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THE COMPANIES ACT, Na.12 2002

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

ALEX WALKER SAFARIS LIMITED

The name of the company is ALEX WALKER SAFARIS LIMITED.

The registered office of the Company will be situated in the United Repubiic of Tanzania.

1.

i The objects for which the Company is established are:

1) To carry on business as a general commercial company,

1.1 To carry on trade or business whatsoever,
1.2 The company has power to do ali such things as are incidenial or conducive 1o the
carrying on of any trade or business.

2) To carry on any trade or business within the tourism and hospitality industry including being
proprietors of high class hotels, tented camps, spa and any other within or relaled the
industry;

3) To equip and furnish any property for the purpose of letting it to !ong term lenant, visiors or
guests, whether in single rooms. suites, chalets, caravans, rovable siruclures, tznls,
cottages, office space, or otherwise;

4) Te establish, furnish and equip too class personalised and moderataly priced lodnes and

tents that provide tranquil surroundings immersed in a true African environmeant, offering the
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parfect. setting for world weary visitors while they experience genuine hospitality fror friendly

dedicated and caring stalf;

To provide luxurious- safari escapes that offer sumptuous and UNCOIRPronHsing
accommodation with high standards, efficiency and personalised attention o fit the needs of
all from honeymooners, those seeking wild adventures to those in search of some peace and

tranquillity;

To carry on any trade or business of events management including weddings, gala
diner/night, parlies, conference, seminars, lrade fairs and any other related business and

trade mainly within the tourism and hospitality industry;

To adapt any of the property of the company as, and to build or rent, shops, offices and other
nlaces of business, and to use or lease any part of the property of the company not required

for the above purposes for any olher purpose;

To enler into any arrangements with any Governments or authorities including Execitive
Agencies, supreme, municipal, local or otherwise, that may seem cenducive (o ihe
Company's objects or any of them, and to obtain from any such government or authority any
contracts, concession, rights, privileges, licences or concessions which the Company may
think it desirable to obtain, and lo carry out, exercise and comply with any such

arrangements, contracts, righls, privileges, licences and CoNcessions,

To carry on the business of travel agents, tourist agents and tour operators, forwarding and
general agents, safari cars, aircrafl and ship owners and charterers, agenls for coerators o
air, sea, land or inland waterway carriage undertakings, road transport owiners and generaily

iplion

to facilitate travelling; and to provide or promote the provision of facilitics of every coscr
for tourists and travellers, and in particular by means of lhe booking of travel tickels and any

clther means to any part of the world;

To buy, sell, import, produce, manufacture and deal in food and food gioducts, meal, fish,
groceries, fruil, confectionery, wine, spirits, beer and other heverages whethear alcoholic o
not, tobacco, chemists' and druggists’ supplies, finen. furniture furnishings and other arlicles

required by visitors to the company's premises and other;

To carry on the business of exhibitors of and dealers in piclures and prints. and of arlists

agents and makers and sellers of picture frames. artists’ colours, pastels, oils, aoryiics and
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olher paints, brushes, easels and other instruments articles and ingredients relaling to any

such business,

To carry on the business of exhibiting cinematograph films and organising the preduction,
management and performance of plays, operas, revues, musical and other productions.
ballets, radio, television and video entertainments, son et lumiere and other spectacies and
entertainments of every kind, and of organising, managing and holding concerts, recording

sessions and dances;

To apply for, purchase or otherwise acquire patents. patent nights, copyrights, trade marks,
formulae, designs, design rights, drawings, licences, concessions and the like, confeiring any
exclusive or limited right to use, or any secret or other information as to any fwvention which
ray seem capable of being used for the purpose of the company, cr the acquisition of which
may seem calculated to benefil the company; and to use, exercise, deveiop, franchise or
grant licenses in respect of, or otherwise turn to account, the property, right or inflormation so

acquired with any inventions, patenls or rights for the time being belonging to the company;

To carry on the business of proprietors and operators of amusement parks and as promciens
arganisers and managérs of all kinds of entertainments, sports, recreations and indoer and
outdoor amusements, including funfairs, circuses, amusement arcades, eoxhihiunns,
sideshows and games, competitions, tournaments, concerts, cinema and tslevision
performances, stage and variety shows, dancing, agualic and equestrian events, and

pyrotechnic, aerial and other displays;

For the purposes of the amusement catering business; to purchase, iease, hire, constiuct,
nrovide. operate, equip and maintain land, buildings, theatres, cinemas, studios, concert halls,
stadiums, tracks, arenas, golf and putling courses, bowling greens, tennis squash and
badminton courts, skating rinks, swimming baths, boating and paddling pools, marinas, pics,

NS,

arcades, landing stages, jetties, ccach and car parks, fairground apparatus, marques
vehicles, boats, chairs, machinas and all other structures, apparalus. eguipmant and arlicles

which may appear necessary or convenient for the carrying on of such business:

To acquire by puichase, exchange or otherwise, either for an estale in fee simple o for any
limited interest, cerlain land, houses and buildings that the Cempany may be inleresled in and
any other lands and premises of any tenure, whether subject or not to any charges or

with all

encumbrances, and o hcld or to sell, let, alienate, rmortgage, charga ar otherwise deal wilh i

or any such lands or premises;
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To advance money lo any individual or corporation on the security of freehold or leasehold
property by way of miortgage, or on other security, and in particular to advance money for ihe
purpose of enabling the barrower erect, purchase, enlarge or repair any house ar building, or
to purchase the fee simple or any less estate or interest in, or to taka demise for any term or
term of years of, any freehold or leasehold property in Tanzania, on such lerms and

conditions as the Company may think fit;

To purchase and sell for any persons, freehold or other houses, property, buildings or iands,
or any share cr shares, interesl or interests therein, and to transact on commission or

otherwise the general business of a land agent;

To carry on any trade or business within the property development management industry
including developing real estate & properties for the purpose of selling and ieasing any part of
or the entire. Further, to equip and furnish any property for the purpose of letting it to visitors

or guests, whether in single rooms, suites, caravans, movable structures, coltages or

otherwise for any other business;

