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The name

of the Company is TRAVEL PARTNER LIMITED.
The Registered Office of the Company will be situated in Mainland Tanzania

The objects for which the Company 1s established are:

To promote and develop tourism business in every aspect consistently with good

environmental and ecological standards.

To acquire, equip, maintain, build, buy, rent, lease and carty on as proprietors and
operators of resort hotels, safari and tented camps, cafes, motels, caravan sites,

holiday camps, serviced apartments, boarding and lodging, restaurants, holiday

resorts and centres, entertamment and shopping centres, country-side hotels, clubs,

tourist lodges, coffee houses, inns, refreshment and tea rooms, ice-cream parlours,

milk and snack bars, bars, beer-houses, oriental and contnental and theme

restaurants, beauty and health centres, saunas, hairdressing salons, discos, night clubs

and to cater all types of foods and drinks to the boarders and lodgers and to operate

the business of catering for all or any type of food and drinks, with or without
service and to prepare or cook food or dunk for resale and to deal in all types of
foods, provisions, meat, groceries, fruits, confectionery, wine, spitits, beet, bread,

flour, cakes, biscuits, sodas, alcoholic and non alcoholic beverages and to carry on
he business of butchers and bakers.
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To carty on the business 10 hir

carriage of toutists, visitors, residents ~nd non-residents of the hotels and tented
camps and to arrange and organise safatis throughout Africa and the rest of the
wotld for sight seeing, shooting by movies’ camera or otherwise, whether for:
individual, corporation or motion picture organisations and generally to encourage
and attract tourist trade to Liast Africa and to offer camps and camping equipment
for hire and hiring of self contained safari cars and vehicles and to provide all the

facilities in the hotels and tented camps.

To catry on the business as property developers and to develop, putchase, acquire,
buy, sell, lease, buy for investment, owal, hire out and deal in all types of properties,
parking, hotels, cottages, restaurants, shops, arcades, shopping malls, amusement
parks, recreational facilities and offices and to purchase ot otherwise acquire any
estates buildings and to develop the same in which the Company is interested by
laying out and preparing any such land for building purposes and to entet nto
contracts ot arrangements of all kinds with builders, tenants and contractors and to
carry on the business of architects, quantity surveyots, sanitary engineers, builders,

all types of engineers, renovators and designers and estate agents.

To carry on the business of domestic and international travel agents, tour operators,
promoters of tourism, safari organisers and out-fitters to all parts of the world and
to act as guides, couriers and professional safari photographers and to act as
transporters and to offer transport facilities on land sea and air and to carry on the
business of bookings of all types of hotel lodges camps and leisure activities and to
buy sell lease charter or hire aircraft, ships motor vehicles or any other means of

transport.

To market goods and services world-wide and to carrv on the business as general
traders, exporters, importers, international merchants and cornxﬁodity agents and to
deal in goods, services, stozes, consumable articles of merchandise, general
metchandise and trade of every kind and description both wholesale and retail and
to create and operate tr crade centres in various international markets and .

organisations.

e
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Leting, promotion and consultancy and to handle all.

To carry on the business

matters pertammz -6 ronsism and travel and to conduct and carty on business
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related to the gatheriﬂg and distributon of knowledge and information of every sort

or kind.

To carry on the business as transpOoLers and carriers of consumable goods, livestock,
other animals and all types of merchandise for reward by road, rail, air and sea and as
shipping, chartering and transport agents and proprietors of warehouses, tourist and

other coaches and vehicles, aircraft and ships.

To conduct and carry o1 the business of clearing and forwarding agents and
shippers on the basis of commission fee ot agency charges in respect of any freight,
consignments of goods, ware, merchandise of every kind and description by air, sea

and land.

To carry on the business of airfreight marketing and consultancy and to handle all
matters pertaining to airfreight of all types of products and especially agﬂcultuxal and
horticultural products and to import, export, farm, buy, sell and deal in such

products‘

To borrow ot raise money upon securities founded or based upon all or any of the

property and rights of the Company.

To catry on the business of advertising contractors and agents and publicity agents

in all its branches.

To catry on the business of an investment company and to hold shares in other
companies and vary the investments of the Company.

To carry on the crade of warehousemen, femOVeLs, stoters, packets and carriets of
movable property of every description.

To issue warrants to persons warehousing goods with the Commpany and to lend

money upon +he security of such goods.

To catry on In the Republic of Tanzania ot clsewhere all or any one oOr mMore of the

- 1 i nas A AT



To found, develop, manage, extend, establish and acquire, industrial, commercial or
agricultural enterprises in all its fields and in particular workshops in all branches of
work and industry whether alone or enter into parmership or into arrangement for
sharing profits, union of interest, reciprocal concession or co-operation with any
person, partnership or company in East Africa or overseas and also to form,

constitute, float, lend money and to assist and control any companies, assoclations or

undertakings whatsoever.

To carry on the business as traders, general merchants, whether wholesale or retail
or both, commission agents, importers and exporters and to buy, sell,

hire, manufacture, barter trade and deal in propetty, goods commeodity produce,
articles and merchandise of all kinds and to transact any and every desctiption of

agency commission commercial, industrial, manufacture, mercantile and agricultural

business.

To open a branch or branches for all or any of the businesses aforesaid in any par

of the Republic of Tanzania, East Africa and the rest of the wotld.

To carry on the business as manufactures, suppliers, buyers, sellers and dealers in all
types of hotel equipment, crockery, cutlety, furniture, fittings, utensils, glass and

plates, linen, foods, vegetables, provisions, groceries, soaps and goods for hotel and

catering purposes.

To prosecute and execute directly or by contributions or other assistance any works,
undertakings, projects or enterprises in which or for the prosecution whereof or on
the security wheteof or of any profits or emoluments derivable therefrom, the

Company shall have invested money, embarked capital or engaged its credit.

To manufacture, buy, sell, exchange, alter, improve, manipulate, prepare for market,
and otherwise deal in all kinds of plant, machinery, apparatus, tools, utensils,
substances, materials and things necessary or convenient for carrying on any of the
above specified businesses or proceedings or usually dealt in by persons engaged in

the like. .

of ir 'DOIT.EIS eXporters, Warehousemen

To carry on all or any of the bt
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To undermke and execute any conwacts for works involving the supply or use of any
machinery, and to carty out any ancillary or othet works comprised in such
contracrs.

To carry on any other business which may seem to the Company cnpable of being
conveniently carried on in connection with the above or calculate direcdy or
indirectly to enhance the value of or render profitable any of the property or tights

of the Company.

To purchase, take on lease or in exchange, hire or otherwise acquire, any immovable
or movable property and any rights of privileges which the Company may think

necessary or convenient for the purposes of its business.

T'o build, construct, alter, maintain, enlarge, pull down, remove ot replace, and to
work, manage and control any buildings, offices, factories, mills, shops, machinery,
engines, roads, ways, tramways, railways, branches or sidings, bridges, teservoirs,
watercourses, wharves, electric works and other works and conveniences which may
seem calculated directly or indirectly to advance the interest of the Company, and to
join with any other person or company in doing any of these things.

To apply for, purchase, or otherwise acquire and protect and renew in any part of
the world, any patents, brevets dinvention, trade marks, designs, licences,
concessions and the like, conferring any exclusive ot non-exclusive or limited right
to their use or any sectet or other information as to any invention which may seem
capable of being used for any of the purposes of the Company, or indirectly to
benefit the Company and to use, exercise, develop or grant licences in respect of, or

otherwise turn to account the property, rights ot information so acqufred.

