs, protections and concessions and to disclaim, alter, medify,
use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in experimenting
upon, testing and improving any patents, inventions or rights which the

Company may acquire or propose ta acquire.

To acquire or undertake the whole or any part of the business, goodwill, and
assets of any person, firm, or company carrying on or proposing to carry on
any of the businesses which the Company is authorlsed to carry on and as
part of the consideration for such acquisition to undertake all or any of the
Habilities of such person, firm or company, or to acquire an interest in, amal-
gamate with, or enter into partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance with any such person,
firm or company, or for subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture

stock or securibes so received.

To improve, manage, construct, tepair, develop, exchange, ket on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any

part of the property and rights of the Company.

To invest and deal with the monies of lhe Company not immediately required




(h)

0)

(k)

in such manner as may from time to time be determined and to hold or

otherwise deal with any investments made.

To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice o the
generality of the foregoing any holding company, subsidiary or fellow subs:-
diary of, or any other company associated in any way with, the Company), to
enter into guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upun any terms, and to secure or guarantee
in any manner and upon any terms the payment of any suin of money or the
performance of any obligation by any person, firm or company (Including
without prejudice to the generality of the foregoing any such holding com-
pany, subsidiary, fellow subsidiary or associated company as aforesaid).

To borrow and raise money in any manner and to secure the repayment of
any money borrowed, raised or owing by mortgage, charge, standard
security, lien or other security upon the whaole or any part of the Company's
property or assets (whether present or future), including its uncalled capital,
and also by a similar morigage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any abligation or

liability it may undertake or which may become binding on it

To draw, make. accopt, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,

deberitures, and other negotiable or transferable instruments.

Tu apply for, promote, and obtain any licence of authority for enabling thae
Company to carry any of its objects into effect. or for effecting any
maodification of the company's conslitution, or for any other purpose which
may seem calculated directly or indirectly to promaote the company's inferests,
and to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests,
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(m)

(n)

(o)

To enter into any arrangements with any government authority (supreme,
municipal, local, or atherwise) that may seem conducive to the attainment of
the company's objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights, privileges or con-
cessions which the Company may think desirable and to carry oul, exercise,
and comply with any such charters, decrees, rights, privileges, and con-

COS51005.

To subscribe for. take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other
company constituted or carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or securitics issued or
guaranteed by any government or authority, municipal. local or otherwise, in
any part of the world.

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical, commercial
and other services and facilitics of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any
other arrangements which may seem desirable with respect to any business or

operations of or generally with respect to any such company or companies.

To promote any other company foi the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the labilities of the
Company, or of und=rtaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any
property or business ot the Company, and o place or guaranice the placing
of. underwrite, subscribe for, or otherwise acquire all or any part of the shares

or securitics of any such company as aforesaid.




(P

(q)

(r)

(s)

(t)

To sell or otherwise dispose of the whole or any part of the business or
property of the Company, ¢ither together or in portions, for such considera-
tion as the Company may think fit, and in particular for shares, debentures, or

securities of any company purchasing the same.

To act as agents or brokers and as trustees for any person, finm or company,
and to undertake and perform sub-contracts.

To remuncrate any person, firm or company rendering services to the
Company ecither by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full or in part

or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person,
firm or company to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling, or guaranteeing the subscription ol
any shares or other securities of the Com pany.

To support and subscribe to any charitable or public object and to support
and subscribe to any uwisatution, society, or club which may be for the benefit
of the Company or its directors or employees, or may be connected with any
town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or
benefils or charitable aid and generally to pravide advantages, facilities and
services for any persons who are or have been directors of, or who are or have
been employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding company of
the Company or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or lellow

subsidiary company 2nd to the wives, widows, children and other relatives




(u)

and dependants of such persons; to make payments towards insurance: and
to set up, establish, support and maintain superannuation and other funds or
schemes (whether coninbutory or noncantributory) for the benefit of any ol
such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employvees of the
Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintained.

To distribute among the members of the Company in kind any property of
the Company of whatever nature.

(vl To procure the Company to be registered or recognised in any part of the
world.

(w)  To do all or any of the things cr matters aforesaid in any part of the world
and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunc-
tion with others

(%) To do all such other things as may be deemed incidental or conducive 1o the
attainment of the company's objects or any of them.

