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THE UNITED REPUBLIC OF TANZANIA

CERTIFICATE OF INCORPORATION

| HEREBY CERTIFY THAT

NJOMBE FILLING STATION COMPANY LIMITED

Isthis ____  dayof . .. incorporated under the Companies

\Ordinance (Cap. 212), and that the Company is Limited

Given under my hand at Dar es Salaam, this |
Thousand and Three
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THE COMPANIES ORDINANCE (CAP. 212)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

NJOMBE FILLING STATION COMPANY LIMITED

The name of the Company is "NJOMBE FILLING STATION COMPANY
LIMITED™

The Registered Office of the Corr, yany will be situated in the United Repubiic
of Tanzania

The objects for which the Company 1s incorporated are

(a)

{b)

(c)

To explore far, produce, refine. treal dishl, manufacture, smeft
store, hold, transport. use, experiment with, market, dislnbute
exchange. purchase. sell and otherwise dispose of smport and
trade, handie and generally deal in and dispose of any and all kinds
of petroleum products, all, gas and other volatile substances,
asphait, ozokerle, sulphur. clays, bituminous, substances, carbon,
carbon black, hydrocarbon and minerals subslances, phosphates,
mitrates, coal, ores, minerals and mineral substances of all grades
kinds, forms, descripfions and combinations and a!ll chemical
substances whether found naturally or manufactured or
synthesized from petroleum products or otherwise and n general
subsoll products and surface deposits of every nature and
description and the products or the by-products which may be
derived produced, prepared, developed, compounded, made or
manufactured there from and substances obtained by mixing any of
‘he foregoing with other substances

To purchase or otherwise acguwe real or personal property or
concessiuns of all kinds whether onshore or offshore in any part of
the world, and in particulsr land, ofl wells; refineries, mines mining
an drlling tights and concessions, minerals, ores, buildings,
machinery, plant, stores, patems, licences; concessions, rights of
way, light or water, and an/ rights or privileges which it may seem
conmvenient to obtain for tFa purpose of or in connectinn wit the
businass of the Company, and o manage; develop sell, exchangs
lease, mortgage, or atherwise deal with the whale ar-any pait of
SUCh property or rights,

To prospect, explore: develop, maintain and work all or any lands,
wells, mines or mining rights, drilling rights and concessions,




{d)

(e}

f

minerais, ores. works or olher properties from ime 1o bme o e
possessian of the company 1o erect all necessany or coayvenEnt
refinenes, slorage tanks, milis, machinery iaboratoriies wotkehons
dwelling-houses for workmen and others and other buildings and
installations, and join with cthers in such objects by way of a jomnd
venture ar otherwise

To carry on the business of cleanng ana forwarding agents
transport and travel agents commission agents costumes agents,
insurance agents, tourist agent, manufacturers representatives
Tralgh! forwarder, road wargholise men, engineers alectnician
motor car cabs, minibuses, lormes, oil tank and coach proprigtors
by any other means of conveyance of people and good in Tanzania
and neighbouring countries and in such olther peace of place as
may from ime determined by the company

To carry on the business of general merchandise impoiis and
axports of wholesale, retail of to own and operate duty free shops
act as general traders, trades in the wholesale and retall busingss
of goods and merchandise of any description, size and magniude
general agents for Iocal and ovarseas principals, manufacturing of
goods, domestic goods and all small scale indusiries establish
trading outiets for all types of jocal and imporier goods engaged in
the export of all types of marchandise and (o generally carry oul
retail and wholesale business

To carry on the on the business n all branches (agricuitural,
horttcultural, ranching. livestock, poultry, green house, orchards,
elc) and to carry on the business of cultivators, growers, sellers,
wholasalers fruits, fiowers, ceraals: fodders, olseads and all types
of arable crops and all cereals and farm products and to camy an
the business of horiculturisls and seed merchants, to cultivaies,
grow, produce and prepare for local and export market, coffes, tea,
cotton, sisal and other cash crop whether natural, partly processed
or otherwise, To engage in and carry on the business of ploughing,
harrowing, planting, weeding, irfigation, spraying, harvesting and
transportation of crops or any produce of the soil contractual basis
with any cornpany, firm, corporation person o parsons. Tao carry on
the business promoters and to deal in and engage In any other
husiness or convenience incidental or which can be carred on
ronnection with the above business of the company.