To acquire, and undertake the whole ot any part of the business, property and
liabilities of any person or company catrying on ot proposing to catry on any
business which the Company is authorised to carry on ot possessed of property
suitable for the purposes of the Company or which can be carried on in conjunctiofl
therewith or which is capable of being conducted so as to directly or indirectly
benefit the Company.
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To improve, manage, develop, grant rights or priviléges in respect of, or otherwise
p o2 e [ t (% »

deal with all or any part of the property and rights of the Company.

To invest any immovable or movable property, rights or interest acquired by or
belonging to the Company in any person or company on behalf of or for the benefit

of the Company, and with or without any declared trust in favour of the Company.

To subscribe for, take or otherwise acquire, and hold shares, stocks, debentures, or

other securities of any other company.

To invest and deal with moneys of the Company not immediately required in any

manimner.

To protect environmental resources against pollution and provision of solar enetgy,
good domestic and industrial water waste water management and to have effective
co-operation between civil engineers, chemists, biologists, sociologists and others
and to implement rural development programimes calling for small-scale, low-
technologies for the provision of drinking water and sanitation, and to carry on the
work of water and sanitary engineers, mechanical, civil, consulting and electrical
engineers, designers, constructions, genetal contractors to improve, develop and

control engineering projects and to act as consultants in all engineering works.

To promote, float, take part in the formation, establish, organise and take part in the
management. Supervision or control and to operate all types of small industries,
small scale farming, businesses and industries, business holding industries,
commercial, agricultural, transport, technical advisers and to provide training and

recruitment services for industries.

To draw, malke, accept, endorse, discount, execute and issue promissory aotes, bills
of exchange, bills of lading, warrants, debentures and other negotiable or

transferable mstruments.
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purpose which mayv seem € "'pLLhen[ and to oppose any proceedmgs or npphcations

\vhich may seem calculated directly ot indirectly to prejudicc: interests of the

Company.

To enter into any arrangements with any government of authorities, supreme,

municipftl local or otherwise or anly pe erson or company that may seem conducive to

the objects of the Company of any of them and 0 obtain from any such

governments, authority, person or company any tight privilege, charters, contracts,

licences and concessions which the Company may think fit ot desirable to obtain

and to catry out, exercise and comply therewith.

he Company all expenses which the Company may

To pay out of the funds of t

lawfully pay with respect to the formation and registraﬁon of the Company or issue

of its capital including expenses and commissions for obtaining applications for ot

taking place or underwriting o pmcuxmg the underwriting of shatres, debentures Of

other securities of the Company-

To pay for any rights ot property acquired by the Company and to remunerate any

person Or company whether by cash payment ot by the allotment of shares,

debentutes or other securities of the Company credited as pznd up n full or in part

or otherwise.

To establish and maintain or procure the establishment and maintenance of any

contributory or qon-contributory pension ot superannuation funds for the benefit of

and give or procure the giving of donations, gratuities, pensions, allowances, Ot

emoluments to any persons who are or wete at any time in the employment or

service of the Company, o O - anr company which is 2 subsidiaty of the Company,

or is allied to or associated 1 with the Company ot with any such subsidiary company

or who are of were 2T 207 <me directors ot officers of the Company ot any such

other company as ar coresaid and the wives, widows, families and dependants of any

such petsons and to eswblish and <ubsidise and subsctibe to any institutions;
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such other company as aforesaid

the msurance of any such person as aforesaid and

to do any of the matters aforesaid either alone or in conjunction with any such other

company as aforesaid.

To procure the Company to be registered or recognised in any part of the world
outside the Republic of Tanzania. To establish ot promote or concur in the
establishing or promoting any company or companies for the purpose of acquiring
all or any of the property, rights and liabilities of the Company or for any other

purpose which may seem directly or indirectly calculated to benefit the Company.

To sell, lease, mortgage or otherwise dispose of the property, assets or undertaking
of the Company or any part thereof for such consideration as the (jompany may

think fit and in particular for shares, stock, debentures or other securities of a

‘_5

ny
other company whether or not having objects altogether or in part similar to those

of the Company.

To distribute among the members in specie any property of the Company or any
proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made except with the sanction, if

any, for the time being required by law.

To act as agents, or trustees for any person or company and to undertake and
perform sub-contracts and to do all or any of the above things in any part of the
wortld and either as principals, agents, trustees, contractors or otherwise and either
alone or jointly with othets and either by or through agents, sub-contractots, trustees

or otherwise.

To borrow, raise or secure the payment of money in such a manner as the Company
shall think fit and in particular by the issue of debentures or debenture stock,

perpetual or otherwise, mortgage or other instruments for securing the payment

thereof, with or without a charge upon all or any of the Company’s property or
assets (both present and future) ncluding its uncalled or unpaid capital and to
purchase redeem and pay off any such securities and to re-issue any such securities
for such consideration or purpose as may be thought fit.
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the persons, firms, compa nies or corporations and in particular to associated

companies customers and others having dealings with the Company and to furnish
security bj' way of debentures of the Company or charge mortgage or any other
encumbrances on the properties of the Company as may be required in respect of
any such indemnity, guarantee ox surety so given, whether such persons, firms,
companies o corporafions are Customers or not and whether such persons, firms,

companies or corporations are connected with the Company or not.

AND it is hereby declared that:
_ ; 1. the word “company” in this clause, except where used in reference to this
= 3 Company, shall be deemed to include any partnership or other body of persons

whether corporate or unincorporated and whether domiciled in the Republic of

Tanzania or elsewhere; and

i1. the objects speciﬁed 1n each of the pﬂmgraphs of this clause shall be regﬂrded as

independent objects and accordingly shall in no way be limited or restricted (except

fuc SR e

where otherwise expressed in such paragraphs) by reference to or inference from

T
SIS

the terms of any other paragraphs or the name of the Company but may be catried

out in full ample a manner and construed in as wide a sense as if each of the said

paragraphs defined the objects of a separate and distinct company.

-

4, The liability of the membets 1s imited.

5. The Share Capital of the Company is Fifty Million Tanzania Shillings
(TShs. 50,000,000/ =) divided into 1000 Shares of Shs. 50,000/= each. The Company has

power to increase or reduce the said capital and to issue any part of its capital, original ot

increased. with or without any preference, rioritv. or special privilege or subject to any
) ’ }

ostponement of rights or ©o any conditions or restrictions; and so that, unless the
P g

conditions of issue shall otherwise expressly declare, every issue of shares, whether

declared to be preference or otherwise, shall be subject to the power hereinbefore

contained. The shates in the ofiginal or any increased capital may be divided into several
classes and there may be atrached thereto, respecuvely and preferentnl deferred ot other

special rights, prwﬂe"ee. conditions or restrictions as to dividend capital, voting or

3




T e ceceral Dersons whose names and addresses are subscrbed are desirous of being formed

W L. ihe several persOlls WwilUot 128524 e AGCOIEsSsCs arc >uU

ciance of this Memorandum of Association and we respectively agree to

11T0 4 company Hl DULstaitt L 248 ANemOraridiliz
cake the number of shares in the capital of the Company set opposite our respective names.
\ NAMES POSTAL ADDRESSES AND NUMBER OF SIGNATURES OF l
| DESCRIPTION OF SUBSCRIBERS | SHARES TAKEN SUBSCRIBERS |
| By EACH \
R  SUBSCRIBER |
| 1. BRICK MASHAURI (HOLDING THE SHARES ON \ 1 T
TRUST FOR THE MINORS) 500 . )
PO, BOX 2449, DAR ES SALAAM.
2. HAPPINESS ERICK MASHAURI 200
D. 0. BOX 24449, DAR ES SALAAM.
3 GREEN ERICK MASHAURI (MINOR) 100
4 KELVIN ERICK MASHAURI (MINOR) 100 —\
5. EVANCE ERICK MASHAURI (MINOR) 100
T — .
TOTAL NUMBER OS SHARES TAKEN _!_7 1000 B