AND so that:

(il None of the objects set forth in any sub-clause ot this clause shall be
restrictively construed but the widesi interpretation shall be given to
each such object, and none of such ubjects shall, except where the
context expressly so requires, be in any way limited or restricled by
reference to or inference from any other object or abjects set forth in
such sub-clause, or by reference to or inference from the terms of any

other sub-clav=e of this clause, or by reference to or inlerence from the




name of the Conpany,

r (i) Mone of the sub-clauses of this clause and none of the objects theren
- specified shali be deemed subsidiary or ancillary to any of the objects
specifiegd in any other such sub-clause, and the Company shall have as
4 full a power to exercise cach and every ane of the objects specified in
each sub-clause of this clause as though ecach such sub-<lause
contained the objects of a separate Company.
(i)  The word ‘Company' in this clause, except where used in reference to
N the Company, shall be deemed to include any partnership or other
body of persons, whether incorporated or unincorporated and
i whether domiciled in the United Republic of Tanzania or elsewhere.
"' 5 The hability of the members & limited
- 6 The Company's share capital is TShs. 1.000,000,000/= divided into 1000 Crdinary

Shares of TShs.1, 000,000/ = each.

WE, the undersigned whose names and addresses are subscribed, are desirous of being
formed into a company, in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set opposite

nur respective names,




Names, Postal Address Number of Shares Signature of
Occupation of taken by each Subscribers
Subscribers

Denis Dillip 600 g‘“’i

"0, Box 76387
Dar es Salaam
TANZANIA

-
Mwita Makenge 200 Mi{;%

P. O. Box 35524
[ar es Salaam
TANZANIA

Dated this_ =/ day of May 2008

WITNESS to the above signatures:

Signature:

Postal Address:

Quahficabion:
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GEQFIELDS (T) LIMITED
INTERPRETATION
1. In these articles:-

“the Act” means the Companics Act;

“the attiches” means the articles of the company;
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“clear days” in relation to the period of a notice means that period excluding the day

when the notice is given or deemed to be given and the day for which it is given or

on which it is to take effect;

“the seal” mean scal of the Company;

“Secretary” shall mean any person appointed to perform the duties of Secretary of

the Company;

Expressions referring to writing shall, unless the contrary intentivn appears, by

construed as including reterences to printing, lithography, photograph, and other

maodes of representing or reproducing words in a visible form.
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Unless the context otherwise requires, words or expressions conteined in these
articles shall bear the same meaning as in the Act or any statutory modification
thercof in force at the date at which these articles become binding on the company

MEMBERS

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

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

GENERAL MEETINGS

The Company shall in each year hold a general mesting as its annual general
meeting in addition to any other meetings in that year, and shall specity the
meeting as such in the notice calling it; and not more than fifteen manths shall
elapse between the date of one annual general meeting of the company and that
of the next.

Provided that so long as the company holds its first annual general meeting
within eightesn moths of its incorporation, it need not held it in the year of its
ircorporation or in the foilowing yerr. The annual general meeting shall be held
at such time and place. as the ditercors shall appaint.

All general meetings other than annual general meetings shall be called

extraordinary general medliegs,

The directors may, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meetings shall also be convened on such
requisition, or in default, may be convened by such requisitionists, as provided
by section 133 of the Act. If at any time there are not within the Tanzania

12




sufficient directors capable of acting to form a quorum, any director or any two
members of the fompany may convene an extraordinary general maoeting in the
whne manner as nearly as possible as that in which meeting may be convened by
the directors

NOTICE OF GENFRAL MEETINGS

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

Provided that a mecting of tha company shall, notwithstanding that it is called by
shorter notice than that specified in this article be deemed to have been duly
called if it s0 agreed:-

(a)  in the case of a meeting called as the annual general meeting, by all the
members entitled to attend and vote thereat; and

(b} in the case of any other meeting, by a majority in number of the mersibors
having a right to attend and vote at the meeting, being a majority together
representation not less than ninety - five percent of the total voling rights
at that meeting of all the membars.

Subject to the provisiors of the articles, the notice shall be given to all the
members, to all persons entitled to a share in consequence of the death or
bankruptcy of a member and to the directors and auditors. The accidental
omission to give notice ot a meeting to, or the non receipt to notice of a meeting
by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting.

