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Mr. Harry M. Kitilya - Chairperson
Adv.CorneliusK. Kariwa - CompanySecretary.
Mr. JustinE.Massawe - Director

Prof. AbrahamK. Temu - Director (Via Zoom)
Mr. Leonard C.Kitoka - Director

Mr. SomeJ.Selestine - Director
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1. Mr. Adolf Boyo - KPMG
2. Mr. Bakari Amiri - KPMG
3. Mr. GideonKapange - CSDR
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5. Ms.Jescalenge - CMSA
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1. Mr. DanielM.Warungu - ManagingDirector

2. Mr. Evarist M. Tilafu - Director of Finance

3. Eng.DaudiA.Mlwale - Director of SalesMarketing & Business
Development

4, Eng.McJohnK.Mbiri - TechnicalDirector

5. Ms.JulianaE.Mrikaria - Director of Human Resources& Administration

6. Mr. RobertW. Tenga - Finance Manager

7. Mrs. AishaLubuva - FleetManager

8. Adv.DoreenF.Machange - SeniorLegalOfficer
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2.  From Stability to Growth: The End of the Turnaround Era
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[Profit Before Tax| 3,984,188| 3,777,810| 6,196,570 4,478,111 3,837,939]
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TOL GASES PLC

REPORT BY THOSE CHARGED WITH GOVERNANCE
FOR THE YEAR ENDED 31 DECEMBER 2024

1.  INTRODUCTION
The Directors present their annual report and the audited financial statements for the financial
year ended 31 December 2024 which disclose the state of affairs of TOL Gases Plc as at that
date. The financial statements for the year ended 31 December 2024 were authorised for issue
in accordance with a resolution of the directors as indicated on the statement of financial
position.
2. INCORPORATION
TOL Gases Plc is incorporated in Tanzania under the Companies Act, 2002 as a public
Company limited by shares.
3. COMPANY'S VISION
To be the preferred supplier of industrial gases in East and Southern Africa,
4. COMPANY'S MISSION
To be the leading, safest and reliable supplier of high-quality gases, complementing
accessories and services in Eastern, Central and Southern Africa.
5. PRINCIPAL ACTIVITY
The principal activity of the Company is production and distribution of industrial gases, medical
gases, and related accessories.
6. COMPOSITION OF THE BOARD OF DIRECTORS
The Directors who served the Company since 1 January 2024 and up to the date of this report
are:
Name Position Gender Age Company’s Appointment/ Profession
(years) interest (Retirement)
CPA Leonard C. Chairman Male 55 200 shares 27 August 2021 Accountant
Kitoka
Mr. Harry Kitilya * Former Male 75 - (19 January 2025)  Finance
Chairman
Ms. Tunu Kinabo Director Female 47 - 25 August 2023 Strategist
Ms. Irene Madeje Director Female 50 - 29 August 2024 Strategist
Miola
Mr. Justin Massawe  Director Male 44 400,100 28 April 2014 Banker
shares
CPA Selestine Some Director Male 49 - 1 April 2019 Accountant
Prof Abraham Temu  Director Male 66 17,818 24 August 2018 Engineer
shares
Eng Joseph Director Male 74 1,029,584 (29 August 2024) Engineer
Machange shares

All members of the board were non-executive and of Tanzanian nationality. The Company
secretary during the year ended 31 December 2024 was Cornelius Kariwa.

There were five board meetings held during the year under review.

*This director resigned from the board subsequent to the year end.
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TOL GASES PLC

REPORT BY THOSE CHARGED WITH GOVERNANCE
FOR THE YEAR ENDED 31 DECEMBER 2024 (CONTINUED)

7.

BOARD COMMITEES
AUDIT, RISK AND GOVERNANCE COMMITTEE

Name Position Gender Age Nationality
Prof Abraham Temu Chairman Male 66 Tanzanian
CPA Selestine Some Member Male 49 Tanzanian
Ms. Irene Madeje Mlola* Member Female 50 Tanzanian

There were four audit, risk and governance committee meetings held during the year under
review.