3 —
Dated this i{q’ﬁ}a}r of VW L2007
/
iy b ICa =
/e 7 sy

TADYOCATE \

Lg * f\'OTAP\Y PUBLIC Y ¥
'_‘ui_,-‘\_.‘:‘v = ] ; & } L

| o\ COMMISSIONER / A
‘\\Q FOR OATHS /,r‘ o

Name: _@ N Cﬁjﬂ% f"ﬂ, / JC{ \\ &_@o e /»3 e ,,_

2" > B b
Address:‘_;@QL% 2249, s
T B SHEA DY
Occupation: Advocate and Notary Public

Witness to the above Signatures:

Signature:

Certified Trud
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In these articles, unless the context otherwise requires, expression defined in the Companies
Act 2002 or any statutoty modification thereof in force at the date at which these articles
become binding on the Company (_hcrc:inafter referred to as “The Act”), shall have the
meanings so defined; and words imporing the masculine gender shall include the feminine

and words iﬂlporting persons shall include bodies corporate.

The regulations made herein shall apply to this Company and the regulations contained in
pact 1 of Table A will only apply as modified by the following regulations and if there

appears Ot arise any inconsistency between the provisions of these :cgulﬂtions and those of

Table A the pxovisions of these :eLrulations herein shall pxc:vzl,ﬂ.

SHARES

3. The Company is registered as 2 private company and accordingly:-

(a) The tight to transfer shares is restricted in the manner hereinafter provided.
(b) "The number of the embers of the Company (exclusive of the persons who ate in

the employment of the Company) is limited to fifty, provided that when two Ot
mote persons hold one or mote shares in the Company jointly, they shall for the
purpose of these articles be ireated as a single person.
(c) Any invitation o the public to subscribe for any shares of debentures of the
Company is prohibitaﬂ p1000.

(d) The company chall not have powet to issue share warrants to bearet.

The shares shall be under the control of the Directots, who will allot or othersise dispose
of the same to such persons and on such conditions and terms, as they think fit.

Every person whose name s entered as 2 member in the register of members shall, without
payment, be entitled to a certificate under the common Seal of the Company specifying the
<hare or shares held by him and the amount paid up thereon, provided that in respect ofa
share or shares held jointly by several persons the Company shall not be bound to issue

more than one certificate, 1nd delivery of a certificate for a share to on of several joint

holders shall be sufficient delivery to all

1f a share certificate is defaced, lost, ot destroyed, it may be renewed on payment of such fee

and indemnity as the Directors think fit.
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+ as and when such occasion
n of the Directors shall be ‘AC(IZCpttid
che paroes 2s ralue. he ev 41l of the Directors £ail to reach
' the fair value, lenendent auditor shall be selected by the
Upon refusal by all the

agreement
e the fair value for such shares.
members of the Company to buy the shares of 2 member such last mentioned

member shall be entitled to sell such shares to afly petsons Ot entities and the

Directors shall register Of cause to be registered the transfer relafing to such shares.

Directors O -determin

(d) Notwithstanding anything contained herein a share shall be transferable to any one
with the written consent of the Directors and the Directors shall have the power to

mgister such transfer.

Shares shall be ransferred in the following form, or in any usual or common fotm which

the Directors shall approve:-

I,AB., of in consideration of the sum of Shs. paid to me by CD.,
(hereinafter called “the said transferee”) do heteby transfer to the said

in the undertalking called TRAVEL
subject to the several condifions on
by agree to take the said share (o1

of

transferee the share (ot shares) numbered
PARTNER T.IMITED to hold unto the said transferee
which T hold the same and 1, the said transferee, do here

shares) subject to the conditions aforesaid.

200

> —_

At Witness our hands the _ day of i

Witness to the signature of, etc.

The executors Of 2dministrators of 2 deceased member (Ot being one of the several joint
holders) ot, a coutt appointed ceceiver or trustee I liquidation, i the event of a winding up,
dissolution ot other similar action where the shareholder is an entity, shall be the only

persons recognised by the Company 2as having any title to the shares registered 1 the name

of such membet, and in case of the: death, winding vp, dissolution or other similar action, of -
any one Of More of jomnt registered holders of any registered shares, the survivot of

survivots ot the legal personzﬂ reprcsenmtives of the deceased survivor ot the court
appoiﬂted receiver or trustee in liquidation, as the case may be, shall be the only persons

e Company as having any 4tle to or interest in such shares.

recognised by th
ntiy becoming entitled to a share in consequence of the death, winding up,
dissolution ot bankruptcy of 2 member shall, upon such evidence bemng ptoduced 45 may
from time to time be required by the Directors, have the right either to be registered as a
member in respect of the share of, instead of beng ,tegisteted himself, to make such transfer
of the share as the deceased, wound up, dissolved or bankrupt person Of entity could have
made; but the Directors shall, in either case, have the same right to decline ot suspend

as they would have in the case of a transfer of a shatre by the deceased, wound
 before the death, winding up, dissolution or bankruptcy-

Any person Of €

registration
up, dissolved or bankrupt perso
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interestin any share or any
the person ot persons from time to time
ty at their sole discretion to e

Directors shall be at Iiber
any two or mote persons who may have an interest therein.

(whether fully paid or not)

and paramount lien upon all shares
other personl for his

9. The Company shall have first
registered in the name of any membet, cither alone or jointly with any
debts liabilifies and engagements whether solely ot jointly, with any other person, to OF with
the Company, whether the period for the payment, fulfillment or discharge thereof shall
have actually arrived ot not, and lien shall extend to a1l dividends from time €O time declared
in respect of such shares. But the Directors may, from time to time, declare any share to be

exempt, wholly ot partially, from the provisions of this article.

dividend ot to exercise any privilege as a

due and payable on every share

interest and

““‘ Vg

10). No member shall be enttled to receive any

member undl he shall have paid all calls for the time being
held by him, whether alone or jomntly with any other person, together with
expenses (if any).

alls upon the members in respect of any

er shall (subject to receiving at least fourteen
nt) pay to the Company at the time sO

2l be deemed to have been made the

g the call was pﬁssed.

11. The Ditectors may from time to tme make C
Moneys unpaid on their shares, and each memb
days’ notice spccifymg the time or times of payme

called on his shares. A call sh

spcciﬁed the amount
time when the resolution of the Directors authorisin

The joint holders of shate shall be jointy and severally liable to pay all calls in respect

thereof.

in their absolute discretion and without assigning any £eason therefor

: 13. (a) The Directots may

decline to register any transfer of shares to a petson Or entl
' and they may also decline to register any transfer of shares
lien. The Directors may also suspend the registration of tran
immediately preceding the Ordinary General Mecting in each year and at such other time as
the Directors may direct, not exceeding in all thirty dags in each year. The Directors may
decline to recognise any nstrument of transfer unless (a) a fee not exceeding One Hundred
Thousand Shillings 1s paid to the Company in respect thereof, and (b) the instrument of
transfer 1s accompanied by the certficate of shares to which it relates, and such other
evidence as the Director refuse to register any shates they shall wi

date on which the rransfer was L‘sdged with the Company sen
refusal. -

on which the Company has 2
sfers during the fourteen days

time by a membert to the other member or 2
d any share of the deceased
f such deceased

(b) Any share may be transferred at any
spouse Ot offspring of the ransferor member an
member may be +ransferred by his executors Ot administrators O

