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(CAP. 212 of the Laws of Tanzania)

COMPANY LIMITED BY SHARES
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SAFARIS LIMITED

- Drawn by:
Ngalo & Company

Advocates
P.O. Box 3003
ARUSHA - TANZANIA



TANZANIA

Certificate of Incorporation

No..

I HEREBY CERETIFY THAT

THE PLANTATION LODGE & SAFARIS LIMITED is this day
incorporated under the Companies Ordinance (Cap. 212) and that

. the Company is Limited

E-

Given under my hand at Dar es Salaam this ............... day of
R ————— thousand nine hundred and ninety seven.
B = ettt i renemmeme s ————

‘ REGISTRAR OF COMPANIES
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MEMORANDUM OF ASSOCIATION &3
OF %
THE PLANTATION LODGE & SAFARIS LIMITED

The name of the Company is THE PLANTATION LODGE &
SAFARIS LIMITED

The registered office of the Company will be Situated in
Tanzania.

The objects for which the Company is established are:-

3.1 to carry on the business of planters, dairy farmers
and agriculturalists;

3.2 to engage in the business or profession of hotef
management consultants;

3.3  to engage in and carry on the business of and dealers
in wines, beers, spirits, liquors, aerated mineral
waters and soft drinks;

3.4  to acquire, take OVer, promote, establish and engage
in the business of tour operators;

35 fo purchase, charter, hire or otherwise acquire,
operate and maintain motor vehicles of all kinds,
aircraft, marine and lake vessels and to employ the
same in the carriage of passengers, mail and goods of
all kinds and to act as travel agents;
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3.8

3.9

3.10

To engage in and carry on the business of general
wholesale and retai] merchants, agents, distributors
and répresentatives, provision merchants, green
grocers, grain and produce merchants, importers and
exporters, carpets and piecegoods merchants,
tobacconists, real estate, insurance and finance agents,
auctioners, management and secretarial services,
dealers in curios, trophies, jewellery, precious and
semi-precious stones, gifts, novelties, toys, radios,
tape-recorders, T.V. and video sets, cassettes,
cameras;

1o engage in and carry on the business of bakers,
confectioners and manufacturers of and dealers in
sweets, chocolates, breads, flour, biscuits,
confectionery, farinacious compounds and materials,
edible oil, cooking fat, cheese, butter, ghee and all
kinds of milk products, mustard, custard, sauces,
pickles glucose, yeast, meal preserves and all or any
other commodities and things which may be
conveniently used or manufactured;

to purchase, take on lease or in exchange, hire or
otherwise acquire and hold lands, buildings,
easements, rights, interest previleges, concessions,
patents, patent-rights, licences, secret processes,
property of any kind necessary or convenient for the
purposes of or in connection with the Company's
business or any branch’thereof and to dispose of the
same from time to time by way of sale, lease or
otherwise;

to buy, sell, export, import and deal in produce, goods
and commodities of any descriptions whether
produced by the company or not and to act as general
merchants and traders both wholesale and retail and
for such purposes to open and maintain shops, stores
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and warehouses and to do all such things either as
principals or agents;

3.11 to carry on, and import or export in connection
therewith, any trade or business whatsoever which
may seem to the company capable of being
conveniently carried on by the company in connection
with or as ancillary to its general businesses or any of
.the above businesses or calculated directly or
indirectly to enhance the value of any of the
company's property and rights for the time being;

3.12 to enter into hire purchase agreements with any
persons and to negotiate, assign, mortgage or pledge
such agreements for cash or otherwise or payments
due or rights accuring thereunder;

3.13 to carry on the business of planters, farmers and
agriculturalists generally;

3.14 to cultivate, grow, buy, prepare for local and export
food crops of all kinds as well as vegetable, dairy,
mineral or farm produce in its raw or in its

manufactured or processed state;

3.15 g to effect and maintain insurance on the life or lives of

any director or directors and other officers or .

servants of the company and any other persons in
whose lives the company has an insurable interest;

3.16 to purchase, or otherwise acquire all or any part of
the business, property and liabilities of any company,
society, partnership or person, formed for all or any
part of the purposes within the objects of this
company, and to conduct and carry on, or liquidate
and wind up, any such business;

3.17 to purchase, take on lease, or otherwise acquire, for

the purposes of the Company, any estates, lands,
buildings, easements or other interests in real estate

and to sell let on lease, or otherwise dispose of, or
grant rights over any real property belonging to the

Companyf;

s e



3.18

3.19

3.20

3.21

3.22

3.23

3.24

325
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t0 purchase or otherwise acquire, erect, maintain