*This director resigned from corporate resource and was appointed to join audit, risk and
governance committee.

CORPORATE RESOURCES COMMITEE

Name Position Age Nationality
Mr. Justin Massawe” Chairman 44 Tanzanian
Ms. Tunu Kinabo Member 47 Tanzanian
CPA Selestine Some Member 49 Tanzanian

There were six corporate resources committee meetings held during the year under review,

*This director resigned from audit, risk and governance and was appointed to join corporate
resources committee.

DIRECTORS’ REMUNERATION

The directors are each entitled to the director's fees paid annually as follows:

TZS
Chairman of the Board 14,117,647
Other directors 11,764,706

The directors are each also entitled to sitting allowance for every meeting of the Board or its
committees as follows:

TZS
Chairman of the Board 800,000
Other directors 600,000

The director’s transactions with the Company are detailed in Note 28.
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TOL GASES PLC

REPORT BY THOSE CHARGED WITH GOVERNANCE
FOR THE YEAR ENDED 31 DECEMBER 2024 (CONTINUED)

8.

10.

1.

SHAREHOLDING

The total number of shares issued at the end of the year 2024 was 57,505,963 (2023:
57,505,963).

Shareholder Number of %
shares
Ernest Saronga Massawe 11,759,702 20.4
M/S Erncon Holding Limited 9,993,293 17.4
Goodison Fourthy Seven Limited 7,868,436 13.7
Treasury Registrar 3,570,457 6.2
Anorld B.S. Kilewo 3,264,144 5.7
Baraka Mark Urassa and Ophishas Obadia Urasa 2,618,030 4.6
Harold Temu 2,507,740 4.4
Christian Charles Shirima 1,680,405 2.9
Public Service Social Security Fund 1,083,333 1.9
Joseph C. N. Machange 1,029,584 1.8
Mary Wanjiku Mboya 865,884 1.5
Gasper Jason Uriyo 760,855 1.3
Others 10,504,100 18.2
TOTAL 57,505,963 100.00

CAPITAL STRUCTURE

The Company's capital structure for the year under review is shown below:

Authorised Share Capital

60 million ordinary shares of TZS 100 (Tanzanian Shilling one hundred each).

Called up and fully paid share capital.

57,505,963 ordinary shares of TZS 100 each (2023: 57,505,963 ordinary shares).
CORPORATE GOVERNANCE

Code of Corporate Practice and Conduct

TOL Gases Plc demonstrates a strong commitment to the principles of effective corporate
governance. The Board governs itself through a robust Code of Ethics and believes that the

company currently complies with best practices in good governance. To further enhance this,
the Board has established two specialized committees:

1. Audit, Risk, and Governance Committee:
o Audit' Ensures that the company's financial activities undergo appropriate review.
o Risk Management: Evaluates the company's exposure to various risks and
implements strategies to mitigate those risks.

o Governance: Oversees the company's adherence to corporate governance
principles, promoting transparency, accountability, and ethical practices.
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TOL GASES PLC

REPORT BY THOSE CHARGED WITH GOVERNANCE
FOR THE YEAR ENDED 31 DECEMBER 2024 (CONTINUED)

11,

CORPORATE GOVERNANCE (CONTINUED)
Code of Corporate Practice and Conduct (continued)

2. Corporate Resources Committee:

o Finance: Focuses on maintaining the company's financial health and implementing
strategic financial planning.

o Planning: Oversees the development of long-term strategies and ensures efficient
allocation of resources.

o Investments: Manages decisions related to the company'’s investment portfolio and
identifies new opportunities for growth.

o Human Resources: Ensures that the company has the right talent and organizational
culture to support its goals

The Board of Directors

The Board of TOL Gases Plc consists of seven Directors. None of the Directors hold executive
positions in the Company. The Board takes overall responsibility for the Company, including
responsibility for identifying key risk areas, considering, and monitoring investment decisions,
considering significant financial matters and reviewing the performance of management
against budgets and business plans. The Board is also responsible for ensuring that a
comprehensive system of internal control policies and procedures is operative for compliance
with sound corporate governance principles.