O

member’s spouse 0L ©

3
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ty of whom they do not approve,

thin two months after the
d the transferee notice or such

12



FEREER B R AR E AR N NN

C33:% TES dererrmine, and any preference
J I

he issued on the terms that it 15, or at

yf the (LOomL

The Company shall not be bound to recognise any equitable contingent future oF pattial

ight in respect of 2 share other than an “bsolute right thereto bl
time to time regisxered as the holder or holders thereof, but the
at their sole discretion to register any share in the jolnt names of

have an intetest therein.

interest in any share ot any T
the petson of persons from
Directors shall be at liberty
any two Of more persons who may
ares (whether fully paid or not)

t and pﬂmmount lien upon all sh
other person for his

registered 1n the name of any member, cither alone ot jointly with any
debts liabilities and engagements whether solely or jointly, with any other
the Company, whether the period for the payment, culfillment or discharge thereof shall
have actually arrived or not, and lien shall extend to all dividends from time to time declared
share to be

in respect of such shares. Butthe Ditectors may, from Gme to time, declare any
exempt, wholly or partia

0 The Company shall have firs
petson, to of with

lly, from the pmvisions of this article.

ntitled to receive any dividend or to exerclse any privﬂt:ge as a
he time being due and payable on every share

have paid all calls for t
alone or jointly with any other person, together with mterest and

10. No membet shallbe e
member until he shall
held by him, whether
expenses (if any)-

mbers in respect of any

from time to time male calls upon the me
efving at least fourteen

moneys unpaid on their shares, and each member shall (subject to rec
ing the time Of dimes of payment) pay tO the Company at the time 8O

days’ notice specify
lled on his shares. A call shall be deemed to have been made the

speciﬁed the amount ca
time when the resolution of the Directors authotising the call was passed.

11. The Directors may

The jomt holders of share shall be }ointlj\f and severally liable to pay all calls in respect

thereof.

ot
S

Jbsolute discretion and without assigning any reason therefor

13. (a) The Directots may in their ¢

decline to register any cransfer of shares 1O 2 person ot entity of whom they do not 2pprove,
and they may also decline to registet any transfer of shares on which the Company hasa
lien. The Directots may also suspcnd the registmtion of transfers during the fourteen days
immediately preceding the Ordinary Greneral Meeting 10 each year and at such othet time 28
the Directors may direct, ot exceeding in all thirty days in each year. The Directors may
decline to recognise any instrument of cransfer unless () 2 fee not exceeding One Hundred
Thousand Shillings 18 paid to the Company in respect thereof, and (b) the instrument of
transfer 1s accompanied by the certificate of shares tO which it relates, and such other
evidence as the Director refuse 1O register any shares they shall within two months after the
date on which the rransier was lodged with the Company send the transferee notice or such
refusal. - .

¢ by a member to the other member or 2

(b) Any share may be transferred at any tm
he transferor membet and any share of the deceased

J
spouse Of offspring of 0
member may be cransferred by his executors Or administrators of such deceased
sprng-

member’s spouse 0% offst
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18. If a member fails to pay any call or installment of a call on the day appointed for payment
thereof, the Directors may at any time thereafter during such time as any part of such call or
installment remains unpaid, serve a notice on him requining payment of so much of the call
or installment as is unpaid, together with any interest which may have accrued.

19. The notice shall name a further day (not earlier than the expiration of fourteen days from
the date of the notice) on or before which the payment required by the notice is to be made,
and shall state that in the event of non-payment at ot before the time appointed the shares
in respect of which the call was made will be liable to be forfeited.

20. If the requirements of any such notice as aforesaid are not complied with, any share n
respect of which the notice has been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Directors to that
effect.

21. A forfeited share may be sold or otherwise disposed of on such terms and 1n such manner
as the Directors think fit, and at any time before a sale or disposition the forfeiture may be
cancelled on such terms as the Directors thinlk fit.

22. A person or entity whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares, but shall, temain liable to pay to the Company all moneys which at
the date of forfeiture were payable by him/it to the Company in respect of the shares, but
his/its liability shall cease if and when the Company receives payment in full of the nomainal
amount of the shares.

[R9)
2

A statutory declaration in writing that the declarant is a Director of the Company, and that a
share in the Company has been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons or entities claiming to
bhe entitled to the share, and that declaration, and the receipt of the Company for the
consideration, if any, given for the share on the sale or disposition thereof, shall constitute a
good title to the share, and the person or entity to whom the share is sold or disposed of
shall be registered as the holder of the share and shall not be bound to see to the application
of the purchase money, if any, not shall his/1t title to the shate be affected by and
irregularity or invalidity in the proceedings in reference to the forfeiture, sale, or disposal of
the shares.

ALTERATION OF CAPITAL

24, The Directors may, with the sanction of an extra-ordinary resolution of the Company,
increase the capital by such sum to be divided in shares of such amount, as the resolution
shall prescribe.

25. The new shates be issued upon such terms and conditions and with such rights and

yiect to such conditions and resttictions as the General
Meeting resolving upon the crea f such new shares shall direct of as the Directors shall
determine and in particular such shares may be issued with a preferential or qualified right to
dividends and in the distribution of the asset of the Company and with or without any right

privileges annexed thereto and s

of voting.
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premum. o all the then shareholders of anv dass of shares, in proporiion to the amount of

o= o the ssue and allotment of the

the C

and shall be subject to the provisions herein contained with references to the payment of
calls and installments, control, rransfer and transmission, forfeiture lien, surrender and

reation of new shares shall be considered part of the onginal capital,

otherwise.
The Company may, by special resolution:-

(a) Consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

(b) Sub-divide its shares, or any of them, into shares of smaller amount than is fixed by
the memorandum, reduce its Share Capital, any capital redemption reserve fund ot
any share premium account in any way but always nevertheless subject to the

provisions of the Act;

(c) Cancel shares which, at the date of the passing of the resolution in that behalf have
not been taken or agreed to be taken by any person, and diminish the amount of the
share capital by the amount of the shares so cancelled.

GENERAL MEETINGS

A General Meeting shall be held once in every year at such time (not being more than
fifteen months after the holding of the last preceding General Meeting) as may be
prescribed by the Company in General Meeting, or in default, at such time in the month
following that in which the anniversary of the Company’s incorporation occurs as the
Directors shall appoint. In default of a General Meeting being so held, a General Meeting
shall be held in the month next following, and may be convened by any two members in the
same manner as neatly as possible as that in which meetings are to be convened by the

Directots.

The above mentioned General Meetings shall be called Ordinary Meetings; all other General
Meetings shall be called Extraordinary Meetings.

The Directors may whenever they think fit convene an Extraordinary General Meeting and
Extraordinary General Meetings shall also be convened, may be convened by such
requisitionists as is provided by the Section 134 of the Act. If at any time there are not
within Tanzania sufficient Directors capable of acting to form a quorum, any Director or
any two membets of the Company may convene an Extraordinary General Meeting in the
same manner as neatly as possible as that in which meetings may be convened by the

Directors.

NOTICE OF GENERAL MEETINGS

When it is proposed to pass 2 special resolution twenty one clear days’ notice and in other
cases fourteen days notice specifying the place, day and hour of meeting, and, in case of
special business, the general meeting, and, in case of special business, the general nature of
such business, shall be given to the members either by advertisement or by notice sent by

nnst




TV

I

‘)J
e

fJJ
o

e AT T

C o

(G}]
&5

2
D

40.

—
éj
i 56

41.

B i S " - = e faiom £ o - SR S Ao Ao receinc Of a0y such
RS mps L 6 DAB T S ey i L dllly Sl

F o ~bhers shall not avahdate any resolut ~ passed at any such meeting.