To carry on the business of a holding company and to acquire by purchase. exchange,
subscription or olherwise and to hold the whole or any part of the securilies and interests of
and in any companies for the time being engaged, concerned or interested in any indusiry.

srade or business and to promole Lhe beneficial co-operation of any such companies &s weil

with one anolher as with the Company and to exercise in respect of such inveslinents and

holdings all the rights, powers and privileges of ownership inchuding the right 1o vole i
To design. manufactlure, and produce, and as principais or agents ic frade and deal . all
apparatus, appliances and things used in connection with any such busingss and to carmry on
any other business or activity which may seem capable of being conveniently carried oa in
connection with any activity of the company or may seem to the company calculated diranily
or indirectly to benefit the company;

To purchase, take on lease, concession or by any other means acquire any movable or
immovable property mainly land in Tanzania or elsewhere for any estate or interes
whatsoever, and any rights, privileges or easements over or in respect of any land, properly,
and any buildings, factories, mills, machinery, engines, rolling stock, plant, live and dead

s of ils

stock or things whatsoever which the company may think approgpriate for tha purpo
business and to pay for such properties, rights and privileges, either in cash or in stock of

shares of the Company or partly in cash and partly in stock or shares or otherwise;
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To adopt such means of making known the activities and products of the Company as may
seem expedient, and in particular by advertising in the press, o radio, cinema or television,
by circular, by purchase and exhibition of works of art or inlerest, by publication of books and

periodicals and by granting prizes, rewards and donations;

To acquire, carry on and undertake all or any part of the business, property and liabilities of
any person or company carrying on business similar to that which the Company is authorised
to carry on or which may seem capable of being advantageously combined with or of
complimenting any activity of the company, or of any person or company possessad of rights
or property suitable for any of the purposes of the Company, and to purchase, acquire, sell

and deal with the shares and securities of any such person or company,

To enter into partnership or into any arrangements for sharing of funding or profits, union of
interest, co-operation, joint venture, reciprocal concessions or otherwise, with any person or
company carrying on, or engaged in, or about to carry on or engage in any business or
transaction which the Company is authorised to carry on or engage in, or ary business or
transaction capable of being conducted so as, directly or indirectly to benefit the Company;

Derson or

and to lend money to, guaraniee the contracts of, or otherwise assist any such pers
company and to take, purchase or otherwise acquire shares and securities of any suach
company and to sell, hold, re-issue with or without guarantee, or otherwise deal wilh lhe

same,

To sell or dispose of the property and undertaking of the Company or any part thereaof, {o:
such consideration as the Company may think fit, and in particular for shares, debentures o
securities of any other company having objects a!logether or in part simiiar lo the obiects ol
the Company,

To promote any other company or companies for the purposes of acquiring or taking aver all
or any of the property, rights and liabilities of the Company, or for any other purposes which
may seem directly or indirectly calculated tc benefit the Company, and to subsidise or

otherwise assist any such company;

To take or otherwise acquire and hold all of any of the shares in any other company,
wherever incorporated, having cbjects altogether or in part similar tc those of the Company.
(o]

or carrying on or proposing to carry on any business capabie of being conducted st as

directly or indirectly to benefit the Company;
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To distribute in specie or otherwise as may be resclved any assels of the Company among ils
members ,and particularly the shares, debentures or other securities of any other company

formed to take over the whole or any part of the assets or liabilities of the Company:

To guarantee and give indemnities or provide security, whether by personal covenant or by
mortgage or charge upon all or part of the undertaking, properly and assets (present and
future) and the uncalled capital of the Company, or by afl or any such methods, for the
performance of any contracts or obligations and the payment of capital or principai (together
with any premium) and dividends or interest on any shares, debentures or other securities, of
any person, firm or company including (without limiling the generality of the foregoing) any
company which is for the time being the holding company of the Company or anoiner

subsidiary of such holding company or is associated with the Company in business,

To borrow or raise or secure the payment of money in such manner as the Company thinks fit
and io secure the same or the repayment or performance of any debt lizbiiity contract
guarantee or other engagement incurred or to be entered into by the Company ir: any way
and in particular by any legal or equitable mortgage or charge upon any of the Company's
aroperty or by the issue of debentures charged upon any of the Company's properiy present
and future (including its uncalled capital) or by the issue of any security whether registerable

or not: and to purchase; redeem and pay off any such securities:

To pay out of the funds of the Company all expenses of and incidental to its formation and
registration, and to remunerate any person or company, sither in cash or by the aiiotment ¢f
shares credited as fully or partly paid up. for services rendered in ihe formation of the
Company or in placing or assisting to place any of the shares in the Company's capilai orin
or about the promotion of the Company or the conduct of its business;

To take over, merge with or amalgamate with any cther company having objecls altegether or

in part similar to those of the Company;

To establish and support or aid in the establishment and support of associations, institutions,
funds, trusts and conveniences calculated to benefit and to grant pensions and allowances (o
directors or ex-directors and any persons who are or have been at any lime ermployed by orin
the service of the Company or of any subsidiary, alied or associated company or of the
predecessors in business of any such company or the dependanis or connections of such
persons, and lo make paymenls towards insurance for the purposes aforeszid and 1o
subscribe or guararitee money for any charitable or benevolent object or for any exhibitions or

for any public, general or useful object;

FIN
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To do all or any of the things aforesaid, either alone or in conjunction with others, and eitner
as principal or agent, and either by the Company itsell or by sub-contracters or agaenis or

otherwise.

LIABILITY

The liability of the members is Limited.

