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THE UNITED REPUBLIC OF TANZANIA

CERTIFICATE OF INCORPORATION

NO

I HEREBY CERTIFY THAT

NJOMBE FILLING STATION CO]\,IPANY LI}IITED

ls this ,...__..-..,.._.._,.... day of 
"".......__........,.._......_,.__. 

incorporaled under the Companies
O.dinance (Cap. 212), and that lhe Company is Umited

Given uflder my hand at Dar es Salaam, this day of ......................_ Two
Thousand and Three

Regislrar of CompaniesSEAL

Sc6nned qilh Camscanner
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I rHE coMpaNtES oRDTNANcE {cAp. 212}

COMPANY LIMITED BY SHARESI
, MEMORANDUM OF ASSOCIATION

it'.oF'
I NJOMBE FILLING STATION COMPANY LIMITED

1 The rame of the Company is "NJOMBE FILLING STATION COMPANY

I LtMrrED

2 The Registered Office of lhe Con)any wjll be srluated rn the Uniled Republc
oi Tanzania.I
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1 The oblects for which the Company is incorporaled are

{b)

(c)

(a) To explore for, Droduce refine treal. drstri, manufacture. smeft
stole, hold transpon. irse experifient wlth, market. dislrbute
exchange. purchase. sell and otheryise drspose of. import anJ
trade, handi€ and generalll/ deal in and dispose of any and all kinds
of petroleum paoducts oil gas and other vclatjle substances
asphall, ozokerite, sulphur clays brtuminous, substances, ca.bon
cerbon black hyo'rocarboa and minerals subslances, phospitates
nltrates, coal, ores, n-rrera:s and firneral substances of ali grades
kinds, forms, descriplions and comblnations and all chern cal
substances 'rhether folnd natr!'aily or manufactured or
synthesrzed from petroleirm producls or otherwrse and in geae.al
subsoil products and surface deposits of every nafure and
descriplion and the products or the by,products which may be
derived p.oduced prepared, developed, compouoded, made cf
manufactured there from and substances obtained by mtxtng any of
'he foregong wilh other substances

To purchase or otherwrse acqurre .eal oa personal prope4y or
concessrons of a kinds whether onshoie oi ofishore in any part of
the wo.ld and in pa:tjcurar Iand oil welts refrneries rnes, ,nlring
an drilling righis and concessions mrnerals ores, b!rtdrflgs.
machinery, plant. sto|es, patents, Itcences, concessions, nghts of
way, light or wate., and an / rights o. privileges which il may; seem
coovenient to cblatn for tl: purpose ot or in connecticn wtf the
business ofthe Cc,.par! :r.ldtonranage oeverop sel, e,,^d.rqp
lease mongagg or otn-.wrse deal w,lT I4e wr;le or anv L.d.: or
such properly or rights,

To.prospect e)LElore. oer'eJop. marntatl and lrorI alt or ail rands
wells mlnes o' mrning ghIs d.llLnq rights and conce*stons,

I



minerais ores works or olner prope(las rrorr irll. 1. ar,''" l'''
possessron of the aomFany 1c erect all ieacssilnr ,li _''',; i ;i '
refraetes, storaqe tanks inrllS t'lachrnery alloi.:ltor cs "!r'rsl"ri :
dwellng-houses for workrnen and otl]ers and olher olrlrdLnqs 2r'l
rnstalatrons and lo,n wrth ctheas in sLrch oblecls hv waf c' a 1.,.'
ventLtre or otherwrse

(d) To carry on the business ot clearing and forwarding agents
lransport and travel agents otmmiBsion agents, rostumes agents,
in$urance agents, lolrrigt agent, manufact rers reprgsentatrves,
freight iorwarder, road wa.ehouse men, engineers, electriciao,
motor car cabs, minrbuses. lorries. oil tank and coach proprietors
by any other means of clnveyance of people ano good rn Tanzanla
and neighbouring countrjes ard in such other peace or place as
may from time determined by the c'ompany

(e) To cary on the business of general merchandise, imports and

exports of wholesale, retail of to owo and operate duty free shops
aal as general llad;rs, trades in the wholesale and retai! busansss

of goods and melchandise of any descriplion, siz€ and magniude
general Egents for locel and overseas pdflcipals manutactlring of

loodg d6mestie goods and all smal scaie industries establlsh
irading oltlets for i0 types of loaal and importer goods engaged in

lhe export of all types oi merctandise and to generally cany qut

retail and wholesale business.