1+hat is transacred at any Ordinary Meeting with the

LCLLl b il

, , the consideranion of the accounts, balance sheets, and
- the Directors and - uditors, the election of Directors in the place of
d the appointment and fixing of the remunetation of the

auditors.

No business shall be transacted in any General Meeting unless a quOTUI of members 15
present at the time when the meeting procecds to business; save 48 herein otherwise
ptcwided, two members personaﬂy present shall be a quorum. A corporation present by a

proxy who 1s not a member shall be deemed to bea membet personaﬂy present for the

purposes of this clause.

1f within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of members, shall be dissolved; in any other case
1l stand adjourned to the same day in the next week, at the same time and place, and if

it sha
at the 3djoumed meeting a quUOTULIL is not present within half an hour from the time

appointcd for the meeting, the members present shall be a quorum.
‘The Chairman of in his absence the Deputy Chairman, if any, of the Board of Directors
shall preside as Chairtnan at every General Meeting of the Company.

[f there is no such Chairman ot Deputy Chairman, ot if any meeting they are not present
within fifteen minutes after the time appﬁiﬂted for holding the meefing, Of are unwilling to
act as Chairman, the membets present shall choose some one of their number to be

Chairman.

The Chairman may, with the consent of any meeting at which 2 quorum is present (and shall
if so directed by the meeting), adjourn the meeting from time to time and from place to
~lace but no business shall be transacted at the adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place. When a meeting is

adjourned for ten days or more qotice of the adjourned meeting shall be given as 10 the case
of an original meeting. Save as aforesaid it shall not be necessary to give any potice of an

adjournment, of of the business to be transacted at an ﬂdjoumed meeting.

At any General Meeting a resolution put to the vote of the meeting shall be decided on 2
show of hands, unless 2 poll is (before or on the declaration of the result of the show of
hands) demanded by the Chairman of the meeting ot by at least two members present in
person or by proxy and, unless 2 poll is so demanded a declaration by the Chairman that a
resolution has, on 2 show of hands, been carried, ot carrded unanimously, or by 2 particular
majority, or lost, and entry to that effect in the minute book shall conclusive evidence of the

fact, without proof of the number or proportion of the votes recorded in favour of or

agalnst that resolution.

If a poll 1s demanded as aforesaid, it shall be taken in such manner and at such time and
place as the Chairman of the meeting directs and either at once, after an interval or
adjournment, ot otherwise, and the result of the poll shall be deemed to be the resolution of
hich the poll was demanded. The demand for a poll may be withdrawn. In

the meeting at w. :
case of any dispute as to the admission of rejection of a vote, the chairman shall determine

the eame and such determinaton made in good faith shall be final and conclusive.

e se———
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VOTES OF MEMBERS

44. Onashow of hands every member present in person shall have one vote. On a poll every

member shall have one vote for each share of which he is the holder. A cotpomtion present
by a proxy who s nota member shall be deemed to be a member present in person for the

purposes of this clause.

45. Any person entitled under the transmission clause O transfer any shares may vote at any
General Meeting in respect thereof in the same mannet as if he were the registered holder of
such shares, pro-vided that forty eight hours at Jeast before the tume of holding the meetng

ot adjoumed meecting as the case may be at which he proposes to vote he shall satisfy the
Directors of his right to transfer such shares, unless the Directors shall have previously

2dmitred his right to vote at such meeting in respect thereof.

46. Where there axe joint registered holders of any share, any One of such persons may vote at

any meetng, either pexsonally or by proxy, in respect of such share as if were solely entitled
ne of such joint holders be present at any meeting, personally ot

thereto; and if more than o
by proxy, that one of the said persons SO present whose name stands first on the register of

such shares shall alone be entitled to vote in respect thereof; several executord or
administrators of a deceased membet i whose sole name any shates stand shall for the

purposes of this clause be deemed joint holders thereof.

47. A member of unsound mind, of, in respect of whom an order has been made by any court
having jurisdictlon in lunacy may vote, whether on a show of hands ot on 2 poll, by his
committee, curator bonis or other person in the pature of 2 committee or carator bonis

nppoiﬂted by that coutt, and such committee, curator boins or other person may on a poll,

vote by proxy-

48, A vote given in accordance with the terms of a1l instrument of proxy shall be valid
notwithstanding the previous death of the principal, or revocation of the proxy, of transfer

of the share in respect of which the vote is given, provided no intimation in writing of the

death, revocation, Of sransfer shall have been received at the office or by the chairman of

the meeting before the vote is given.
r shall be entitled to be present, Ot to vote ofl any question, eithet persona]ly ot
er, at any General Meeting, or upon 2 poll, or

49. No membe
as PLoOXy for another memb
e and -payable to the

by proxy, Of
reckoned in a quorut, whilst any call or other sum shall be du

Company in respect of any of the shares of such membet.

50. Ona poll votes may be given either persona]ly or by ptoxy.

51. The instrument appointing a Proxy shall be in writing ander the hands of the appointor or
of his attorney duly suthorised in writing, oL, if the appointor is 2 corporation, either under
the common seal, 0T under the hand of an officer or attorney so authotrised. INo personl

nless either he s entitled on his own behalf to be present and note at

shall act as a proxy U
ebnde Aemminted to act at that meetingas pro¥y for

e ————
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f the poll at which the person

. instrument of proxy shall not

Hoinfng 2 Proxy may be in the followmg form, or in any other form which
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the Directors shall approve.

TRAVEL PARTNER LIMITED

—————

1, ,of _ ¢

hereby appmint of

——_—

as my proxy to vote for me and on my behalf at the otdinary

of___

. R
(ot Extraordinary, s the case may be) General Meetng of the Company to be held
onthedayof __ and at any

adjournment thereof.

]

200__

Signed this ~_dayof

DIRECTORS

54 Unless otherwise determined by 2 General Meeting the number of Directors shall not be
less than two and not more than seven. The following shall be the first Directors of the

Company:

1. Erck Mashauti
2. Happiness Erick Mashaur

55. The remuneration of each of the Directors shall be determined by the Company in General
Meeting from tme to time. The Drrectors shall also be endtled to be prepaid all traveling
expenses incurred by them respectively in or about the performance of their duties as
Ditectors, including their expenses of traveling to and from Board meeting. If any
Directots shall render any spectal Juties or services outside his ordinary duties as 2 Directot,
the Directots may pay him special remuneration in addition to his salaty, commission, OF

participntion in proﬂts or otherwise as may be arranged.

56. The continuing Directors may act notwithstanding any vacancy in their body, but so that if
the number falls below the minimum above fixed, the Directors shall not, except 10
emergencies of for the purpose of filing up vacancies, act so long as +he number is below

the minimum.

57 A limnited liability company Of other corporation shall be capable of being appointed a
Director and shall discharge ts duties and functions from time to time through one of its

nominee but in 1o other manmner.

58. The Directots shall have power, upon mutual agreement, at any time, and from time to
time, to appoint any other qualified person as a Director, either to fill 2 casual vacancy, or as
an addition to the Board, but so that the total number of Directors shall not at any tume
exceed the maximum number fixed. But any Directors sO appointed shall hold office only
until the next following Ordinary General Meeting of the Company, and shall then be

eligible for re-election.
1Q
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65. The office of Directot shall ipso fact
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r ons for the purposes of
- and 25 many new facsimile

“esimile shall nevet he used except

Directors previously giverl.
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—~ of the Dmzectors or a Comumtiee ¢ 3

e Company ot 1ts facsimile 18

a duly consti‘mt&d attorney of
Secretaly in

ch the Seal of th
1S executed by
Director and the Company

(b) Every Jeed or other instrument to whi
1‘cquire,d o be affixed shall, unless the same
the Company, be signed by two Directors or one
whose presence he Seal or 1ts facsimile shall have been affixed.