To do all kinds of fumigation works, insecticides and clearing
develop, establish and camy on the business of fumigators, sie
sterilizer, food preservers, pest controliers of house, gowdowns,
warehouses, stones of all descriptions ship, buses, trains, {rams,
and vehicles of ail descriptions and make, industrial sites. roads,
rallways, ponds termites. cockroaches, snakes, lizards. waod
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worms, house ants, garden rats, mice and pests of all kinds and
dascription, fungicide and sead dressing

fhi To carry.on the business of professional consultation, panming
constryctions - engmneerng services,  designing, alectronic
gngineening, machanical engmesnng, alecincat - angineenng
chemical engineerng, Qrocéss enginesning,  agnoultural
Enginasnng, environmantal enginesnng -and -any other blsness
which may saam to thé company worth Being carmed on

i) To camy on i{he busmess of imporers, expartals —plovisional
merchanis, siockists, wholesalars, retailers, buyers, selers and
dealers in all types of agrcultural machinery, implements and
aquipments, plants and machinery, buses molor cars, truck spase
paris, tyres and tubss, fools and accessones for all types of
automolives, maofor vehicles and all kinds of Indusinal project
machinery and equipments, elecirical goods, electronio goods, leathe:
goods, felevisions seis video cassefles, lelefar and accessories
computars, office equipmants, statichery and domestic applances

i To camy on the business of general merchandise, impons and
exports of wholesale, retail of 1o own and operate duty free shops
act as general traders, trades in the whoiesale and reiadl business
of goods and merchandise of any descriplion, size and magnifude
general agents for local and overseas principals, manufacturing of
goods, domestic gopds and all smell scale industries estabish
trading outiets for all types of local and importer goods engaged
the export of all types of merchandise and fo generally carry out

retail and wholesale business.

(k)  Tocarry on the business of geclogical survey, exploration in miming
minerals, such as gamestones, gold, Diamond, Tanzanite and all

minerals available in Tanzania To engage and or otherwlse carry
on the business of mining activities, importers and or exsorters of
sl kinds of mines, lo be buyers and sellers of gold mineral
products, gemstones, both buying and selling, mines and precious
stones all over the world, 1o lease, acquire any lands, mines
mining rights, to impert cutting and digging equipment, and o do
any business that is related to minas.

To carry on the business of imporling, exporiing, markeling,
distribution of rpharmaceutical products, drugs. meEdicines,
therapeutic substances, cosmetics, lofions, lacquers and analogous
products, to perform the business of a registered chemist
pharmacist, seller and purchaser of medicine and medical produsts
and 1o deal with the storage, preservation, transportation, retailing
dispensing and compounding of poisons as authorized dealers of
part 1 and Part 11 poisons. o manufacture and sell drugs

()
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(@)
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()

r)

medicines, chemicals, therapeutic substances and apparatus,
equipment used for the preparation of pharmaceuticals for use by
man. for use in hospitals, heaith centers, industrial centers and
other institutions where medicines and ngredients of any
pharmaceutical products of products and used

To cafry on all or any of the business of stationers, printars
general publishers of books, periadicals and newspapers sellers,
adverlising agents lithographers, slereolypes,  electrotypes,
engravers, lypeselling machine operators. die sinkers, Envelope
makers, book binders. aceount book manufacturers machine, rules.
numerical printers, paper makers, paper baffies and account ook
makers, bux makers, flax and box file makers, cardboard
manufacturers, type founders. photographers, manufactures of and
dealers in playing Visiling, railways, festival, invitation, and dealers
in or analogous to the foregoing or any of them or connected
therewith and to deal in the manufacture and sell by wholesale or
retail of school chalks and secretarial services.

To be general real sstate davelopsrs and managers, 1o provide all
kinds of estate development schemes, to acquire land for purposes
ol deveioping dwelling properties of all kinds and descrigtion for
sale, letting and or other acceptable arrangements. To be general
building contractors and land development investars

To carry on the busness of advertising, preparation of advertising
malerial as posters, brochures, flyers, stickers, newsletters.
catalogues, magazines, greetings cards sheff-lakers, display
stand, metal posters, and carry on the business of give-away items,
t-shirts, caps, mugs, openers, key rings. desk-locks. mouse pads,
wheed covers, Carrier bags, wall ciocks, menus, salchellconfererce
bags, rucksacks and shors

To engage In or otherwise carry on business as consultants,
experts and legal consultants in arbitration and mediation of
whatsoaver nature and to offer any olher services related to or in
connection with, or associated with arbitration and mediation