CAPITAL

The share capital of the Company is Tanzania Shillings One Hundred Million Only {TZZ

105,000,000.00,’:), divided into a Hundred Thousand Shares (100,000) shares of Tanzznia
Shillinas One Thousand Only (TZS 1,060.00/=) each, with power for the Company 10
increase or reduce the said capital and lo issue any part of its capital, original or increasad,
with or without any preference, priorily or special privilege or subject to any posiponamaent oi
rights or to any condilions or restrictions, and so that unless the condition of issuz2 shall
otherwise expressiy declared, every issue of shares, whether declared to be preference or

otherwise, shall be subject to the powers herein before contained.
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We, the several persons, whose names and addresses are subscribed below, are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set opposite

our respective names

Name and Addresses Number of shares Signatures of
of Shareholders taken by the Shareholders
Shareholders

ALEXANDER WALKER, Signature:

P.0O. BOX 1232,

ARUSHA, 1 ’
TANZANIA. Position: M i \DQJ‘
EDWARD JOHN MROSSO, Signature: {_ -

P.0. BOX 1232,

ARUSHA, 1

TANZANIA Paosition: MQMEU

WITNESS to the above signature on this !‘2 daywof 20 SN

Full Name rX’\ \E_’S \_)\/\AQH—M\\%
Signature ; f\_/\w

e |03, At
Designation /?2¥EE>/1961,5§:"§1
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ARTICLES OF ASSOCIATION

OF

ALEX WALKER SAFARIS LIMITED

PRELIMINARY

1. In these Regulations:

“the Act” means the Companies Act {No. 12 of 2002),
“the articles” Means the articles of this company;

“clear days” in relation to the period of a notice rmeans that period excluding the day when iha

notice is given or on which it is to take effect,

“the holder” in relation to shares means the member whose name is entered in the register of

members as the holder of the shares;
“the seal” means the common seal of the company;

“secretary” means the secretary of the company or any person appointed to perform the

duties of the secretary of the company.

Expressions referred to writing shall, unless the contrary intention appears, be consirued as
including references to printing, lithcgraphy, photography, and other modes cf representing or
reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these regulations
shall bear the same meaning as in the Act or any statutory modification thereof in force al the

date at which these Reguiations become binding on the Company.

2. The regulations contained in Part 1 of Table A shall appiy save for regulation 22.

3. The Company is a private company and accordingly:
(a) The right to transfer shares is restricted in the manner hereinafter prescribed.
(o) The number of members of the Company is limited to fifty as further provided

for in the Act.
(c) Any invitation to the public to subscribe for any shares or debentures of the
Company is prohibited.

(d) The Company shail not have power {o issue share warranis (o bearass.
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The share Capital of the Company is Tanzanian Shiilings One Hundred Million Only
(TZS 100,000,000.00/=) divided inte a Hundred Thousand shares {100,000) shares of

Tanzanian Shillings One Thousand only (TZS 1,000.00/=) each.

The direciors may, in their absolute discretion and without assigning any reason

thereo!, declines to register any transfer of shares whether or not it is a fully paic

share.

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act, and without prejudice to any righis attached to
any existing shares, any share may be issued with such rights or restrictions, wheather
in regard tc dividend, voting, return of capital or otherwise as the Company may by

Ordinary Resclution determine.

Subject to the provisions of section 61 of the Act. any shares may, with the sanction
of an Ordinary Resolution, be issued on the terms that they are, or at the option of the
Company are liable, to be redeemed on such terms and in such manner as tha

Company before the issue cf the shares may by Special Resolution determine.

If at any time the share capitai is divided into different classes of shares, the rignls
attached to any class (unless otherwise provided by the terms of issue of the shares
of that class) may, whether or not the Company is being wound up, be varied with the
consent in writing of the holders of three-fourths of the issued shares of that class. or
with the sanction of a special resolution passed at 2 separated generzl meating of the
holders of the shares of the class. To every such separate general meeling the
provisions of these Regulations relating to general meetings shall apply, but so (hat
the necessary quorum shall be two persons at least holding or representing by proxy
one-third of the issued shares of the class nresant in person or by proxy may demand

a poll.

The rights conferred upon the holders of the shares of any class shall noi, unlcss
otherwise expressly provided by the terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shares raniing pari pasau

therewith.

The Company may exercise the powers of paying commissions conferred by section
b ¥y

56 of the Act. Subject to the vrovisions of the Act. such commission may be satislied
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14,

by the payment of cash or the alloiment of fuily or parlly paia shares or parlly

in one way and partly in the other.

A body corporate or person shall be recognized by the Company as holding shares
on trusl.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without
payment to receive within two (2) months after allotment or lodgement of transfer (or
within shares of each class held by him (and, upon transferring a part of his holding of
shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or more of his shares upon payment for every certificate aiter
the first such reasonable sum as the direclors may determine. Every Certificate shall
be sealed with the seal and shall specify the number, class and distinguishing
numbers (if any) of the shares to which it relates and the amount or respective
amounts paid thereon. In respect of a share of shares held jointly by several persons.
the company shall not be bound to issue more than one certificate, and delivery of a

certificate for a share to one joint holder shall be sufficient delivery to all joint holders.

If a share certificate is defaced, worn out, lost or destroyed, it may be rencwad on
such terms (if any) as to evidence and indemnity and payment ol exopenses
reasonably incurred by the company in investigating evidence as the direclors may
determine but Otherwise free of charge and (in the case of defacement or wearing

out) on delivery up of the old certificate.

LIEN

The Company shall have a first and paramount lien on every share (ot being a fuily
paid share) for all moneys (whether presently payable or not) calied or payable at a
fixed time in respect of that share; but the directors may al any time declare any
share to be wholly or in part exempl from the provisicns c¢f this regulation. The
Company's lien, if any, on a share shail extend tc any amounts payable in respect of

it.

The Company may sell, in such manner as the directors determine, any shares on

iy,
1%

which the Company has 2 lien if a sum in respect of which the lien exists is presa

payable and is not paid within fourteen clear days after a notice in wriling has boen
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given fo the holder of the share, or the person entilied thereto by reason of the
death or bankruptcy of the holder, demanding payment and stating that il the nolice is

not complied with the shares may be sold.

To give effecl to any such sale the directors may authorize some person o iransler
the shares sold to, or in accordance with the directions of, the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in any such
transfer, and he shail not be bound to see to the application of the purchase money,
nor shall his title to the shares be affected by any irregularity or invalicity in the

proceedings in reference to the sale.

The net proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is presently
payable, and the residue, if any, shall (upon surrender to the Company for
cancellation of the certificate for the shares sold and subject to a like lien for sums not
presenlly payable as existed upon the shares before the sale) be paid to the parson

entitled to the shares, al the date of the sale.