. U;\LIFICA’TION Wi DIRECTORS
o be vacated:-

(2) if the Director becomes bankrapt Of susp(:nd payment or compound with creditoLs;

ot

(b) if the Director s found to be lanatic or becotnes OF ansound mind; OF
(c) if the Director absents himself from the meetings of the Directors for 2 continuous
petiod of six months with e of absence from the D1rectors, and the

Board resolves hat his office be vacated; of

out sp ecial leav

Company the Ditrector accepts Tholds any other office

(d) if without the consent of the
of Managing Director, Manages,

or placc: of proﬁt under the Company except that

Lawyer Of Secretary; Of

oncerned Of interest in OF participates in the proﬁts or any
done for the Company; but no Director shall vacate his office

by teason of his being 2 member of any corporation which has entered mto

contracts with of done any work for this Company ot which 1s concerned in Of

participates in the profits of any contracts with the Company if he shall bave
aner required by the Act.

declared the nature of his interest n ma

{e) £ the Director s
contract with of wotk

(£ if by notice in writing to the Company the Directot tesigns his office; of

a Director DY virtue of any provision of the Act ot he

(2) :f the Director ceases to be
ector.

hibited by law from being a Dix

becomes PLo

ROTATION OF DIRECTORS
Meeting of the Company the whole of the Directors shall retire from

£y subsequent yeat one third of the Directors of

66. At the first Oxdinary
le of three, then the number

,and at the Ordinary Meeting 1o ev€
the time being, Of if their number is not three o1 2 fouldp
pearest tO one-third, shall retire from office.

been longest in office since
1 the same day those tO
office since their last election,
day those to retize shall (unless

(2) The Directors O retire in every y
their last election, but 28 between persons W
cetire In every year shall be those who have beett longest in

but as between persons who became Directors o the same
. . S ea 1 prmestrad) be detetmj,ﬂed by lot.

(e}
TJ.
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gene ut no resolution of the Company n geneml meeting shall
invalidate any prior act of the Director which would have been valid if such resolution had
not been passed. In the management of the Company’s business, no Director as such shall
incur any person:d liability except for a breach of any express contract between himself and
the Company o1 4 breach of trust knowingly and willfully cominitted by himself.

60, The Directors may from time to tme appoint, one ot more of their body to the office of
Managing Director oI to such other executive office under the Company for such term, and
at such remuneration (by way of salaty, or commission ot participation in profits, as they
may think fit and a Directot 80 appoiﬂted shall not, while holding that office, be subject to
retirement by rotation, or taken into account in determining the rotation ot retirement of
Director, but his appomtment shall be subject to determination ipso facto if he ceases from

any cause to be a Director, ot if the Company general meeting resolves that his tenure of

¢ . . ; .
the office of Managing Director ot executive be determined.
61. The Directots may from time to time at their discretion bortow any sum of money for the
Company’s business and may give such secutity as may be necessary ot expedient.
F 2. The Directors shall duly comply with the provisions of the Act, ot any statutory

din pﬂrticular with the provisiOns n
d charges affecting the propetty of
rs, and to sending to

modification thereof for the time being in force, an
regard to the registration of patticulars of mortgages an
the Company, ot created by it, and to keeping a register of the Directo
Jual list of members, and a summary of particulars relating

the Registrar of Companies an ant
thereto, and notice of any consolidation or mcrease of capital, and copies of spectal and
d notification of any

extraordinary resolutions, and a copy of the register of Directors, an

charges therein.

63. The Directors shall cause nunutes to be made in books provided for that purpose:-

(2) of all appointments of officers made by the Directors;

(b) of the names of the Ditectors present at each meeting of the Directors and of any
Committee of the Directors;

(c) of all resolution and proceedings at all meetings of the Company; and of the

Directots and of the Committees of Directors;

and every Director present at any meeting of Ditectors of Committee of Directors shall

sign his name in a book to be kept for that purpose.

RESOLUTION W ITHOUT MEETING

without any meeting of the Directors and evidenced by the

e hands of the majority of the Ditectors, shall be as valid and
s. The resolution shall be

64. A resolution determined
assenting signatures under th
effectual as a resolution duly passed at 2 meeting of the Director

submitted to each Director for his approval or dissent.
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[YCREEE IInCEE r i SO3TC ders presenitat d

ni zre 2OF DMreciors t the office ot 2 Director

cector retires 1n manner aforesaid may fill

69. The Company 2

up the vacated

70. Ifatany genernl meeting at which an election of Directors ought to take place, the place of
any Director retiring by rotation 1s not filled up, he shall, if willing, continue in office until
the Ordinary Meeting ‘n the next year, and so on from year to year until his place is filled

up, unless it shall be determined at such meeting on duc aotice to redu e the number of

Directors in office.

71. Any casual vacancy occurring in the Board of Directors may bhe filled up by the Ditrectors,
upon mutual agrecment, but the person so chosen shall be subject to retirement at the same
time as if he had become 2 Director on the day o1l which the Director in whose place he s

appomted was last elected a Directot.

72. The Directors shall have powet, upon mutual agreement, at any time, and from time to gme
to appoint a person a5 an additional Directox who shall retire from office at the next-
following ordinary geneml meeting, but shall be eligible for election by the Company at that

meeting as an additional Director.

~1
o

The Company may be extraordinary resolution remove any Director before the expiration
of his period of office, and may by an ordinary resolution appoint anothet person 10 his
stand; the person sO appointed shall be subject to retirement at the same time as if he had
becoime a Director on the day on which the Director 11 whose place he 1s appomted was last

elected a Directot.

PROCEEDINGS OF DIRECTORS

74, The Directors may meet together for the despatch of business, adjoutn and otherwise
regulate theitr meetings as they think fit. Questions arising at any meetng shall be decided
by a majority of votes. In case of an equality of votes the Chairman shall have a second of

casting vote. A Director may and the Secretary on the requisition of a Director shall at any

time summon a mectng of the Directots. During his absence from Fast Africaa Ditectot

shall not be entitled to have notice of such meeting.

75. The quorum necessary for the transaction of the business of the Directors may be fizxed by
the Directors and upless sO Gxed shall be two.

76. The continuing Directors may act notwithstanding any vacancy i theit body, but, if and so
long 2s their number 1 reduced below the aumber fixed by or pursuant to these articles as
the quorum of Directors, the continuing Directors may act for the purpose of increasing the

number of Directors to that number, Of of summoning a geneml meeting of the Company
but for no other purpose.

77. The Directors may elect 2 Chairman of their meetings and determine the periéd for which
he is to hold office; 2nd unless otherwise determined the period for which he shall hold
office shall be one year; but if no such Chairman is elected or if at any one meeting the

(Chairman is not present within fifteen minutes after the time appointed for holding the

same, the Directors may choose one of their numbet to be Chairman of the meeting.
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34.

35.

r 1z 2bour o leave East Africa may appoint
not being already a Director of the Company)
ctors. to be an alternate or substitute Director
hs) as he is so absent. The appointee, whilst he
irector, shall be entitled to notice of meetings of the Directors

holds office as an alternate
and to attend and vorte thereat as a Director, but he shall not be tequired to have any share
qualification, and shall not be entitled to remuneration otherwise then out of the

remuneration of the Director appointing him. Any appointment so made may be revoked
at any time by the appointor or by a majority of the other Directots, and any appointment
or revocarion under this clause shall be effected by notice in writing to be delivered to the

Sectetary of the Company.