(0 To carry on the on the business in all branches (agncultural

horticultural, ranchlng, livestock. poultry, green house. orcnaros,

etc) and to carry on the buslness o{ cultivators, growers, selle's,

wholesalers, fruits iowers, cereals, todders oilseeds and all types

df areble emps and all cereals and farm products ar1d to carry on

the buslhe$s of horticultudsts alld seed merchants, to cultivates,

orow. produce and p'epare for local and export market, cotfee' tea.

;ofton. sisal and other cash clop whether natural partly processed

oi oltrerwise. Tg engage in and carry on trle business of ploughirg'

trarro*ing, phnting; teedins, irigation' spraying, harvesting aad

trangBorrltion ot ciop$ o, any produce of thB $oil contractual baeis

with iny mmpany, firm, corporal;on person or persons To carry on

the business promoters and to desl in and engage rn any other

business or coflvenience incidental or which can be calried on rn

connac{io uith the above busin€ss oflhecompany.

T.J do all kinds of fumigallon works insecticides and clearing

develop, establish and ca$y an ihe business of fuDigaiors srle

sterilizer, food preservers, pest controllers of house. gowdo'.!ns

warehouses slonesorall descllplons shlp ouses trar_s lran"
and vehrales of a.l descrpllonS ard'ndke rndLrsl'dl srtes IUrd:
rarlways. ponds lermites cocl,oaches jlla(es l'1ards 'ooo

s.anned with Camscann€r
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To cany on *re busiless of pmisssional consuk*ion, P36!riag.
construcrtions engrneering seruc€. desrgn;ag, electroruc
eogineering, merha,ici engineerlrg, electrical engideeling,
chemical engineering. process engineer'ng, agncvrluta'
engineering, env,ronmental engineedng and any other bus'ness
!r+!ich may seem !o ihe company !{orth being catried on.

To carry on the busmess of mponers, elporters, prov6lonar
merchants. stockrsts, wholesalers, rEtailers, buyers, sellers and
dealers in all typ€s ot agricullural machrnery. lmplements and
eqlipmer*s, planls and madhinery, buses, motor oars. t.uck spat€
parts, tyres and tubes, tools and accessoFes for all lyp€s ol
automotNes, moto, vehicles and all klnds ol lndustrlal plojecl
machinery and equipmenk, e,ectical goods, eleclronic goods, leathet
goods, t;levisions $ets video casseies, telefax and accessorles
cornpuiets, office equipments, stationery and domeslic applances

To carry on the bus,ne6s ol general merchandisB, imports and

exports ot ll+}olesala, retail of to own ard opetate duty free shqps,

acl as general traders, t ades in the whole$ale and retail buginess

of goodi and merch3ndise of any dest'ription, size and .dagndude
qe;eral aoents lor local and ovetseas princlpals, manufadurrng of

ioods, domestrc goods and all small scale industnes est'abl'lsh

faain<i o*1.t" to, itl iypes of local and imporie, goods engaged in

lhe eiport of all rypes of rnerchandise and to generally carry out
retaiJ and wholesale busines6

Scaoned wnn Camscaon.r



(m) ro *,1 ?1 a or any ot the business of statroners nrinrFrcge[erat pUbttshers of books, periodicals and newsoanc."'".ir-^'advertising agents lithographers, stereoryoes' ;;r;;;:
:1913u".", rypesetting machrne operators. are sinters. erriL"-.rr'cners. ooOX Dtndefs. aCCOUnl bOOk manufactuaers ma.lrhA r,,to.
numericar.printers, paper makers. p.p;, ilffil;; j ;;;; il".imaxers. box makers, flax and box ftle makers. caroUoirJ
m_anufacturers, type founderc, photographe;. r";;;;;";;;
oealers in plsyrng. Visiling, railways, feshvat, rnvrtation, 

"na 
OeaLi,

l:,9] llal%ous to the for€going or any of them or 
"on*t"JrneJewlth and.to deal In the manufacture and sejl by wholesale orretatl of school chalks and secreta.tal services

used

scahred wirh cams.annEr
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1t)

(u)

To bonow or raise or secure the payment of money in Euch manner
as.Ine company shall think fit, and in particular by the issue ofdebenlure stock. certificates or othei secunties' pe;";;, ;r.
:l[gs". "h*S* upon a or any on u, .omp"r,y,s ,i!r,iJ 

",iip::,i-eny (present and irture) including any uncaied &pfiat orwmout any such security and to purchase redeem, or pay ofi any
sucn secunry or loan.