The Board is chaired by a Director who has no executive functions. The Board is confident that
its members have the knowledge, talent and experience to lead the Company. The Non-
Executive Directors are independent of management and exercise their independent
judgment. With their depth of experience, they add value to Board deliberations.

The Board is required to meet at least four times a year and oversee management of the
business. Although the Chief Executive Officer of the Company is designated as Managing
Director, he is not a member of the Board of Directors. He reports to the Board and enjoys all
executive powers. He is assisted by senior management in the day-to-day operations of the
Company. The Managing Director and other Senior Managers are invited to attend Board
meetings and meetings of the committees of the Board which facilitate the effective control of
all the Company's operational activities, acting as a medium of communication and
coordination between the various business units. Senior management meets on a regular
basis to review the results, operations, key financial indicators and the business strategy of the
Company. Board meetings are held quarterly to deliberate the results of the Company.

Performance evaluation and reward

Details of the remuneration paid to key management are disclosed in Note 28 to the financial
statements. The Company benchmarks its reward system with prevailing going rate in the
labour market to ensure that it is able to recruit and retain the best available talent. A bonus
scheme is in place to ensure collective and individual contribution towards the success of the
Company is recognised and rewarded,

The Board accepts final responsibility for the risk management and internal control systems of
the Company. It is the task of management to ensure that adequate internal financial and
operational control systems are developed and maintained on an ongoing basis to provide
reasonable assurance regarding the effectiveness and efficiency of operations in:
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REPORT BY THOSE CHARGED WITH GOVERNANCE
FOR THE YEAR ENDED 31 DECEMBER 2024 (CONTINUED)

11.

CORPORATE GOVERNANCE (CONTINUED)
Performance evaluation and reward (continued)

The safeguarding of the Company'’s assets (including information).

Compliance with the applicable laws, regulations, and supervisory requirements.
The reliability of the accounting records.

Business sustainability under normal as well as adverse conditions; and,
Responsible behaviour towards all stakeholders.

The Board assessed the internal control systems throughout the financial year ended
31 December 2024 and is of the opinion that they met acceptable criteria.

Ethical behaviour

Compliance with the Code of Conduct is the ultimate responsibility of the Managing Director
with day-to-day monitoring delegated to line management with the support of personnel
officers. All staff are expected to maintain the highest level of integrity and honesty in dealing
with customers, suppliers, service providers and colleagues.

The Company's Code of Conduct commits it to the highest standards of integrity, conduct and
ethics in its dealings with all parties concerned, including its directors, managers, employees,
customers, suppliers, competitors, investors, shareholders, and the public. The Directors and
staff are expected to fulfil their ethical obligations in such a way that the business is run strictly
according to fair commercial competitive practices.

Financial reporting and auditing

The Directors accept final responsibility for the preparation of the annual financial statements
which give true and fair view of:

o The financial position of the Company as at the end of the year under review.
o The financial results of operations; and
The cash flows for that year.

The responsibility for compiling the annual financial statements is vested in the management
and the financial audit was carried out independently by an external auditor and the Company
complied with the Companies Act, 2002 and other laws of Tanzania.

The external auditor of the Company report on whether the annual financial statements give
true and fair view. The Directors are satisfied that during the year under review:

adequate accounting records were maintained.

an effective system of internal control and risk management, monitored by
management, was maintained.

o appropriate accounting policies, supported by reasonable and prudent judgments and
estimates, were used consistently; and

o the financial statements were compiled with in accordance with International Financial
Reporting Standards and in the manner required by the Companies Act, 2002.
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11.

12,

13.