A Committee may elect a Chairman of their meetings; if no such Chairman is elected, or if
at any meeting the Chairman is not present within fifteen minutes after the time appointed
for holding the same, the membets present may choose one of their numbet to be

Chairman of the meeting.

A Committee may meet and adjourn as they think proper. Questions adsing at any meeting
shall be determined by a majority of votes of the members present, and in the case of an
equality of votes the Chaitman shall have a second ot casting vote.

All acts done by any meeting of the Directors or of a Committee of Directors, or by any
person acting as a Director, shall notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any such Directors or persons acting as aforesaid, or
that they or any of them were disqualified, be valid as if every such person had been duly
appointed and was qualified to be a Director.

LOCAL MANAGEMENT

The Directots may from time to time provide for the management and transaction of the
affairs of the Company in any part of Tanzania or abroad in such manner as they think fit,
and the provisions contained in the four next following articles shall be without prejudice to

the general power conferred by this paragraph.

The Directors from time to time, and at any time, may establish any local boards or agencies
for managing any of the affairs of the Company in any locality where the Company carries
on business and may appoint any petson to be member of such local boatd, or any
managers ot agents, and may fix their remuneration. And the Directors from time to time,
and at any time, may delegate to any petson so appointed any of the powers, authorities and
discretion for the time being vested in the Directors other than the power of making calls,
and may authorise the members for the time being of any such local board, or any of the
agencies to fill up any vacancies therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made on such terms and subject to such conditions as
the Directors may think fit, and the Directors may at any time remove afly pefsor so
appointed, and may annul or vary any such delegation. )

The Directors may at any time, and from time to time, by power of attorney under the
Company’s seal, appoint any person or persons to be the attorney ot attorneys of the
Company for such putposes and with such powers authorities and discretion (not exceeding
those vested in or exercisable by the Directors under these presents), and for such period

and subject to such conditions as the Directors may from time to time think fit; and any
2
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any or firm, or in favour of

v by the Directors; and any

DTECTOI11 O convenience Of

r artorneys as the Directors inay think fit.

Any such delegates or attorneys as aforesaid may be authorised by the Directors to sub-
delegate all or any of the powers, authorities, and discretion for the time being vested in
them.

The Company may exercise the powers conferred by the Act and such powers shall
accordingly be vested in the Directors, and the Company may cause to be kept m any part
of Tanzania or any part of the world 1n which it transacts business a branch register of
members resident in that part.

DIVIDEND AND RESERVE

83.

a9.

92

94.

6.

The Company in General Meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Directors.

The Directors may from time to time pay to the members such interim dividends as appear
to the Directors to be justified by the profits of the Company.

No dividend shall be paid otherwise than out of the profits.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends,
all dividends shall be declared and paid according to the amounts paid on the shares, but if
and so long as nothing is paid upon any of the shares in the Company, dividends may be
declared and paid according to the amounts of the shares.

The Directors may, before recommending any dividend set aside, out of the profits or the
Company, such sums as they think proper as a reserve fund to meet contingencies, or for
equalising dividends, or for propetty of the Company, and for such other purposes as the
Directors shall in their absolute discretion think conducive to the interests of the Company;
and may invest the several sums so set aside upon such mvestments (other than shares of
the Company) as they may think fit, and from time to time deal with and vary such
investments, and dispose of all or any part thereof for the benefit of the Company, and may
divide the reserve fund into such special funds as they think fit and employ the reserve fund
or any part thereof in the business of the Company and that without being bound to keep
the same separate from other assets.

If several persons are registered as joint holders of any shares anyone of them may give
effectual receipts for any dividend payable on the share.

Notice of any dividend that may have been declared shall be given in manner hereinafter
mentioned to the persons entitled to share therein.

The Declaration of the Directors as to the amount of the net profits of the Company shall

be conclusive.

Any General Meeting declaring a dividend may make 2 call on the members of such amount
as the meeting fixes but so that the call on each member shall not exceed the dividend

avable to him, and so that the call be made payable at the same time as the dividend, and
e . : P >
the dividend may, if so arranged between the Company and the members, be set off against
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har such dividend be paid wholly ot

lar of paid up shares, debentures

es. debentures Or debenture stock of any

98, Any General Meeting may resolve that any momneys, investments or other assets forming
part of the dividend profits of the Company standing to the credit of the reserve fund or m
the hands of the Company and available for dividend {or representing premiums recetved
on the issue of shares and standing to the credit of the share premium account) be
capitalised and distributed amongst such of the shareholders as would be entitled to receive
the same if distributed by way of dividend and in the same proportions on the footing that
they become entitled thereto as capital and that all or any part of such capitalised fund be
applied on behalf of such shareholders in pélying up in full, either at par or at such premium
a5 the resolution may provide, any anissued shares or debentures or debenture stock of the
said Company which shall be distributed accotdingly or in of towards payment of the
uncalled liability on any issued shares or debentutes Of debenture stock, and that such
distribution or payment shall be accepted by the such shareholders in full sa tisfaction of

their interest in the said capitalised surmn.
99. A transfer o all not pass the right to any dividend declared thereon after such

f Thnve Sh
cransfer and before the registmtion of the transfer.

s5NAares

able upon ghares in respect of which any person

100. The Directors may retain the dividends pay
any person under that

is under the transaction clause entitled to become 2 member or which
clause entitled to cransfer, until such persoil shall become a membet in respect of such

shares or shall duly transfer the same.

d by cheque ot warrant sent through the
ntitled, or, in the case of joint
tands first on the register n
at shall be made payable to

101. Unless otherwise directed any dividend may be pal
post to the registered addtess of the member or person €
holdets, to the registered address of that one whose name S
respect of the joint holding; and every cheque Of Warrants so se
the order of the person to whom it 1s senl.

102. All dividends unclaimed for one year after having been declared may be invested or
tors for the benefit of the Company until claimed, and

otherwise made use of by the Dixec
all dividends unclaimed for five years after having been declared may be forfeited by the

Directors for the benefit of the Company-

103. No dividend shall bear mterest against the Company-

ACCOUNTS

104. The Directots shall cause true accounts to be kept:-

(a) of all sums of money received and expended by the Company and the matters mn
respect of which the receipt and expenditure takes place; and

B of all sales and purchases of goods by the Company;

(©) of the assets and liabilities of the Company.




5 - books of account shall be kept at the registered office of the ,_.:"‘t"j.'_e':ratsuchothcr

blace or places as the Direcrors think fe. and shall alwars be open to the mnspection of the

1 ~om tme o mme determine whether and to what extent and what times
I condidons or régulations the accounts and books of the Company

or any of them shall be open the inspecton of members not being Directors, and no
member (not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or authorised by the Directors of
the Company or by the Company in a General Meeting.

107. At the general meeting in every year, the Directors shall lay before the Company a profit and
loss account, and a balance sheet, containing a summary of the property and liabilities of the
Company, made up to a date not more than six months before the meetng, from the date
up to which the last preceding accour® and balance sheet were made up, and in the casc of
the first account and balance sheet from the incorporation of the Company, and such
balance sheet and account shall comply with the provisions of the Act.

108. Every such account and balance sheet shall be accompanied by the auditor’s report and a
report of the Directors as to the state and condition of the Company, and as to the amount
(if any) which they recommend to be paid out of the profits by way of dividend or bonus to
the members and the amouat {(if any) which they propose to carry to the reserve tund,
according to the provisions in that behalf heteinbefore contained; and the account, report

and balance sheet shall be signed by two Directors.

109. A copy of such balance sheet and report shall, fourteen days before to the meeting, be sent
to the persons entitled to receive notices of general meetings in the manner in which notices
are to be given hereunder.