Teéconstruct and adapt any offices, workshops, mills,
plant, machinery and other things found necessary or
convenient for the purposes of the company;

to let on lease or on hire the whole or any part of real

and personal property of the company on such terms
as the company shall determine;

to drgw, accept and make, and to endorse, discount,
negotiate bills of exchange and promissory notes and
other negotiable instruments;

to borrow or raise money by the issue of debenture
stock (perpetual or terminable), bonds, mortgages, or
any other securities founded or based upon all or any
other of the property and rights of the company,
including its uncalled capital, or without any such
security, and upon such terms as to priority or
otherwise, as the company shall think fit;

to advance and lend monéy upon such security as
may be thought proper, or without taking any
security therefor;

to invest moneys of the Company not immediately
required in such manner, other than in the shares of
this Company, as from time to time may be
determined;

to acquire by subscription, purchase or otherwise, and
to accept and take, hold and sell share or stock, in any
Company or society or undertaking the objects of
which shall either in whole or in part, be similar to
those of this Company, or such as may be likely to
promote or advance the interest of this Company;

to provide for the welfare of persons in the
employment ot the Company, or formerly in the
employment of the Gempany or its predecessors in
business, and the wives, widoes and families of such
persons, by grants of money, pensions or other
payments, and by providing or subscribing towards
places of instruction and recreation, and attendance,
and other assistance as the Company shall think fit,



D%

and form, subscribe to or otherwise aid benevolent
religious, scientific, national or other institutions or
objects which shall have any moral or other claims to
support or aid by the Company by reasons of the
nature or the locality of its operations or otherwise;

3.26 to enter into and carry into effect any arrangement
for joint working in business, or for sharing of profits,
,1( or for amalgamation, with any other Company, Or any X
> partnership or person, carrying on business within
the objects of this Company;

3.27 to sell, dispose of, or transfer the business, property
and undertaking of the Company or any part thereof,
for any consideration which the Company may see fit

to accept;

3.28 to do all or any of the matters hereby authorised in
any part of the world either alone or in conjunction
with, or as factors, trustees or agents for, any other
Companies or persons, or by or through any factors,

trustees or agents;

3.29 generally to do such other things as may appear to be
incidental or conducive to the attainment of the above

objects or any of them;

And it is hereby declared that, in the interpretation of this
clause the powers conferred on the company by any
paragraph, shall not be restricted by reference to any other
paragraph, or to the name of the company, or by the
juxtaposition of two or more objects and that in the event of
any ambuguity, this clause and every paragraph thereof
shall be constructed in such a way as to widen, and not to
restrict the powers of the company.

The liability of the members is limited.

The nominal capital of the company is shillings Ten million (shs
10,000,000/=) only divided into Ten thousand (10,000)
ordinary shares of shillings one thousand (shs 1,000/=) each
with power for the company to increase or reduce the said
nominal capital and to alter the nominal value of the shares and
to convert the shares into stock and to issue any part Or parts as

such original or increased capital
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either at par or at premium and with such preferental,
deferred, qualified or special rights privileges or conditions
as the company may determine.

We the several persons whose names, addresses and
description are subscribed 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 out opposite our respective
names.
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Names, Addresses and Number of shares i
\es, S tu f
Description of Subscriber taken by each é%rt;ascrirlfeg
Subscriber
UDO MARAHRENS ONE
P.O. BOX 1187 /
ARUSHA / % =
DIRECTOR
RENATE MARAHRENS ONE
P.O. BOX 1187
ARUSHA
DIRECTOR ; %Qé /&d@
M )

Dated this ............. ("\'- day of ......... N\"‘*” ............ 19973

Witness to the above Signaturesc:_ M"Q—v

Ngalo & Company
Advocates

P.O. Box 3003
ARUSHA



COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

' THE PLANTATION LODGE & SAFARIS LIMITED

PRELIMINARY

1.  The Regulations contained in the Table "A" in the First
Schedule to the Companies Ordinance (Cap. 212) (such
Table being hereinafter called "Table A", shall apply
to the company save in so far as they are excluded or
varied hereby. Clauses 11,28,64,69,70,72,78,92 and
102 shall not apply to this Company but, in lieu
thereof, and in addition to the remaining clauses of
Table "A", the following shall be the regulations of the

Company |
PRIVATE COMPANY

2. The Company shall be a private Company and
accordingly the following provision shall have effect:-

A. The Company shall not offer any of its shares or
debentures to the public for subscription.

B. The number of the members of the Company
(exclusive of persons who are in the employment
of the Company and of persons who, having been
formerly in’ the employment of the company,
were, while in such employment and have
continued after the determination of such

employment to be members of the Company)
shall not at any time exceed fifty.