PROCEEDINGS AT GENERAL MEETINGS
13
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All business shall be deemed special that is transacted at an extraordinary general
mecting, and also all that is transacted at an annual general mecting, with the
exception of declaning a Jividend, the consideration of the accounts, balance
sheets, and the reports of the dirccwors and auditors, the election in the place of
these retiring and the appointment of and the fixing of the remuneration of the

anditors,

No business shall be transacted &t any general meeting unless a quorum of
members is present at the time when the mecting proceeds to business; two
persons, entitled to vote on the business to be transacled, each being a member or
a proxy for a member or a duly authorized representative of a corporation, shall

be a quoram.

If within half an hour from the time appointed for the meeting quarum is nol
present, or if during the course of a meeting a quorum is not present, the meting
shall stand adjourned to the same day in the next week, at the same time and
place, or to such other day 2nd at such other hme and place as the directors may

determine.

The Chatrman, if any, of the boaid of duectors or in his absence some other
director nominated by the directors shall preside as chawman of the general
meeting, but if neither '+ “nairman nor such other director (i any) be present
within fifteen minutes after the time appointed for the holding of the meeting and
willing to act, the directors present hall elect one of their number to be chairman
of the meeting and, if there is only one director and willing to act, he shall be

chairman.

If at any meeting no director is willing to act as chairman or f no director (s
present within fifteen minutes after the time appointed for holding the mesting,

the members present shall choose one of their number to be a chairman of the

mecting.
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The Chasrman may, with the consent of any meeting at which a quorum s
present (and shall if so directed by the meeting), adjourn the meeting from time
to time and from place to place, Lut 1o business shall be transacted at any
adpurned meeting other than the business which might properly have been
transacted at the meeting had the adjournment not taken place. Whien a mecting
15 adjourned for fourteen days or more, at least seven clear days notice of the
adjourned meeting shall b - given specifying the time and place of the meeting
and the general nature of the busine<s to be transacted. Save as aforesaid it shall
not be necessary Lo give any notice of an adjournment or of the business ta be
transacted at an adjourned meeting.

At any peneral 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 demand:-

(a) by the charrman; or
(b by at least (three) members present in person or by proxy: or

(9] by any member or members present in person or by proxy and
reprasenting not less than one - tenth of the total voting rights of all the

members having the right (o« ole at the meeting,

Unless a poll be so demanded a declaration by the chairmin that & resolution has
on a show of hands been carried or carried unanimously, or by a particular
majority, or lost and an entry to the effect in the book containing the minules of
proceedings of the company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in fuvour of or againsl

such resalution.

The demand for a poll may, before the poll is taken, be withdrawn
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Escept as provided in article 18, if a poll is duly demand it shall be taken i such
manner as the chairman directs, and the result of the poll shall be deemed to be

thir resolution of the meeting at which the pall was demand

In the case of an equality of votes, whether on a shoe of hands or onoa pall, the

chairman of the meeting shall be entitled to a second or casting vote,

A poll demanded on the alection of a chairman, or on a question of adjournment,
shall be taken immediately. A poll demmanded on any other question shall be
taken cither immedintely or at such time as the chairman of the meeting dirccts,
and any business other than upon which a poll has been demanded may be

proceeded with pending the taking of the poll.

A resolution in writing executed by or on behalf of each member who would
have been entitled to vote upan it if it had been proposed at a general meeting at
which he was present shall have effect as if it had been passed at a general
mecting duly convened and held, and consist of several instruments in the like

form each executed by or on behalf of one or more member,

VOTE OF MEMBERS

Every member shall have one vote.

A member in respect of whose estate a manager has been appointed under
section 26 of the Meatal Discases Ord'nance, may vote, whether on a show ol

hands or on a poll, by his said manager, and any such manager may, on a poll,

vite by prroxy

No member shall be entitled to vote at any general meeting unless all moneys

presently payable by him to the company have been paid.

On a poll votes may be given either personally or by proxy.

16




The wstrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorized in writing, or, if the appointer is a
corparation, either under sea) or under the hand of an officer or attorney duly

authorized. A proxy need not be a member of the company

The instrument appoinling a proxy and the power of altorney or other autbuority,
if any, under which it is Ligned or a noterially certified copy of that power o
authority shall be deposited at the registered office of the company or at such
other place within the Territory as is specified for that purpose in the notice
convening the meeting, nt less then 48 hours before the time for holding the
mecting of adjourned meeting at which the per son named in the instrument
proposes to vole, or, in the case of a poll, not less than 24 hours before the time
appointed for the taking of the poll, and in default the instrument of proxy shall

not be treated as valid,

An instrumenl appointing a proxy shall be in the following form or a form as

rear hereto as circumstances admit -

GEOFIELDS (T) LIMITED

W canaiig v af wereniesn DI A member/ members of
of the above - named company, hereby appoint ..o s ;
of

or farhng bim o, OF s onndinans 0s My four praxy to vote

tor me/us on my/or benad at the {anmeal or extracrdinary, as the case maybe|

peneral meeting of the
company to be held on the ............dayof ...........200.. . and at any

adjourmment thersal.