To remunerale any person of campany for senvices rendered or 1o be
rendered in placing or assisting o place or guarantesing the placing of
the shares in the company's capital or any debenturss of other
securities of the Company of the conduct of its business

To lend and advance money and: give credit 1o such persons or
companies as may seem expadient and particular to members of the
Company and to guarantes the pedormance of contracts by such
parsan
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(w)

ix}

Ta borrow or ralse of secure the payment of money in such manner
as the compary shall think fit, and in parficular by the issue af
debenture stock, cerfificates or other securities pepatual or
otherwise charged upon all or any other company's nghts and
property (present and future) Including any uncalled capital or
without any such security and o purchase redesm. or pay off any
such security or foan,

To camy on the business of general marchants, hardware, whikessie
and refall Waders, export and impon merchants and exporiers of
merchandise and other products of all descriptions

To carry on the business of shop dealers of general merchants,
hardware, plastic materials all descriphions, baskets. bowls, jugs,
wholesale and retailer \raders, export and impon merchants and
Imparters and exporters of merchandise and other produce of afl
description.

To camy on ail kinds of furmigation works, industral fumigation werks
industriat fumigation, factory fumigation. office and residential home
fumigation, agricultural and farm furmgation and lo own, impord,
expon, sell, manufacture, buy all kinds of fumnigation equipments and
o carry on or engage in the business of repaifers, semvicing agents of
all kinds of fumigation equipments and apparalus

To carry an the business of fish and filats processing and Bxporing,
ferry and fishing boats, purchase or otherwise acquire the whole or
any parl of the underlaking and business of manufacturing and
marketing. dealing or otherwise handling fishnet fishing gears, spare
parts. fishing eguipments and all other itema connectad with fishing.

To cairy on the business of running supermarkets, shopping malis,
retafl shops, wholssales outiets. act as imporiars, exporters, clearing
agents, stockist processors hardware goods, and building and
propedty manlenan.e, groceries, mining of ail kinds precious stones
foodsiufts, beverages of all description, precision flems. gamestonoes
|ewellery, rate fems, dress matenals snd clothing and all any types of
goods, merchandise stock or item of any number, size, magnitude
description and fype whatsoever and operale; pladge, mortgape
lease, character, sub characlers, sell and build refuge, hghter, barges
and all other vessals and crafl of any kind whatsoever including
arcrall and any purchase assignment exchange, geneml trading,
fransfer or any part or undertakl g and all generil merchand!'se

LY
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37.

38

L
[t}

40

41

The Directors may appeint one of them to be the managing Directar whi wil
be paid on monthly salary or Commission as shall be fxed from tme 1o Hirya
by the company in the General Meeting. Ctiher Diractors may also be pan
Such remunsration as thé company may determine in the General Miaeting

The qualification of a Director shafl be holding of at least one shate in the
COMPEny

DISQUALIFICATION OF DIR ECTORS
The office of Directors shall “lpso facto” be vacant -
(@) If hafshe bound lunatic or becomes of unsound mind

(bl N heishe shall become bankrupt in this Teritory or in any othes
temitory which is declared o be a recipracating teditory under saction
147 of the Bankruplcy Ordinance

(e If he/she becomes prohibiled from being a Director by reasan of any
order made under Section 213 of the Ordinance. Or

{di If helshe is punished with imprisonment for a term exceeding six
months without the option of a fine

(el  If hefshe absents himherself from meatings of the Diractars during a
confinuous perisd of sis months without special leave frem ather
Directors and they pass a resolution that he has by reason of such
absance vacated offica

in If hefshe without the consent of the company in general meeting holds
any other offica of profil under the company except that of Managing
Direcior or Manager

DIVIDENDS AND RESERVES

Thea Company may in its General Meeting deciare dividends but no dividend
shall exceed the amount frecommended by the Directars

Thz Director may from time 1o time pay the members such interim dividends
asappear o the Directors to be justified by the profits of the Company

No dividends shall be paid otherwise than out of profits

The Directors may before recommanding any dividend set aside out of the
prafits of the Company such sums as they think proper as reserve of
resarvas. which shall at the dsorebon or for equaling dividends or for any
other purpase fo which the profits of the Company may be properly applied
and panding such applications may in the like discrefion aither be ampioyed
in the business of the l:-m'npﬂrly or be investad in such imvesimenis (othar
than shares of the Company) as the Diractars from tinme to time think fi

i
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45.