CORPORATE GOVERNANCE (CONTINUED)
Financial reporting and auditing (continued)

The Directors are also satisfied that no material event has occurred between the financial year-
end and the date of this report which affects the business or has not been reported.

The Directors are of the opinion that the Company has sufficient resources and commitments
at its disposal to operate the business in the foreseeable future. The financial statements have
been prepared on a going concern basis.

MANAGEMENT

The Management of the Company is led by the Managing Director and is organized in the
following functions:

Finance

Technical and Production

Sales, Marketing and Business Development
Human Resources and Administration

The key management personnel who served the Company during the year ended 31
December 2024 were:.

Name Position

Mr. Daniel Warungu Managing Director

Mr. John Mbiri Director of Technical and Production

Mrs. Juliana Mrikaria Director of Human Resource and Administration

Mr. Evarist Tilafu Finance Director

Eng. Daudi Miwale Director of Sales, Marketing and Business Development

OPERATING ENVIRONMENT
Macro and micro economic overview

The industrial gas sector in Tanzania is poised for growth, driven by steady GDP growth,
despite a post-pandemic decline leading to supply chain shocks that has marginally limited
growth potential. As the manufacturing sector continues to grow, seen in the increase in
exports of manufactured goods from Tanzania, there has been increased demand for carbon
dioxide, oxygen, liquid nitrogen, and other specialized gases. The macro-economic variables
in Tanzania remained relatively stable during the year under review,

Competitive position

The Company continued to build on the company's customer-centric focus and aggressively
strengthen sales and business development in neighbouring countries like Zambia, Zimbabwe,

and the DRC. This will improve its local and regional market position aiming to meet the
growing market demand on time and in full.
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14.

15.

RESOURCES REQUIREMENTS

The Company creates value to stakeholders through a combination of different resources such
as financial, human, manufactured, social and relationship, natural and other resources. The

Company applies a combination of all the resources without disregarding the other to maximize
value in the longer term.

Financial resources

Financial resources are deployed to finance the operations of the Company for both working
capital expenditure requirements. It includes shareholder equity, retained earnings and
external borrowings among others. The shareholder and debt funding give us a strong financial
capital base that supports our operations and business growth.

During the year under review, our total equity increased from TZS 25.3 billion to TZS 27.3
billion while the total borrowings has increased to TZS 19.6 billion (2023: TZS 15.9 billion)

Human resources

Success is delivered through a purpose-driven, Execution and Delivery Culture. Our people
are at the centre of our success. TOL Gases Plc will focus on employee development and
leadership training to build a long sustainable competitive advantage. This would involve
identifying the talents existing with TOL Gases Plc and provide them with the skills and
leadership qualities that would enable them to excel in their performance. Focus to this would

be performance driven rewards and compensation plan that would make staff and managers
part of the delivery of the business plan.

Social and Relationship resources

Key stakeholders are continuously engaged in striving create value to our shareholders and
meet their expectations. The views of our stakeholders are taken with great attention as they
play a significant role in shaping our response to business and societal issues. Be it with our
customers, suppliers, government regulatory agencies and the surrounding communities, a
holistic approach is taken to sustainable value creation by nurturing our long-standing
relationships and building new ones.

Natural resources

The natural resources like carbon dioxide is mined in Mbeya. The right technical know-how is
required and the government support to TOL Gases Plc in its efforts to raise the required

financing and operate its mining licences without major disruptions from the local community
in Mbeya.

Other resource

To produce its products, the Company requires modern and reliable plants. It currently
operates advanced facilities for both carbon dioxide and ASU (Air Separation Unit) products.

PRINCIPAL RISKS AND UNCERTAINTIES

The Company is committed to deliver stakeholders' expectations by mitigating risks which
affect the Company's operations through a well-established risk management framewark.
Management believes the following risks may significantly impact the Company:
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15.