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of norinal values
of premium) and nol by the condilions of allotment thereol pavabie at fixed limes,
provided that no call shall exceed one-fourth of the nominal value of the sharc or be
payable at less than one month from the date fixed for the payment of the last
preceding call, and each member shall (subject to receiving at least fourteern clear
days notice specifying when and where payment is to be made) pay to the company
as required by the notice the amount called on his shares. A call may be required to
be paid by instalments. A call may, before receint by the Company of any sum due
there under, be revoked in whole or part and payment of a call may be posiponed i
whole or part. A person upon whom a call is made shall remain liable for calis made
upon him notwithstanding the subsequent transfer of the shares in respect of which

the call was made.

A call shall be deemed to have been made at the time when the resolution ¢f the

directors authorizing the call was passed.
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The joint holders of a share shall be jointly and severally liable to pay ail calis in

respect thereof.

If a call remains unpaid after it has become due and payable, the person from whom
the sum is due shall pay interest on the amount unpaid from the day it become due
and payable to the time of actual payment al the rate fixed by the term of allotment of
the share or, if no rate is fixed, at a rate not exceeding five percent per annun as the

directors may determine, but the directors may waive payment of such interest wholly

or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deeried to
be a call, and if it is not paid the provisions of the articles shall apply as if that arncunt

has become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may, on the issue of shares,

differentiate between the holders as to the amount of calls to be paid and the times of

payment.

The directors may If they think fit, receive from any member willing to advance the
same, all or any part of the moneys un-called and unpaid upon any shares held by
him, and upon all or any of the moneys so advanced may (until the same would , bul
for such advance, become [payable] pay interest at such rate not exceeding (uriless
the ccmpany in general meeling shall otherwise direct) six per cent per annum, as
may be agreed upon between the directors and the members paying such sum in

advance.

TRANSFER OF SHARES

The instrument of transfer of any share shall be in any usual form or any other form
which the directors may approve and shall be executed by or on benhall of the
transferor and, uniess the share is fully paid up, by or on behalf of the transferee, and
the transferor shall be deemed to remain a holder of the share until the name of the

transferee is entered in the register of members in respect thereof,

If ihe directors refuse to register a transfer they shali within sixty days after the date
on which the transfer was lodged with the Company send to the transferee notice of

the refusal.

i
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32.

The registration of transfers of shares or any transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any year)

as the directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other

document relating to or affecting title to any share.

TRANSMISSION OF SHARES

In case of the death of a member, the survivor(s) where the deceased was a joint
holder, and the personal representatives of the deceased where he was a sole holder
or the cnly survivor of joint holders, shall be the only persons recognizec by the
company as having any title to his interesl in the shares; but nothing herein contained
shall release the estate of a deceased member from any liability in respect of any

share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankrupicy of
a mamber may, upon such evidence being produced as may properly be reguirad by
the directors and subject as hereinafler provided, either elect by notice o ine
Company io be registered as holder of the share, or elect o have socma porson
nominated by him registered as the transferee in which case he shall execuie lhe
appropriate instrument of transfer. All the articles relating to the right to iransier of
shares shall apply to any such notice or transfer as if it were an instrument of transier
execuled by the member and the death or bankruplcy of the member had not

occurred.

A person becoming entitled to & share by reason of the death or bankruptcy of the
holder shall have the rights to which he would be entitled if he were the registered
holder of the share. except that he shall not, before being registered as the holder of
the share, be entitled in respect of it to exercise any right conferred by member ship

in relation to meetings of the company.

FORFEITURE OF SHARES

If 2 call remains un paid afler it has become due and payahie, tha directors may give
{o the person from whom it is due not less than fourteen clear day's notice reguiring

=Yg

payment of the amount unpaid, together with any interest which may have accrued.
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The notice shall name the place where payment is to be made and shall slale

that if the notice is not complied with, the shares in respect of which the caii was

made will be liable to be forfeited.

If the notice is not complied with, any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a
resolution of the directors to that effect the forfeiture shall include all dividends or

other moneys payable in respect of the forfeited shares and nol paid before the

forfeiture.

Subject to the provisions of this Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
either to the person who was befere the forfeiture the holder or to any other person,
and at any time before a sale, re-allotment or other disposition the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person, the directors may

authorize some person to execute an instrument of transfer of the share in question.

A person any of whose shares have been forfeited shall cease tc be a member in
respect of the forfeited shares and shall surrender to the Company for cancellation
the certificate for the shares forfeiture, were payable by him to the company in
respect of the shares, but shall remain liable to the Company for all moneys at the
date of forfeiture were payable by him to the Company in the respect of the shares,
but his liability shall cease if and when the Company shall have received payment in
full of all such moneys in respect of the shares, but the directors may waive payment
whoily or in part or enforce payment without any allowance for the vaite of the shares

at the time of forfeiture for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forferied
on a date stated in the declaration shall be conclusive evidence of the facts stated
therein as against all persons claiming to be entitled to the share, and the declaration

shall {subject to the execution of an instrument of transfer if necessary) constilute &

good title to the share, and the person to whom the share is disposed of shall not be
bound to see to the application of the consideration, if any, nor shali his title to the
share be affected by any irregularity or invalidity of the proceedings in reference to

the forfeiture or disposal of the share.
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ALTERATION OF CAPITAL

The Cdmpany may by ordinary resolution:-

(a) increase its share capital by new shares of such amount, as the resolution
prescribes;
(b) consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares;

(c) subject to the provisions of section 65(1)(d)of the Act, sub-divide its existing
shares, or any of them, into shares of smaller amount than is fixed by the
memorandum of association;

(d) cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of

its share capital by the amount of the shares so cancelied.

Whenever as a result of a consolidation of shares any mermbers would become
entitled to fractions of a share, the directors may, on behalf of those members, sell
the shares representing the fractions for the best price reasonably obtainable to any
person (including subject to the provisions of this Act, the company) and distribuie the
net proceeds of sale in due proportion among those members, and the directors may
authorize some person lo execute an instrument of transfer of the shares o or in
accordance with the directions of the purchaser. The transferee shall not be bound tc
see to the application of the purchase money nor shall his title to the share be

affected by any irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the Company may by special resalution raduce
its share capital, any capital redemption reserve fund or any share premium accaunt

in any way.