47

45

BORROWING POWERS

The Direciors may raise or borrow for the purpose of the company's business
such sum of money as they think fit and may secure the repayment of or
taise any such sum or sums as afaresaid by morigage or charge upon the
whole or any part of the property and assats of the company present and
future including its uncalled capitat or by the issue at such price as they may
think fit of bounds or debentures either charges upon the whole or part of the
property and assets the company preseni and future including its uncalied or
unissued capital, or not so charged or in such other way as the Director may
think expedient.

SECRETARY

The Secretary shall be appointed by the Directors for such term at such
remuneration and upon such conditions as they may think fit and any
secretary so appointed may be remaved by them

A provision of the Ordinance or these regulations requiring or authorising &
thing to be done by or to a Director, or the Secretary shall not be satisfied by
its being done by or to the same person acling both as Director and as or In
place of the Secretary.

ACCOUNTS

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

a All sums of money received and expended by the Campany and the
matters in respect of which the receipt and expenditure {aken place

] All sales and purchases of the campany
L The assels and fiabilities of the company

Proper books of account means such books as are necessary to give a true
snd fair view of the state of the Company's affairs and to explain in its
transactions

The boowxs of accounts shall be kept &l the Registered Office of the
Company. or al such other place or places as the Directars think fit and shall
diways e open to the inspection {0 the Diraclors

The Directors shall from time to time datermine whether and to what time and
places and under what conditions ar regulations the gocounts and books of
the company or any of them shall be open o the inspection of member nat
being a Lirector shall have any rights or inspecting any account oF book of
document of the company except as conferred by status or guthorised by the
company in ganeral mesfing.

I3
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28

29.

N

32.

33

lass than twenty four (24) hours before the ime for holding the meeting of
the case of a pool, the time appointed for taking such poll and in defaull. e
metrument shall not be freated as vialed

Extra Oidinary Meatings shall ba held &t any tme as it may b prnpured By
the Direclors or required by at least thifty (30} shareholders

A member will be allowed to vote only when hafshe has paid up all shares
called on himfher

The Annual General Meating shall discuss among offier things -

Apcounts of the comparny

Distrbuticn of dividends andfor interest

Election of Directors unless a fixad period is allocated to them
Annual Report of Diractors

Flxing of income and expenditure for the current yeat

o o O O @m

Tha Chairman of the Board of Directors shall preside as Ghairman of the
General Mesting. In the absence of this Chairman the Delegales may
appaint another Chairman

POWERS AND DUTIES OF BIRECTGRS

A Director may vote as a Director in ragard to any contracl or arrangement im
which he is interested or upon any malter ansing at court, anc if he shall &0
vete his vote shall be counted, and he shall be reckoned n gatimaling a
auorum when any such contract or armangement s under consideration, and

‘paragraphs {2) and (4) of reguistion 4 of Table A, Far, shall not apply to the

Company
CIRECTORS

(aj Lirtil atherwise detarmined by the Company in general meeting the
Direclors

()  The following person shall be the first Director 1o the Company

1. JAMES MWINUKA
2. ALBENTINA MLOWE

The business of the company shall be managed by the Directors who may
use powers vested to them by the General Meeating

1
;|
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53

54

The Directors shall from time to time in accordance with section 123 of the
Ordinance or any statutory modification therest for the time being in force,
cause o be prepored and to be placed before the company In generat
meeting such profit and loss accounts, balance sheets and reports as are
referred to in that section.

The profit and foss account shali show, arranged under the most convenient
heads, the amount of the gross income distinguishing the several eourcas
from which it has been derived snd the amount of gross expenditure
distinguishing the expenses of the establishment, salaries and other like
matters, every item of expenditure fairly chargeable against the years income
shall be brought into the account so that a balance or profit and loss may be
laid befare the meating and in cases where any ltlem of expenditure: fairy
chargeable against the years income shall be brought into the account so
that a just balance or profit and loss may be laid before the meeting and in
cases where any item of expenditure which may in fairness be distributed
over several years has been incured in any one year, the whale amount of
such item shall be stated, with the addilion of the reasons why oniy a portion
of such expenditura is.