To 
,cany _91 

the busmess ol general merchants, hardware. whotesale
::_llt1ll. tradeT, export and impolt merchants and exporters oimercIlandrse and other products of alldescriptons

f1_3urV on. th€ busrness ol shop dealers of general merchanis,
naror,rdre. plastic materials all descriptions. baikets, bowls. ruos
wnolel€le and rebiler tradells, export and import merchanis-a'nO
mponeE and exporters of merchandlse end other producs of altd€ssiptiofi.

ro cany.on all kinds oflumrgation wo*s, rndushtai fumigation works,
ndustuial fumigation, factory lumlgation, otfice and resiiential home
rumlgalror, agricuhural and farm fumigation and to own. imDort
export, sell, manufacture, buy all kinds oi fumtgaton equipments anj
ro- cany on or engage in the business of repairers, servicing agents of
all krnds of fumigalion equipments and apparatus.

To carry on the business of fish and f lets processtnq and exportlno.
feny and fishing boats, purchase or olherutse 

""qr;, th"-ri"l;' ;i
any, psrl of the uMertaking and bustness ot manut ctrrrinj ,nO
marketrng. d€aling or otherwlse handling fishnet fishjng gears,-spare
parE. Ishtng equipments and all other items connected with fishing.

19 9"ry ", the business of running supermarkets, shopping mafls,
r€larl shops, wholesale ouflels, acl as rnporters, exporteis. cleanno
agents, stockist. processors hardware goods, 

"na tuiHino .ni
property maintenan-e. groceries. mining of all kinds precjous siones.
rooosiulfs. beverages of all description. prectsron ilems, gamestones,
pwellery. rale ilems dress materials and clolhing and a iny types of
goods, merchandise stock or item of any number, 

"ire. 
,'ao'i,,tro"

deccription and type Matsoever and operate. jfua* .Jn"""l
9i:., ,fip"lrr sub charactee, se anO 6uib rerrige, ii;il,. ;"r:,;
end all olhu vesEels and craft of any kind whaisoeier inctudino
arcratl and aoy purchase assignment exchange, Oeneral. t,adinol
ransle, or any part or undertEki,.g and all qenerai meichandrse

s-nned Qith cafrsGnnEr



The Direcbrs may appoint one of th€m lo ba th€ ma,Iaging Dlrector ,]fiq wifi
be pald or mod V salary or Commis*ion a$ shall be fix€d tro.r time to tifie
by lhe company in $e Ganeral Meeting. Other DtrEdors may also be pad
sqdl rernunelafkm ss $6 company may delemine in the cen;ra, lr,tedtng-

The qualification ot a Direclor shall b€ holding of at least one share in the
company

s.anned *ith caos.anner
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37.

DtsQuALtFtCAlIOit OF otREcToRs

The gffice of Drectors sha "lpso facto" be vacant: -

(a) l, he/sie bound lunatic o, be@mes of unsound mind.

tb) ll he/she shajl become bankrupt rn thts ternlory or in anv other
tenilory which is declared to be a reciprocating territory under section
147 ol the Bankruplcy Ordinance.

(c) If he/she becomee prohibited from belno a Director by reason of anv
order made under Section 213 ofthe O.dinanc€ Or

{d} tf he/she is punished wilh imprisonment tor a lefm exceeding six
monlhs rithout lhe oplion of a fine

{e) It he/she absents him,/herself from ffeetings of the Direclors during a
oondnlJous period of six monlhs withoui special leave from otier
Oirectors and they pass a resolutiofi that he has by reason ot such
absence vacated office.

(0 lf he/she without the cons€flt of the company in general meeting holds
ary qlher olice e, proft llrlder lhe company except that of Ma-naging
Direclor or Manager.

DIVIDENDS AND RESERVES

Yhe Company rnay in its GeneralMeeting declare dividends but no dtvjdend
shall exceed the amount recommerded by the Directors.

The Di.ectgr may irom time lo tirne pay the membe.s such interim divideods
as appear to the Directors to be justjfied by the profits ofthe Company.

tlo dh/klends shall be paid otherwise than out of profits.

The trirdctgr6 nray bglofe recommEnding any dlvidBnd sef asjde out of the
proffts of th6 Company gtjEi 6urn3 as tlrtjy tfink proper as e3erve or
r*!6rvgs {i,hich ihall at the dtscretion or ior etiulioj di;idends or for arygther pDrpose !o whh}l lhe profits ot the Comnanv m-", r,- .,^^.a, .^^,iod
and pefldng such_applicatlom mey in rre rilieffiJ;ffii;#.'rH'Jr;#;;;
in th€.business_ d-the Company o, be inv€sted in such lnvestments (otirer
AiftSlar66 rn{frg {.omBafy, i,s th€ Dire{*ors iroitrrime :o iirne runr nt.
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BORROWING POWERS

42 The Directors may raise ar borrow for ihe purpose of tbe company s busrne$s
such sum of money as they think fit and may secure lhe repayment gf or
laise any such sum or sums as aforesaid by morlgage or charge upon the
who,e or any part of the property and assets of the company present and
fulure including its uncalled capitalor by the issue at such price as they may
think fit o, bounds or debentu.es either charges upon the whole or pad of th€
property and assets'the company present and futu.e including its uncalled ar
unissued capitral, o{ not so charged or in such other way as the Oirector may
think expediert.