The Company shall in each year hold a genearal meeting as its annual general
meeting in addition to any other meetings in that year, and shall specify the meeting
as such in the notices calling it; and not more than fifteen months shall elapse

between the date of one annual general meeting of the Company and that of ine next.

All general meetings other than annual general meetings shall be called extraordinary
g g Y b

general meetings.

srelirary general meeting and

The directors may, whenever they think fit, cait @n axw

extraordinary general meetings shall also be convened on such mguistionists, or, in

b
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default, may be convened by such requistionists, as provided by section 134 of

the Act. If at any time there are not within the Territory sufficient directors 1o call the
meeting, any director or any two mermibers of the company may call the meeting in the
same manner as nearly as possible as that in which meetings may be convened by

the directors.

NOTICE CF GENERAL MEETINGS

Every general meeting shall be called by twenly-one clear days riotice in writing. The
notice shall specify the time and place of the meeting and the general nature of the
business and, in the case of an annual general meeting, shall specify the meeting as
such;

Provided that a meeting of the Company may be called by shorter notice if it is so
agreed:

(a) in the case of an annual general meeting, by all the members entitied. to

attend and vote thereat; and

(b) in the case of any other meeting by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together
holding not less than 95 per cent in nominal value of the shares giving thal

right.

Subject to the provisions of the articles and to any restrictions imposed or any
shares, the notice shall be given to all the members, to all persons entitled to a share
in consequence of the death or bankruptcy of a member and to the directors and
auditors. The accidental omissions to give notice of a meeting to, or the non-receipt of
notice of a rneeting by, any person entitled to receive notice shatl not invalidate the

proceedings at the meeting

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extra ordinary generai
meeting, and also all that is transacted at an annual gensral meeting, with the
exception of declaring a dividend, the consideration of the accounls, and the reporis
of the directors and auditors, the election of directors in the place of those retiring and

the appointment of and the fixing of the remuneration of, the auditors.

No business shall be transacted at any general meeting uniess a guorum of members

tind to

is present at the time when lhe meeling proceeds (o businass; two persons entitlec
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vote on the business to be transacted, each being a member or & praxy

for a member or a duly authorized representative of a corporalion shail be a guorum.

If within half an hour from the time appointed for the meeting a guorum is not present,
or if during the course of a meeting a quorum ceases (o be present, the meeting shall
stand adjourned to the same day in the next week, al the same lime and place or to

such other day at such other time and place as the direction may determine.

The chairman, il any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the general meeting, but if
neither the chairman nor such other director (if any) be present within fifteen minutes
after the time appointed for the holding of the meeting and willing to act, the direclors
present shall elect one of their member to be chairman of the meeting and, if there is

only one director present and willing to act, he shall be chairman.

If at any meeting no director is willing to act as chairman or il no direclor is present
within fifteen minutes afler the time appointed for holding the meeting, the members

present shall choose one of their members to be chairman of the meeting.

A director shall, notwithstanding that he is not a member, be enlitled to attend and
speak at a general meeting and at any separate meeting of the holders of any class

of shares in the Company.

The chairman may, with the consent of any meeting at which a quorum is present and
shall if sc directed by the meeting, adjourn the meeling from time to time and from
place to place, but no business shall be transacled al any adjourned meeting other
than the business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for fourleen days or
more, al least seven clear days and the general nature of the business lo be

transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the maeting shail be decided on
a show of hands unless a poll is (before or on the declaration of the result of the show

of hands) demanded:

(a) by the chairman or,

(b) by at least two (2) members having the right lo vole at the meeting: or

20
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(c) by a member or members representing nol less  than

one-tenth of the lotal voting rights of all the members holding shares
conferring a right to vote at the meeting; or

(d) by a member or members holding shares conferring & right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the shares conferring
that right and a demand by a person as proxy for a member shall be ihe

same as a demand by the member.

Unless a poll be so demanded, a declaration by the chairman that a resolution has on
show of hands been carried or carried unanimously, or by a particular majority, or
lost, or not carried by a particular majority and an entry to that effect in the minutes of

the meeting shall be evidence of that fact.

The demand for a poll may, before it is taken, be withdrawn.

Except as provided in article 54, if a poll is dully demanded it shall be taken in such
manner as the chairman directs, and the result of the poll shall be deemed to be the

resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or cn a poli, the
chairman of the meeting shall be entitled to a casting vote in addition to any cther

note he may have.

A poll demanded on the election of a chairman or cn a question ol adjournment shall
be taken immediately or at such time not being more than thirty days after the poll is
demanded as the chairman of the meeting directs, and any business other than thal
upon which a poll has been demanded may be preceded with pencing the taking of

the poll

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

executed by or on behalf of one or more members.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any share or class or classes of
shares, on a show of hands every member (being an individual} present in persen or

(being a corporation) present by a dully authorized representative, not being himself a
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member entitled to vote, and on 4 poll every member shall have one vote for each

share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other join
holders; and for this purpose seniority shall be determined by the order in which the

names stand in the register of members.

A member in respect of whose estate a manager has been appointed under section
26 of the Mental Disease COrdinance, may vote, whether on a show of hands or cn a

poll, by his manager, and any such manager may, on a poli, vole by proxy. .

No member shall be entitled to vote at a general meeting or at a separate meeting of
the holders of any class of shares in the Company unless all calls or other sums

presently payable by him in respect of shares in the Company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is lendered, and every vole not
disallowed at such meeting shall be valid for ail purposes. Any objection made in dug
time shall be referred to the chairman of the meeting, whose decision shail be [inal

and conclusive.

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

more than one proxy to attend on the same occasion.

The instrument appointing proxy shall be in writing executed by or on behalf of the
appointor of his aftorney duliy authorized. A proxy need not be a member ¢l the

company.

The instrument appointing 2 proxy and any authority under which it is execuled a
copy of the authority certified notarially or in such other manner as approved by the
directors shall be deposited at the registered office of the Company or at such other
place within the Tanzania as is specified for that purpose in the notice convening the
meeting, not less than 48 hours before the time for hoiding the meeting or adjourned

meeting at which the person named in the instrument proposed te vote, or in the casa

of a poll, not less than 24 hours before the time appointed for the taking of the  poli,
defauit the instrument of proxy shall not be treated as vaiid.
An instrument appointing a proxy shall be in the following form or & form is near

thereto as circumstances admit.

|
£
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ALEX WALKER SAFARIS LIMITED

WWE s scvmmssm s svsaasm s Lof being ... e

a Member/members of the above named company hereby appoint .......... .......