Sigried this ..o imerienss .day O e e 008




Where it is desired to afford members an opportunity of voting {or or against a
resolution the instrument appointing a proxy shall be in the following form or a

form as near thereto as circumstances admit-

GEOFIELDS (T) LIMITED

LAWE vsmmiumsniisiinesdl comsnsssnne wis Being 8 member/members of the above
named company; hereby sppeintof ... e of . or failing
B Laieeeaeessiisnss OF siicisniiis 85 myfour proxy to vote for me/fus on my/our

behalf at the jannual or extraordinary, as the case may belgeneral meeting of the
company to be held on the ............day of............. 200........... and at any

adjournment thereof.
Sipried this ..o..ovoennenday ol e, e 1 e N R P TR R SR et

This form is to be used® in favour of/against the resolution. Unless otherwise

instructed, the proxy will vote as he thinks fit.
“Strike out which ever is not desire”

The instrument appointing a prosy shall be deemed to confer authority 1o

demand or join in demanaing a pell

A vote given in accordance with the terms of an instrument of proxy. o1 pull
demanded by proxy, or vy the duty avthorized representative of a corporation
shall be valid notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determination was
received by the company at its registered office (or at such other place at which
the instrument of proxy was duly deposited) before the commencement of the

meeting or adjourncd meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

18
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Any corporation which is a member of the company may be resolution of its
directors or other governing body authorize such person as it thinks fit to act as
its representative at any meeting of the company, and the person so authorized
shall be entitled to exercise the same powers on behalf of the corporation which
he represents as that corporation could exercise if it wore an mdividual member

of the company.
DIRECTORS

The Number of the directors and the names of the first direclors shall be
determined in writing by the subscribers of the memorandum of association of a
majority of them and until such determination the signatories  to  the
Memorandum of Association shall be the first directors. Unless otlwrwise
determined by ordinary resolution, the number of directors shall not be subject to
any maximum but shall be not less than two,

The remuneration of the 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 direciors shal, also be paid all traveling, hotel and other
expenses properly incurred by them in attending and returning from meetings of
the directors or any comumittee of the directors or genecral meetings of the

company or in connection with the business of the company.
BORROWING POWERS

The director may exercise all the powers of the company to borrow money, and
to mortgage or charge its undertaking and property, or any part thereof, and to
tssue debentures, debenture stock and other securities, whether outright ot as

security for any debt, liability or obligation of the company or any third party

POWERS AND DUTIES OF DIRECTORS




a5,

37,

Subject to the provisions o the Act, the memorandum and the articles and to any
directors given by speciai resolution, the directors, who may excreise all the
powers of the company. shall manege the ousiness of the company. No alteration
of the memorandum or articles and no such directions shall invalidate any prior
act of the directors, which would otherwise have been valid, ‘The powers given
by this article shall not be limited by any special power given to the directors by
the articles and a meeting of directors at which a quorum is present may exercise
all powers exercisable by the directors,

Ihe directors may by power of attorney appoint any person to be the attorney or
agent of the company for such purposes and on such conditivns as they
determine, including authority for the attorney or agent to delegate all or any of

his powers.

All cheques, promissory notes, drafts, bills of exchange and other negotable
instruments, and all receipts for moneys= paid to the company, shall be signed,
drawn, accepted, endorsed, or otherwise exccuted, as they case may be, in such
manner as the directors shall irom time to bme by resolution determine,

The directors shall cause minutes to be made in books provided tor the purpose:-

[a) of all appointments of officers made by the directors;

th) of the names of the directors present at each meeting of the directurs and
of any committees of the directors;

fi} of all resolutions and proceedings at all meetings of the company, and of
the directors, and of committees of directors.