PRINCIPAL RISKS AND UNCERTAINTIES (CONTINUED)

Principal Risk Context Opportunities and Mitigations
v Tanzania has sustained relatively | ¥ Continuously keep in touch with
Political & high growth in economy this year, Government to monitor the
Economic bolstered by strengthened private situation.
consumption and recovered | ¥ TOL Gases Plc will ensure it
exports as global restrictions has complies with all licences
been eased. with GDP growth. requirements and regularly report
projected at 6% in 2025. that to the Board of Directors.
v While there is no doubt about | ¥ Carryout  Corporate  Social
Government's commitment to Investment in the Local
macroeconomic stability, this may Community to improve
be sliding. relationship and obtain buy in.
v There is no history of high
incidences of natural disasters
such as earthquakes, flooding etc
in the country, which might have a
significant impact on our key
network elements.
v/ Mining Licenses infringement by
the local community and leaders
Currency v' The Tanzanian shilling is very | v/ Foreign currency accounts
v':lg:rtalze 1!? any rentewed ddqllar are maintained.
o piiaiion difecantete, | COMOW I TES W gover
v Significant element of TOL Gases operations and recapitalization.
Plc revenue is in TZS while
suppliers of capital goods and raw
materials demand payment in
foreign currency.
Regulatory & v Refers to current or prospective | The Company secretary ensures
legal risk to earnings and capital arising | compliance and mitigation of any risk
from violations or non-compliance | through regular review and update to
with laws, rules, regulations, | management on a regular basis,
agreements, prescribed
practices, or ethical standards, as
well as from the possibility of
incorrect interpretation of
effective laws or regulations.
Market v The industrial gases and medical | The Company continues to gain
competition gases continue to face | regional market share in carbon
competition from other players, | dioxide market following capacity
including some customers like | enhancement and renewal of
government hospitals | distribution fleet. The new oxygen
constructing their own medical | plant has maintained the Company's
oxygen plants. market position as a reliable supplier
of preference.

Further discussion on risks and mitigation programs are presented on Note 29 to these
financial statements.
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16.

17.

COMPANY’S KEY STRENGTHS

On pursuit of our objectives, the key strengths, and resources (both intangible and tangible)
available to the Company are:

Competent Management and Personnel

The most important single resource of the Company is its human capital. Competent and
qualified management team who drive the day-to-day activities to achieve the Company’s
objectives and manages the Company’s operations. Committed and skilled employees who
are well experienced in cryogenic technology and industry support the management team. The
Company employs qualified and competent personnel and invests in their training.

Strong Brand and Quality Products

TOL Gases Plc is a well-known producer of atmospheric gases in the market and synonymous
with high quality. The brand and quality of the Company's products give the Company
competitive advantage in the market.

Strong Distribution Network

With well-defined, diversified distribution network and the fleet of trucks owned by the
Company, our products reach to the customers conveniently. The Company also exports its
products to various countries in the Central and Eastern Africa Sub-Region.

STAKEHOLDER RELATIONSHIP

The Company maintains good business and cordial relationship through consistent
engagement with key stakeholders who are central to the business sustainability, both in terms
of understanding the key stakeholder's needs and interests in delivering the Company’s
objectives and respond on concerns through decisions, actions, and performance as well as
on going communication with our stakeholders. Set out below are the key stakeholders with
whom the Company engages on a regular basis and the means of engagement.

Stakeholders Management of stakeholder’s relationship 1

Efnployees Good relatidﬁship with Employees is always maintained. |

Employee engagement activities like staff meetings and departmental
meetings have continued to be conducted as a move to ensure that
employees are abreast with Company's direction. Development of
leadership and skilled work force that is self-motivated and adequately,
, compensated to support the business plan. i
Customers Developing and managing the customers channel and relationship_ tdl
ensure customers' loyalty and maintain acceptable customers switching
rate (Churn rate). Selective marketing program directed to selecte%

market segments that TOL Gases Plc has chosen to obtain organi
growth and values. Ensuring product quality, availability, and reliability.
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