B cossnemmemias s Biasi TR or failing him ...........................of as mylour proxy (o
vote for me/us on my/your behalf at the (annual or extraordinary as the case may be)
general meeting of the company to be held on the ... day of
and at any adjournment thereof.

Signed this ..o EY OF ..o nremmmmnnnsise g 200

-

Where it is desired to afford members an opportunity of voting for or agamnst a

resolution the instrument appeinting a proxy shall be in the following form or a form as

thereto as circumstances admit.

ALEX WALKER SAFARIS LIMITED

of ooovveiiiiiior failing himo i OF coae s m e s i

as my/our proxy to vote for m/us on my/your behalf at the {annual or extraordinary as

the case may be) general meeting of the company te be heldonthe .............. ... day
BF oo and at any adjournment thereof.
Bignel this . c.oomseennes T o2 (Vi) [UUIPINIETRINSETRI - | )

This form is to be used * in favour of against resolution; 1/2/3 elc; unless otharwise

instructed, the proxy will vote as he thinks fit or abstain from voting.

The Instrument appointing a proxy shall be deemed to confer authority to demand or

join in demanding a poll.

A vote given in accordance with lhe terms of an instrument of proxy, or poll
demanded by proxy, or by the dully authorized representalive cf a corporation shall
be valid notwithstanding the previous determination was received by the Company at
its registered office (or at such other place at which the instrument or proxy was duly

deposited) before the commencement of the meeting or adjournad meeting at which

the proxy is used.
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CORPORATIONS ACTING BEY REPRESENTATIVES AT MEETINGS

Any corporation which is member of the Company rmay by a resolution of its directors
or other governing body authorize such person as it thinks fil to acts as ils
representalive at any meeting of the Company or any class ol members of the
Company, and the person so authorized shall be entitied o exercise the same
powers on behall of the corporation which he reprasents as that corporation could

exercise if it were an individual member of the Company.
DIRECTORS

The number of the directors and the names of the first director shall be determined in
writing by the subscribers of the memorandum of association or a majority of thmn
and untii such determination the signatories to the Memorandum of Association shali
be the first directors. Unless otherwise determined by ordinary resolution, the nivmber
of directers shall nol be subject to any maximum but shall be not less than twao. The

first Directors of the Company shall be;

(M ALEXANDER WALKER,
(2) EDWARD JOHN MROSSQO,

The shareholding qualification for directors may be fixed by the Company in general

meeiing and unless and until so fixed no qualification shall be required.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and W any
directions given by special resolution, the business of the Company shall e

6]

£y

managed by the directors, who may exercise all the powers of the Company.
alteration of the memorandum or articies and o such direclions shall invalidate any
prior acl of the directors which wouid otherwise have been valid. Tha powers given

by this articie shali not be limited by any spocial power givan to the directors by the

articles and a meeting of directors at which a quorum is presen
powers zxercisable by lhe direclors.

The directors may by power of Atterney appoint any persen o be the gttamey of
agent of the Company lor sucit purposes and on such conditions as they geermine,

including authority for the attorney or agent to delegate all or any of his power.
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The directors may exercise all the power of the Company to borrow money, and
to mertgage or charge its undertaking property and uncalled capital, or any pari
thereofl, and to issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation of the Company or of any

third party.

The Company may exercise the powers conferred upen the Company by sections
124 to 127 of the Acl with regard to the keeping of @ branch register, and the direclors
may (subject lo the provisions of those sections) make and vary such regulalions as

they may think fit respecting the keeping of any such register
DIRECTORS APPOINTMENT AND INTERESTS

The directors may appoint one or more of their member to the office of managing
director or to any other executive office under the Company and may enler into an
agreement or arrangement with any director for his employment by the Company or
for the provision by him of any services outside the scope of the ordinary duties of &
director. Any such appointment, agreement may be made on such lerms as the
directors determine and they may remunerate any such director for his services as
they think fit Any appointment of a director to an executive office shall terminate if the
ceases lo be a director, but without prejudice to any claim to darnage for breach of
the contract of service between the director and the Company. A managing direciar
and a director holding any other executive office shall not be subject to retirernant by

rotation.

A director who is in any way, whether directly or indirectly, interesied in contract o
proposed contract with the Company shall declare the nature of his interest at a

meeting of the directors in accordance with section 209 of the Act.

Subject to the provision for the Act, and provided that he has disclosed io the
directors the nature and extent of any material interest of his, a direstor
notwithstanding his office:- )

(a) may be a party to, or otherwise interested in, any transaction or arrangement

with the Company or in which the Cormpany is otherwise inlerested,

(b) may be a director or other officer of, or employed by, or a party (¢ any
transaction or arrangement with or in which the Company may be inleresied

in.

(c) shall not, by reasan of his office, be accountable o the company for any

benefit which he derives from any such office or employment remuneration or
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(d) other benefiis received by him as a director or oificer of, or from his inleres!

in, such other company unless the company otherwise direcls.

Provided that nothing herein contained shall authorize a direclor or his firm to act as

auditor to the Company.

For the purpose of articles 76 and 77 -

(a) a general notice given to the directors that a director is to be regarded as

having an interest of the nature and exlent as specified in the notice in any

transaction or arrangement in which a specified person or class of persons is

interested shall be deemed to be a disclosure that the director has an interest

in such transaction of the nature and extent specified and,

(b) an interest of which a director has no knowledge and of which i

is

unreasonable to expect him to have knowledge shall not be treated an

interest of his.

All cheques, promissory notes, drafts, bills of exchange and other negotiabic

instruments, and all receipts for moneys paid to the Company, shall be signed, drawn

accepted, endorsed, or otherwise executed in such manner as the directors  shail

from time to time by resolution determine.
MINUTES

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

a) of all appoiniments of officer made by the directors;

b) of the names of the directors present at each meeting of the directors and ol

any committee of the directors;

f

c) of all resolutions and proceedings at all meetings of the Company, of the

holders of any class of shares in the Company, and of the directors, and oi

committee of directors.