.DISQUMJ FICATION OF DIRECTORS
The office of director shar’ be vacated if the directors:-

20
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39,

40,

(a) Without the consent of the company in general meeting holds any other
affice of profit under the company; or

(b Becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(e} Cases to be a director by virwe of any provision of the Act or becomes
prohibited by law from being a director; or

{d) Becomes of unsound mind; or

() Resigns his office by natice in writing to the company; or

n Is dirertly or ncirectly interested i any contract with the company and

fails 1o declare the nature of his interest in manner reciuired by the Act.

A director shall not vote in respect of any contract in which he is interested or any
matter arising thereat, and if he does so vote shall not be counted.

The company may be ordinary resalution appoint a person who is willing to act
as director to {ill a vacancy or be an additional director.

The directors may appoint a person who is to act to be a director, either to fill a
vacancy or as an additicoal director, but so that the total number of directors
shall not at anytime eaxcead the number Sxed by or in accordance with these
articles. Any director so appeinted shall hald office only until the next following

arnual general meeting, and shall then be eligible for re - election

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

The company may be ordinary resolution appoint another person in place of a
director removed from office under the immediately preceding article. Without

L
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prejudice to the powers of the directors undoer article 40 the company in general
meeting may appoint any person to be a director either to fill a vacancy or as an
additional director.

Subject to the provisions of the articies, the directors may regulate their mectings
as hey think fit. Questions arising at a mesting shall be decided by a majority of
vites. In case of an equality of votes, the chairman shall have a second or casting
vote. A director may, an<' the secretary al the request of a director shall, call a
meeting of the directors. [t shall not be necessary to give notice of a mesting of
directors to any directors who are absent from Tanzania.

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

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

The directors may appoint ore of their numbers to be the chairman of the board
of directors and determune the period of which he (s to hold office. Unless he is
unwilling to do so, the director so appointed shall preside at every meting of
directors at which he is present. but if no such chairman is appointed, or if he is
unwilling to preside, or if at any meeting the chairman is not preseat within five
minutes after the ime appointed for holding the same, the directors present may

choose one of their number to be chairman of the meeting,

The directors may delegate any of their powers to any committee consisting ol
one or more directors; any committees so formed shall in the exercise of the
powers so to any such regulations, the proceedings of a committee with two or
more members shall be governed by the articles regulating the proceedings of
dircctors so far as they are capable of applying.
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All act done by a meeting of the directors or of a committee of directors or by a
person acting as a director shall, notwithstanding that it be afterwards discovered
that there was some dofoct in the agpointment of any such director. or that any ot
them were disqualified fiom holding cffice, or hand vacated office, or were not
entitled to vote, be as valid as if every such person had been duly appointed and
was qualified and had continued to be a director and was entitled to vote,

A resolution in writing, signed by all the directors entitled 1o receive notice of &
meeting of the directors, or of a commillee of directors, shall be as valid and
effectual as if it had been passed at a meeting of the directors or (as e case may
be} @ committee of directors duly convened and held, and may consist of several
documents in the like form each signed by one or more directors,

SECRETARY

The Secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditious 15 they may think fit; and any secretary
so appointed may be removed by them.

A provisions of the Act or these articles requiring or authorizing a thing to be
done by or to a director ard *he secr=tazy shall not be satisfied by its being done
by or to the same person acting both as director and as, or in place of, the

secretary.

THE SEAL

The seal shall only be used by the autharity of the directors or of o commuttes of
the directors authorized by the directors. The directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or by a second
director.

The directors shall cause prop-cr bea ks of account to be kept with respect ton
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(@) all sums of money received and expended by the company and the
matters in respeci o which tie receipt and expenditure takes phisce;

(h all sales and purchase of goods by the campany; and

(c) the assets and [iabilities of the company.

Property books shall not be deemed to be kept if there ane not kept such books of
account as are necessary to give a true and air view of the state of the company's
affairs and to explain its transactions.

The books of account shall be kept at the registered officer of the company, or
subject to section 151 (4) of the Act, at such other place or places as the directors
think fit. and shall always be apen to the inspection of the directors,

No number shall (as such) have right of inspecting any accounting records or
other book or document of the company except as conferred by statue or
authorized by the directavies or by ordinary resolution of the com pany .

The directors shall from lime to ime 1 sccardance with sections 153,155 and 130
of the Act, cause o be prepared and to be laid before the company in general
mecting, such profit and loss accounts, balance sheets, group accounts (if any)
and reports as are refernad 1o in those sections.