AUDIT

110. Once at least in every year the accounts of the Company shall be examined, and the
correctness of the profit and loss account and balance sheet ascertained by one or more
auditor or auditors.

111. The Company at each General Meeting shall appoint an auditor ot auditors to hold office
until the next General Meeting and their appointment, remuneration, rights and duties shall
be regulated by Sections 170 — 179 of the Act.

112. Every account of the Directors, when audited and approved by a General Meeting, shall be
conclusive except as regards any error discovered therein within three months next after the
approval thereof, whenever any such error is discovered within that period, the account
shall forthwith be corrected, and thenceforth shall be conclusive.

NOTICES

113. A-notice may be given by the Company to any member either personally, or by sending it
through the post in prepaid letter addressed to such member at his registered address, or (if
he has no registered address in Tanzania) at the address, if any, within Tanzania supplied by
him to the Company for the giving of notices to him.

114. As regards those members who have no registered place of address in Tanzania, a notice
posted up in the office shall be deemed to be well served on them at the expiration of
twenty-four hours after it is so posted up.
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117,

118.

119.

serwise expressed therei, be entitled In

, and it shall not be
to a share by
1s a2 member of the

Any nouce sent by post shall be deemed to have been served on the day on which the letter,
envelope or wrapper containing the same is posted, and proving such service it shall be
sufficient to prove that the Jetter, envelope OF WIAPPeT containing the notice was properly
addressed and put into post office. A certificate in wrifing signed by any manager, secretary
or other officer of the Company, that the letter, envelope ot Wrapper containing the notice
was so addressed and posted shall be conclusive evidence thereof.

A notice may be given by the Company to the joint holders of a share by giving the notice

av o

to the joint holder named first in the registcr in respect of the shate.

A notice may be given by the Cotmpany to the persons entitled to a shatre in consequence of
the death or bankruptcy of 2 member by sending it through the postin 2 prepaid letter

addressed to them by name, ot by fitle of representatives of the deceased, or trustee of the
bankruptcy or by any like desctiption, at the address, if any, in Tanzania supplied for the
purpose by the persons claitning to be s0O entitled, or (until such an address had been so
supplied) by giving the notice in any mManner in which the same might have been given if the

death or bankruptcy had not occurred.

Notice of every General Meeting shall be given in the manner hereinbefore authorised to (a)
every member of the Company except those members who (having 0o registered address
within Tanzania) have not supplied to the Company an address within Tanzania for the
giving of notices to them, and also to (b) every persen entitled to a share m consequence of
the death or bankruptcy of a member who but for his death or bankruptcy, would be
entitled to receive notice of the meeting. No other persons shall be entitled to receive

notices of General Meeting.

WINDING UP

124,

121.

If the Company shall be wound up, and the assets svailable for distribution among the
members as such shall be iasufficient to repay the whole of the paid up capital such assets
shall be distrbuted so that as nearly as may be, the losses shall be borne by the members n
proportion t the capital paid up, ot which ought to have been paid-up at the
commencement of the winding up, on the shares held by them respectively. And if in
winding up the assets Jvailable for distribution among the members shall be more than
sufficient to repay the whole of the capital paid-up at the commencement of the winding up,
the excess shall be distributed amongst the membets in proportion to the capital at the
commencement of the winding up paid up or which ought to have been paid up on the
shares held by them respectively.

If the Company shall be wound up, whether voluntasily or otherwise, the liquidators may,
with the sanction of an extraordmary cesolution, divide among the conttibutoties, in specie
ot inkind, any part of the assets of the Company, and may, with the like sanction, vest a0y
part of the assets of the Company in trustees upon such trusts for the benefit of the
contributories, or any of them as the liquidators, with the like sanction, shall think fit.
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(a) Sending in proper return of allounents

(b) Sending to the Registrar nouce of consolidation Of «ub-division of shares

() Notice of mcrease of share capital

(d) Keeping registers of mortgages and charges and allowing inspection, and registering

such mortgages and charges with the registrar

(€) Keeping a register ot members
(f) Making an Annual Retutn, etc.
Calling a General Meeting every year \within the proper time
. g ) ¥} prop
() Sending to the Registrar copies of special and extraordinary resolution, etc.
o) Keeping a register of Directors and potfying their names and nationality and
changes in the Board

ALTERATION OF ARTICLES

123. Subject to the provisions of the Ordinance and to those contained in the Memorandum of

Association the Company may by special resolution make alterations Of 2dditions to the

Articles of Associagon and any such alteration ot 2ddition so made chall be as valid and
effectual as if originally contained in these Articles and be subject 111 Jike mannet to

alteration by special resolution.

INDEMNITY

124, Bvery Director, Managing Agent, Auditor, Manager, Secretaty, and other officer or servant

of the Company shall be indemnified by ‘the Company against all the costs, losses and

expenses which such officet o1 servant of the Company may incur or become liable to by
ceason of any contract entered into, or act of thing done by him as such officer or servant,
or in any way in the discharge of his duties, except any such as shall have arisen from their

own respective wiliful acts ot defaults.
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NUMBER OF

SHARES TAKEN

BY FACH

|
I

ERICK MasHApg; HOLDING THE |

! SHARES ON TRUST FOR THE AMIN ORS) R
| P.O.BOx 24449, DAR 1S SALAAM

/

/ 0. HAPPINESS HRick MASHATIRT ’

I

|

K

9. g

T g

KEN

L]
Dated this iF@L‘Laay of

Signatur

Name: ‘ fﬁ(ﬁ%ﬁr{,— L Fra
At el £ 2

Address:

/ 7 GREEN ERICK MASHAURT [MINOR) /

| & KELVIN Erpere MASHAURT (MINCR} |

L O.BOX 24449, DAR ES Sa1.443 ;f

PR

VANCE ERICK MASHAURT (MINOR) /

| i
: |
TOTAL NUB«IBER 0Ss SHARES
| TAF

T

puum———

1
e :

_Box 227eq
—_BoX 3Z2%eq

——

1000

Juue , 2007

Witness to the above Sig%atures:
i ZANAA T N4
14{"';{]

| SUBSCRIBER
—— - ———{ 9UBSCRIBER

DA T SR A8
Occupation: Advocate and Notary Public
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NAMES Posyag. ADDRESSES AND NUMBER OF SIGNATURES OF
DEescrirTiON OF SUBSCRIBERS SHARES TAKEN | SUBSCRIBERS
BY EACH

|

- SUBSCRIBER
L= | 9L
[ /

1. ERICK MasHAUR] (HOLDING THE
/ SIIARES ON TRUST FOR THE MINORS)

J’ P-O.BOX 24449, DAR BS 5ATA AN | 500
/ 6. HAPPINESS ERICK MASHAURT f |
) P O. BOX 24449, DAR BS SALA AN | 200 |
| 7. GREEN ERick MASHAURI (MINOR) 100

8. KELVIN ERICK MASHAURI (MINOR) 100

9. EVANCE Erick MASIHAUR] (MINOR) 100

TOTAL NUMBER OS SHARES

TAKEN

i

£ |
Dated this i}'ﬁ"u‘aay o jLLM , 2007
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%% m\%(\\ _

)

. ADVOC"’;*E Jh‘? v
. /"é‘ F¥OTagy pujgwc 1
: B ] e 8 o | & '; W
: : .l-g E C,;?HMIS”G R~
1\' - “:_-’ JR Q4 THs e
Name: fCSu:% At~ (¢ ?Tﬁ/l’% d | {{'r \ o i
Tilgy, 97

Lexy 222eq |
DA T AL AAsn

Occupation: Advocate and Notary Public

Address:
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