20
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REMUNERATION AND EXPENSES: GRATUITIES AND PENSIONS

The remuneration of the directors shall be delermined by Ordinary Resolution of the
Company and, unless the resolution otherwise provides, such remuneration shall be
deemed to accrue from day to day. The directors may also be paid all traveliing, hotel
and other expenses properly incurred by them in attending and returning from
meelings of the directors or any commitiee of the directors or general meetings or
separate meetings of the holders of any class of shares or of debentures of the

Company or otherwise in connection with the business of the Company.

The directors on behalf of the Company may pay a gratuity or pension or allowance
on retirement to any director who had held any other salaries office or place of profil
with the Company or to his widow or dependants and may make contributions io any
fund and pay premium for the purchase or provisions of any such gratuity, pension or

allowance.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of director shall be vacated if the director:

(a) ceases to be director by virtue of any provisions of the Act; or
he becomes prohibited by law from being a director, or
(b) becomes bankrupt or makes any arrangemeni or composition with his

creditors generaily; or

(c) becomes of unsound mind; or
(d) resigns his office by notice in writing to the Company; or
(e) shall for more than six consecutive monlhs have been absent withoul

permission of the director from meetings of the directors held during that

period and the directors resolve that his office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Company may by Ordinary Resolution appoint a person who is willing to act lo be

a director either to fill a vacancy or to be an additional director.

The directors may appeint a person who is willing to act to be a director either Lo fill 2
vacancy or as an additional director, provided that the total number of directors doas
not exceed the number fixed by or in accordance with these articles. A direcior so
appointed shall hold office only until the next following annual general meeting, and

shall then be eligible for re-election.

27
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The Company may by ordinary resclution, or of which special notice has been
given in accordance with section 144 of the Act, remove any director before the
expiration of his period of cffice nolwithstanding anything in these articies or in any
agreament between the company and the director. Such removal shall be without
prejudice to any claim the director may have for damage for breach of any service

contract with the company.

The Company may by ordinary resolution appoint another person in place of a
director removed from office under the immediately preceding regulation, and withoul
prejudice to the power of the directors under article 85 the company may by Ordinary
Resoclution appoint any person to be director either to fill a vacancy or as an

additiona! director.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the direclors may regulate their meelings as
they think fit. Questions arising at a meeting shall be decided by a majoritv of votes.
In case of an equality of votes, the chairman shall have a second or casting cota, A
director may, and the secretary at the request of a director shall, cali a meeting of the
director, If shall nol be necessary to give notice of a meeting directors to any director

who is absent from the Tanzania

The quorum necessary for the transaction of the business of the directors meay be

fixed by the directors and uniess so fixed shall be two (2).

The continuing direclors may act notwithstanding any vacancy in their number but, i
their number is reduced below the number fixed as the necessary quorum. ihe
continuing directors or director may act only for the purpose of filling vacancy or o
calling a general meeting. The directors may appoint one of their members ic be the
chairman of the board of directors and determinie the period of which he s to nold
office. Unless he is unwilling to do so, the director so appointed shall preside al every
meeling of directors as which he is present. But if no such chairman is appointed, or il
he is unwilling to preside or if at any meeting the chairman is not present within five
minutes after the time appcinted for holding the same; the directors present may

choose one of their member r to be chairman of the meeting.

The directors may delegate any of their powers to any committee consisting of one or

more directors; any committee so formed shall in the exercise of the powsrs so

delegated conform to any reguiations that may be imposed on i by the diractlors.
Subjects to any such regulations, the proceedings of a commitles with bwo or mnore
members shall be governed by the arlicles regulating the proceedings of direclors so

far as they are capable of applying.



95.

96.

gr.

98.

99.

100.

101.

All acts done by a meeting of the directars or of a committee of directors or by a
person acling as a director shall, notwithstanding that it be afterwards discovered
there was some defect in the appointment of any such director, or that any of them
were disqualified from holding office, or had vacated office, or were not eniitled o
vote, be as if every such person had been duly appointed and was qualified and had

continued to be a director and was entitled to voie.

A resoluticn in writing, signed by all the directors entitled to receive notice of a
meeting of the director or of committee of directors; shall be as valid and effeciual as
if it had been passed at a meeting of the directors or (as the case may be) a
cormmittee of directors dully convened and held and may consist of several

documents in the like form and signed by one or more directors

Save as otherwise provided in the articles, a director shall not vole at a meeting of
directors or of a committee of directors on any resolution concerning a matter in which
ne has, directly or indirectly, an interest or duty which is material and which conflict or
may conflict with the interest of the Company. Subject to and in accordance with the
provisions of the Act, an interest of a person who is connected with a director shall bz

treated as interest of the director.

A director shall not be counted in the quorum present at a meeting in relaiion o a

resolution on which he is entitled to vote.

The Company may by Ordinary Resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the articles prohibiting

director from voling at a meeting of directors or of commitiee directors.

Where proposals are under consideration concerning the appoiniment of two or more
directors to office or employment with the company or any body corporale in which
the Company is interested, the proposals may be divided and considered in relation
to each director separately and (provided he is not for another reason precluded from
voting) each of the directors concerned shall be entitled to vote and be counied in tha

querum in respect of each resolution except than concerning his own appointmant.

If 2 question arises at a meeting of directors or of a committee of direclors as o the
right of directors to vote, the question may, before the conclusicn of the meeting, be
referred to he chairman of the meeling and his ruling in relation to any director other

than himself shali be final and conclusive.
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SECRETARY

The secretary shail be appointed by the directors for such term, at such remuneration
and upon such conditions as they may think fit. and any secretary so appointed may

be removed by them.

A provision of the Act or these Regulations requiring or authorizing a thing o be
done by or to a director and the secretary shall not be satisfied by its being done by

or to the same person acting both as director and as, or in place of the secretary.
THE SEAL

The seal shall only be used by the authority of the directors or of a commitlee of the
directors authorized by the director. The directors may determing who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shail be

signed by a director and by the secretary or by a second director.