In accordance with section 164 of the Act, the copy of the company's annual
accounts 1o be laid before the company in general meeting together with a copy
of the directors” reporl and the auditors shall not less than twenty - one days
before the date of the meeting be sent to every member of, and every holder of
debentures of, the company.  Provided that this regulation shall not require a
copy of those documents to be sent to any person of whose address the company
Is not aware or to more than one of the joint holders of any debentures,

AUDIT
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Auditors shall be appcinted and their duties regulated in accordance with
sections 170 to 179 of the Act.

Any notice to be given to or by any person pursuant to the articles shall be in
Writing except that a nutice calling a meeting of directors need not be in writing.
The company may give any notice tc a member either personally or by sending it
by post in a prepared envelope addressed to the member at his registered
address, or by leaving it at that address. Where a notice is sent by post, service of
the notice shall be deemed to be offocted by properly addressing, prepaying, and
posting a letter containing the notice, and to have been effected at the expiration
of seventy - two hours after the letter containing the same was posted. A
member whose registered address is not within the Tanzania and who gives to
the company an address within the Tanzania at which notices may be given him
shall be entitled to have notices given to him at that address, but otherwise no
such member shall be entitled to receive any notice from the company

WE, the undersigned whose names and addresses are subscribed, are desirous of being
formed into a company, m pursuance of this Memorandum of Association and ‘we
tespectively agree to take the number of shares in the capital of the Company set opposite

Oul respective names.
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Names, Postal Address
Occupation of
Subscribers

Denis Dillip
P.O. Box 76387
Dar es Salaam
TANZANIA

Mwita Makenge
P. O. Box 35524
Dar es Salaam

TANZANIA

Dated this __?¢ __ day of May 2008

WITNESS to the above signatures:

Signature:

Postal Address:

Qualification:
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TANZANIA @BRELA

BUSINESS REGISTRATIONS AND LICENSING AGENCY

Register of Companies
Detailed infor mation

Information date and time: 03/03/2025 11:54:27
L ast update date and time: 28/08/2024 12:01:00
Registration date and time: 19/06/2008 00:00:00

Status: Registered

Incorporation number: 66117

Company: GEOFIELDS TANZANIA LIMITED
Company type: Private company Limited by shares

Registered office: Region Dar Es Salaam, District Kinondoni, Ward Kawe, Postal
code 14121, Street Mbezi Beach, Road Mwai Kibaki, Plot
number 136, Block number F, House number 41

Contacts: Email: info@geofields.co.tz, Mob no/Tel no: 255766775255,
P.O.Box 76387

Business activity: 0990 - Support activities for other mining and quarrying, Main
activity
0910 - Support activities for petroleum and natural gas extraction
2399 - Manufacture of other non-metallic mineral products n.e.c.
0510 - Mining of hard coal
0610 - Extraction of crude petroleum
0620 - Extraction of natural gas
0520 - Mining of lignite
0710 - Mining of iron ores
0729 - Mining of other non-ferrous metal ores
0810 - Quarrying of stone, sand and clay
0899 - Other mining and quarrying n.e.c.
1920 - Manufacture of refined petroleum products
4659 - Wholesale of other machinery and equipment
6499 - Other financia service activities, except insurance and
pension funding activities, n.e.c.
9609 - Other personal service activitiesn.e.c.
4390 - Other speciaized construction activities
6820 - Real estate activities on afee or contract basis
4730 - Retail sale of automotive fuel in specialized stores
7120 - Technical testing and analysis
7210 - Research and experimental development on natural
sciences and engineering
Directors/ Directorsin the DENISDILLIP SINGH, Tanzanian
country of origin: PAUL SILASMASATU, Tanzanian

Company secretary / Company HONEST JOSEPH LUGALLA, Tanzania
secretary in the country of origin:

Authorised share capital: 1000000000 TZS

Class of shares: Class Ordinary: 1000 shares, 1000000 TZS/share, 1000000000
TZS

Shareholders: DENISDILLIP SINGH Class Ordinary 600 shares taken
PAUL SILASMASATU Class Ordinary 200 shares taken




Information ordered by: PAUL MASATU

NOTE. Information printed from the Register of Company is true and complete as
per extract generation date and time. Please be advised to refer to the Online
Registration System at BRELA (ors.brela.go.tz) for an up-to-date information
regarding given Company.

s —

Princ. Asst. Registrar of Companies