SFCRFTARY

The Secretary $hall be appointed by th€ Direciors for such term at such
remuneration and upon such condilions as they may think fit and any
secretary s0 appointed may be removed by them .

A provision of the Ordinance or these regulaiions rcquiring or aulholising a

thing to be done by orto a Director, or the Secretary shall not be satisfied by
its being done by or to the same person acting bolh as Director and as or in
place of the Secrelary.

ACCOUNTS

45. The Directors shall cause proper book! ol account to be kept with respeat
to:-

All sums of rnoney reaeived and expended by the Company and ihe
matters in respect of which the receipt and expendituae laken place.

b. Allsales and purchases of lh6 company.

c. The assets ard llabilities ol the company.

4A. Proper books ot accounl means such books as are necessary to give a true
and fajr yiew of the state ot the Company's aftairs and to exdlaio in its
t-ansadions.

47- The books of accoltnts shall be kept at the Registered Office of the
Compa$y, or at stch ofier place or plai;es ac the Dir&tors lhink fit and shall
always b€ open to the inspeclion to lhe Oiredors.

s.anned wirh cams.anner



Extra Ordjnary Meetings shall be held et any time aa it may be requ'r''d by

thc Direclor$ or required by at le6$ thirty (30) sfiarehoidels'

A member {,ill be allolved td vole ooly !!hen he/she has paid up all sha'es

called on hirrlher.

The ADnual General Meetiig shall discuss among other lhi'gsr

a- Aclounts of the @mp3nY

b. Dislribution of dividends and/or interest

c. Election of Directors unless a lixed period is allocaied to ihem

d. Annual RePort of Directors

e. Fixing ef income ard expenditure for lhe curTent year

The chairman of lhe Board of Directors shall presrde qs clalrma.l or lle
General Meering. In the absence of this Chairman the Delegates may

appoinl anottter Chaiarnan.

POWERS ANO DUTIES OF DIRECTORS

scamd wilh camscnner
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32.

JAMES MWINUKA

ALBENTINA MLOWE

1

2.

14 The tlusrness of the company shal be nranaged by the Drrec:ors v/ho nla,

use powers vested lc lhem by the Gelteral Meeting



t

The Djrectors shallfrom lime to time ir aCcordance with sectBn 123 of tFle
Oldinance or any slatutory rnodtncation thereo{ for the hme berno rn force
caus6 to be prepared and to be ptaced be,ore lne company in generar
meeting.such profit ano loss accounts. balance sheets and reportsls a,e
referred la In lhat section

The proflt and ross account shal show. a engec, under the mosl conven.ert
ieads. lhe amount of lhe gross tnmme dishguishhg lhe several sources
lrom which ii has been derived and the amo.rnt 

-of q|.ou" 
"*o"nO,tur*distinguishing rhe expenses of lhe establjshment, 

""lr;;;d;t-h", Ik;
11Pl*, ,ur"ry.lql ot expenditure fairty chargeabte against the years income
shall be brought into the account so lhat a balance oi profit anj loss may be
Iaid before the meeting and tn cases where any item of expenditure f; rlv
cnargeable againsl ihe years income shall be brought rnto ihe account so
thal a just balance or profit and loss may be laid beiore lhe meetrno and rn
cases wher€ any it€rn ot €rpenditure whtch may in farmess be dr;L,buted
over s€veral years has been incuned in any one year, lhe whole amounl of
suclr rtem shall be stated. with the addiiion of the reasons why only a ponion
of such expenditure is.