DIVIDEND AND RESERVE

Subject to section 180 of the Act, the Company may by Ordinary Resolution declare
dividends in accordance with the respective rights of the members, but nol dividend

shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may from time te time pay o the
members such interim dividends as appear to the directors to be justified by the

profits of the Company available for distribution.

The direclors may before recomrnending any dividend, set aside out of the profits of
the Company such sums as they think proper as reserve or reserves which shall, at
the discretion of directors, be applicable for any propose of to which the profits of the
company may be properly and depending such applicalion may at the like discretion,
either be employed in the business of the Company or be invested in such
investments, (other than shares of the company) as the directors may from time o
time think fit. The directors may also without piacing the same ¢ reserve carry

forward and any profits which they may think prudent not to divide.

Excepl as otherwise provided by the rights attached te shares, ail dividends shali bo
declared and paid according to the amounts paid on the shares in respect of which
dividend is paid Al dividends shall be apportioned and paid proportionately {c the
amount paid on the shares during any portion or portions of the period in respect of

which the dividend is paid is paid; but if any share is issued on terms providing that il
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shall rank for dividend as from a particular date that shall rank for dividend

accordingly.

Any general meeling declaring a dividend may, upon the recommendatior: of the
directors, direct payment of such dividend wholly or partly by the distribution of assals
and, where any difficult arises in regard to the distribution, the directors may setils the
same, and in particular may issue fractiona! certificatles and fix the value for
distribution of any assets and may determine that cash payment shall be made to any
members upon the footing of the value so fixed in order to adjust the rights of

members, and vest any assets in trustees.

Any dividend, interest or other money payable in cash in respect of shares may be
paid by chegue sent through the post to the registered address of the holder or in the
case of joint holders, to the registered address of that one of the joint holders who is
the first named in the register of members or to such person and such address as the
holder or joint holder may in writing direct. Every such cheque or warrant shall be
made payable to the order of the person to whom it is sent, and payment of the
cheque shall be a good discharge to the company. Any one of two or more holders
may give effectual respects for any dividends or other moneys payable in respect of

the held by them as joint holders.

No dividend or other moneys payable in respect of a share bear interest against ihe

Company unless otherwise provided by the rights attached tc the share.

Any dividend which has remained unclaimed for twelve years from the date when it
become due for payment shall, if the directors so resolve, be forfeited and cease to

remain owing by the Company.
ACCOUNTS
The directors shall cause proper books of account to be kept with respect to:-

(&) all sums of money received and expended by the company and the matters in
respect of which the receipt and expenditure takes place;
(b) all sales and purchases of goods by the company; and

(c) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of
account as are necessary lo give a true and fair view of the state of Company’s affairs

and explain its transactions.
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The books of account shall be kept at the registered office of the company, or,
subject to section 151 (4) of the Act, at such other place or places as the directors

think-fit,.and shall always be open tc the inspection of the directors.

No members shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or authorized

by the directors or by Ordinary Resolution of the Company

The directors shall, in accordance with sections 153, 155and 15 of Act, cause 1 be
prepared and to be laid before the company in general meeting such profit and loss
accounts, balance sheets, cash flow statements, group accounts {fif any) and reports

as are referred to in those sections.

in accordance with section 163 of the Act, the company's annuai accounts to be laid
before the Company in general meeting together with a copy of the director's repori
and the auditor's report shall not less than twenly - one days before the date of the
meeting be sent to every member of, and every holder of debentures of the
Company. Provided that this regulation shall not require a copy of those documents
lo be sent lo any person of whose address the Company is not aware or to more than

one of the joint holders of any shares or debenture.

CAPITALISATION OF PROFIT
The directors may, with the authority of an Ordinary Resolution of the Company:

(a) Resolve to capitalize any part of the amount for the time being sianding o
the credit of any of the Company’s reserve accounts or to the credit of the
profit and loss account or otherwise available for distribution, and that such
sum be capitalized to the members who would have been entitled to it were
distributed by way of dividend and in the same proportions and apply such
sum either in or towards paying up any amounts for the time being unpaid on
any shares held by such members respectively or in paying up in fufl in

issued share or debentures of the Company to e allotted and distributed:

(b) Make such provision the issue of fractional certificates or by payment in cash
or otherwise as they think fit for the case of shares or debentures becoming
distributable in fractions, and authorize any person to enter on behalf of ali

the members entitied thereto into an agreement with the Company providing
for the allotment lo them respectively, credited as fully paid up. of any shares
or debentures to which they are entitled upon such capitalizalion, and any
agreement made under such authority shall be effeclive and binding on all

such members.
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NOTICES

Any notice to be given (o Or by any person bursuan to the articias shall Lie in writing

e
except that a notice cailing a meeting of directers need not be in owridng., The
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in a prepaid envelop addressed to the member at his registersd address, o by
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WINDING urP

If the Company is wound up the liuidator may, with sanction of a special resoiution of
the company and any other sanction required by the Act divide amongst the members
in specie the whole or any part of the assets of the Company and may, for that
purpose, set such value as he deems fair upon any properly o be divided and may
determined how such division shall be carried out as between the members or any
part of the of members. The liquidator may, with the ke sanction, vest the whole or
any part of the assets in trustees upon such trusts for the benefit of the members as
the liquidator, with the like sanction, shall delermine, but nc member snall be

compelied to accept any shares or other securilies upon which there is a liabiiity.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to which a
director may otherwise be entitied, every director or other officer or auditor of the
company shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or crimm.al‘ in which
judgment is given in his favour or in which he is acquitted or in conniection with any
application under section 481 of the Act in which relief is granted to him by the court
from liability for negiigence default, breach of duty or breach of trust in relation (o the

aftairs of the Company.



Name and Addrésses Number of shares Signatures of
of Shareholders taken by the Shareholders
Shareholders

ALEXANDER WALKER, Signature:
P.O. BOX 1232,
ARUSHA, 1
TANZANIA. Positio
=
EDWARD JOHN MROSSO, Signatury
P.0. BOX 1232, N
ARUSHA, 1
TANZANIA. Position: MQM\OQ}"

Signature

Postal Address l \ L{’Q%) )
Designation %f@@g