A copy of every balance shest {including every document required by law to
ba ‘annaxed thersto) which is to be laid befars the Company In gensral
meeling together with 2 copy of the Auditors shall not be less than saven
days before the dale of the meeting be sent o every member or and every
hoider of debentures of the Company provided that this reguiation shall of
whose address the company ts not aware or to more than one of the joint
holders of any share or debentures

INDEMNITY

Every Director, Agent, Auditor, Secretary and ather Officer for the time be:ng
af the Company shall be indemnified out of the asssts of the Company
against any Hability incurred by him in defending in such capacity any
procaeding whether civl or criminal in which judgmeant is givert in his favour
or in which he is acquitted.

ALTERATION OR ADDITION

Subject to the provision of the Ordinance and thase contamed n the
Memorandum of Association of the Cam pany, the Board of Directors may by
Special Resolulion make alleration or additions and the ‘allerafions or
additions so made shall be valid and effectual as they were originaliy
contained in these Articles and in the like manner be subject to alteration by
special resoiution

THE SEAL

The Director shall provide for the safe custody of the seal which shall anly
be used by the authority of the Direclons or committse of the directars

ity
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B

g1

authorised by the Directors in that behaif and every instrument to which the
seal shall be affixed shall be signed by Director or some other person
appointed by the Directors for the purpose,

ARBITRATION

it and whenever any dispute or difference may arise between the Company
and any of the members or their respective representatives touching upon up
on the construction or meaning of any of the Articles herein contained or any
act, matter of things made or done or omitted, to be done or with regard to
ihe rght or {iabilities arising out of the relations existing ordinance, such
differences shall (unless a sole arbitration) be agreed upon forthwith be

AUDIT

The Company shall at each Annual General Meefing appoint own Auditor or
Auditors 1o held office until the next Annual General Meeting.

A person or corporation other than the retiring Auditors shail not be capable
of being appointed Auditor at an Annua! Genera! Meeting unlass notice of an
intention o nominate that person or Corporation fo the office of Auditor has
been given by a member to the Company not less than fourteen days before
the Annual General Mesting and the Company shall send such notice to

refiring Auditor and shall give notice thereof to the members not less than
seven days before the Annual Genaral Meeting.

The numeration of the Auditor shall be fixed by the company in General
Meeting.

The Auditors shall be entitled to attend any General Meeting of the company
at which any accounts which have been examined or reported on by them

are to he laid bafore the company and to make any statement or explanation
they desire with respect to the Accounts,

NOTICES

Any nolice or document may be servad by the Company on any number
sither personally or by sending it through the post in a prepaid letter

addressed to such member at his registered address as appearing the
Register of Members.

In Regulation 121 of Table &, Part | the words * in the case notice af maating”

and the words after the words * the lelter traming the same is posted * shall
rilted

The signature 10 any notice 4o

be given by the Company a
document to be sent 1o the me pany and to any other

miers may be wiilten printed or stamped

o R T T



WINDING UP

If the cormpany shali be wound up the liquidator may with the sanction of an
Extra Ordinary Resolution of the Company and any other sanction required
by the Qrcinance divide armongst the members in specie or kind the whole or
any part of the assets of the company and may for such purpose set such
value as he deems Tar upon any praperty o be divided as aforesaid and may
determing how such dvision shall be camied out as between the members or
different classes of members  The lguidator may, with the like sanction vest
the whode or any part of such assets v truslees opon such trust for the
Benehi of the contributors 2s the ligudalor, with the ke sanchon shall think
8 bt so that no membeer shall be smpetiad o accept any shares or olher
secunties whereon there is any lability Referred to the decaswon of two
arbdrators belore entenng into consideration of the matters ceferred o them
and every such reference shall be conducted in accordance with the
wrowsions of the Arbitralion Ordinance {cap 15) or any of them exsting
statulory modsfications or re-enactment thereof.
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NAMES, POSTAL ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

JAMES MWINUKA
P QO BOX 411
NJOMBE — IRINGA

ALBENTINA MLOWE
P O BOX 411
NJOMBE - IRINGA

JAILO MWINUKA
PDBOX 47}
NJOMBE - IRINGA

MALKO YEMBELA
R OBOX 411
NJOMBE - IRINGA

MIRIAM JAMES
P.O.BOX 411
NJOMBE — IRINGA

DATED AT "]-"-1 .nff-._f"&‘.’

WITNESS TO THE ABOVE SIGNATURES: - [0 ywiner 1 M0

NAME

SIGNATURE:

POSTAL ADDRESS:

QUALIFICATION

200
200

I

THiS ‘—f o6

miﬁ:l CERASTIAN NGALIG
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Rox 703459 DARE

NUMBER OF
SHARES TAKEN

SIGNATURE
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