A copy of every balancE sheet (including every document required bv taw lo
be annexed lhereto) which is ro be latd before the Comoanv tn oeneral
meeting together with a copy of lhe Audrtors shall not be ies" tf,un- 

""u.ndays before the dale of the meehng be sent lo every member or and evervnooer ol.cteben{urea ot the Company provided that this regulatton shatl olwiose- addless 
.the 

company is nor aware or to more than-one of the jor;t
norcels ol any share Dr debenlures

INDEMNITY

Every Direclor. Agenf. Auditor, Secretary and other Offjcer for the trme berndol me Company shall be indemnified out o, the assets of the Comoani
agarnsl any liability lncuned by ht.n in detending in such caoacitv ani
proceedjng whether civll or criminal in which judgment is given rn hrs iavoui
or ill which he i6 acquited.

scnnned with tamscann.r
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54 The Drreclor shall provtde fcr lhe sale clrstody cf the seal. v,,hrch sha ,.nil?be used by rhe aulhority of the Drrectors ;, 
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The gompany shall at eaeh Anflual ceneral Meeling appoint own Auditor or
Auditors to hald sffice untjllhe next Annual General Meetiog.

A petson or corporation gther than the retiring AuditorB shall not be capable
of beifig appoiflted Auditor at ar Annual General Meeling unless no'lice of an
irtenlion lo nominate that person or CorpoGtion to the office of Auditor has
been given by a memberto the Company not less than foudeen days before
the Annral General Moetirg and the Company shall send such notice 10
retiring Auditor and shall give notice thereof to the membeE not less than
seYen days belore the Annual Gen6ral Meetng.

The numeration of the Alditor shall be ixed by the company in General
Meeting.

The Auditors shall be entitled to attend any General Meeting of the company
at which any accounts whtch ha\€ been examined or tedded on by ihe;
are to be laid before the company and to make any statement or expt;natrcn
they deslrc with rsgpect to lhe Accounts.

NOTICES

Any notrqe a, document may be se-ved by the Cornpanv on anv number
either personally or by sending it through lhe posl in'a prep;id letter
{dles$ed_ 19 such member at his registlred address as ;p;;iltii,;
Register of l'rembers.

B,t, ln REguhtiofi 1gl rfTable A, part I tle words " in the case notice of meeting.
and the words alt6r rhs worde . the leter kainlng *e same fs poiieJ {naf r

authori$ed by the Direotors in that behail and every irctument to which the
oeal shall be affixed shall be sigrEd by bireclor or some olher percan
appoinied by t\e Directors for the purpose

ARgITRATION

lf and wheneyer any dispute or difference may arise between the Company
and any of the members ortlreir respective representatives touching upon up
on the conslruclion or meaning of any of the Articbs fterein conlained or any
act, matter of things made or done or omitted, to be done or with regard to
the right or liabilities arising out qf the relations exisiing ordinance, such
differences shal, (unless a sole arbikation) be agreed upon forthwith be

AUDIT

and to any other
or stamped
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WINDING UP

lf the compaoy shali be wound up the liqlidator may with the sanction of an
Erlra Ordinary Resolution oF the Company and any other sanction required
by tfie Qnlrnance diqde amongst the members in specie or kind the wfiole or
6oy psrt ot the assats o{ tlle corFpany afid nlay fo. such purpose set such
!"hJe a$ he de€nr$ tulr up.rn a y properly lo be drvided as aforesaid and may
iteierrnlo* lro!\, such {tlvis$n $hall ba canied out as l",etr /een the members or
diicrerl ilirsses ql mentbDrs 'fho {guidato. m6y, with the like sanclion vest
iire !rh!:ie o. any i.*tt Of such ass.rl6 rn truslee* opon such trust for the
!e!-rrsi p,f ,lire ;itlrlrrrr/, as lhc h$jidatDr. wlh tho the $anelion sba th)nh
lil 5i.]t s! th6i no fte{}ber sha be compelled lo acc€pt any shares or olher
securill€s whereon lhere is any liatliiity Reterred to the deosion of toJo
3ttr*ratols bei6.e edterrrg inlo aaosideration of tho matlers .efereal lo thefi1
.rl1d fyery slrch tefe.eoce shall be coaducted in accorda.ce with ihe
Ftcslsr$qs ol lhe Arbtralion Ofd,nan.e lcap 1l) or afiy of lhem existing
Siatlllory mr,lC,rications or re enactmeat thereol
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JAMLS MWNUKA
P.O.BOX 411
T'IJOMEE - IRINGA
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MALKO YEMRFT A
P O BOX 411
NJOMBE , IRINGA

DATED AT

WITNESS To THE ABOVE STcNATURES: ,
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tr li !J:

ALBENTINA N4LCWE
POBOX411
NJOMBE. IRINGA

JA]t.O [,1W1NUKA.
P DDDX 41)
NJOMBE _ IRINGA

MIRIAM JAMES
P.O.BOX411
},IJOIIIIBE - IRINGA

NT,MES. POSTAL AODRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

NUMBER OF
SHARES TAKEN
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POSTAL ADDRESS:
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