%C. . The transfer of shares in the Company shall be ,
restricted in the manner hereinafter provided. X
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whisgoxinaﬁla:y shall be entitled to treat the person
17 (it ot asall:gpears upon the Register in respect of
be HEtee b ebellpsol.ute owner thereof and shall not
equitable y obligation o recognize any trust or
et o ;;rtn.ttohc:]'l partial interest in such share
ereor its have express or other notice

The Company may pay a commission to an i

con51.cl.eration of his subscribe whether abiolzl’sg?;fl cl::l;'l
condmpna]ly, for any shares in the Company or for
procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any shares in the
Company not exceeding one per cent of the nominal
amount of shares subscribed or agreed to be
subscribed, or the subscription whereof is procured or

agreed to be procured.
SHARES

The shares shall be under the control of the Directors,
who may allot and dispose of or grant options over the
same to such persons as the Directors may find fit.
Shares may be issued at par or at a premium and the
Directors may at any time in their absolute discretion
refuse to register any transfer of shares. Clause 19 of

Table "A" shall be modified accordingly.

Any member or other person (hereinafter called the
Holder) desiring to dispose of any shares shall intimate
to the Secretary the number of such shares and the
price at which he is willing to sell the same, and the
Secretary shall then inform all other members of the
proposed sale and offer the said shares to the other
members at the price named. Any member desiring
to purchase shall notify the Secretary in writing,
within one month from the date of such offer, of the
number of shares which he is willing to purchase and,
‘at the expiration of the said period, the Secretary shall
give notice to the Holder of the number of shares
which Members of the Company are willing to
purchase and shall allocate those shares to Or amongst
the Member or Members who shall have expressed his
or their willingness 1o purchase as aforesaid and, if
more than one, as far as may be prorata according to
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the number of shares held by them respectively
provided that no member shall be obliged to take
more than the number of shares notified by him as
aforesaid. Upon such allocation being made the Holder
shall be bound, on payment of the price to transfer the
share to the purchaser or purchasers, and if he shall
make default in so doing, the Secretary may receive
and give a good discharge for the purchase money on
behalf of the Holder and may enter the name or the
Purchaser in the Register of Members as holder by
transfer of the shares purchased by him. Any shares
sold and transferred within one month from the date
of the notice of allocation may be sold by the Holder to
any person not a member of the Company.

CALLS ON SHARES

The Directors may make a call or calls upon members
in respect of any money unpaid on their shares and
each member shall, subject to receiving at least
fourteen days notice specifying the time or times of
payment, pay to the Company at the time or times so
specified the amount called on his shares. ...A call may
be made by installments.

FORFEITURE OF SHARES

When any shares have been forfeited an entry shall
forthwith be made in the Register of Members of the
Company recording the forfeiture and the date thereof
and as soon as the shares so forfeited have been sold
or otherwise disposed of an entry shall also be made
of the manner and date of the same or disposal

thereof.

The lien conferred by Clause 7 of Table "A" shall attach
to fully paid up shares and to all shares registered in
the name of any person indebted or under liability to
the Company, whether he shall be the sole registered
holder thereof or one of several joint holders.

Any entry in the Minute Book of the Company of the
forfeiture of any shares or that any shares have been
sold to satisfy a lien of the Company shall be sufficient
evidence as against all persons claiming to be entitled
to such shares that the said shares were properly
forfeited or sold, and such entry and the receipt of the
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li%rggur? or sale. The remedy. if any, of the former

e 02 tEUCh ;hgrhis and of any person claiming
. roug shall be against the C

and in damages only, g Compay

BORROWING POWERS

The Directors may raise or borrow for the purpose of
the company's business such sums of money as they
think fit and may secure the repayment of or raise
any such sum or sums as aforesaid by mortgage or
charge upon the whole or any part of the property and
assets of the company, present and future, including’
its uncalled or unissued capital or by the issue at such
price as they think fit of bonds or debentures, either
charged upon the whole or any part of the property
and assets of the Company, present and future,
including its uncalled or unissued capital, or not so
charged, or in such other way as the Directors may
think expedient.

A Register of the holders of the debentures of the
Company shall be kept at the Registered Office of the
Company and shall be open to the inspection of
registered holders of such debentures and of any
member of the company, subject to such restrictions as
the Company in General Meeting may from time time
impose. The Directors may close such Register fo_::.r such
a period or periods as they may think fit, not

g in the aggregate thirty days in each year.

exceedin
MEETINGS

the transaction of business at any
hall be two third of the members
or represented by proxy, and
shall be modified accordingly.

The quorum for
General Meetings $
personally present
clause 45 of Table "A
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VOTES OF MEMBERS

On a sho

brecens u‘f ggrhs?)ﬁi; gﬂegvrgember entitled to vote,
iheatbe one vote. On a poll
i 0; ent.itled to vote shall have one vote l;gr ::cegy
which he is the holder.DIRECTORS

The number of Dj
irectors
SUE thore et shall be not less than two and

A Director shall not require any share qualification.

The quorum of Directors for transacti i
_ sacting business shall
unless otherwise fixed by the Directors, be two.

A memor.andum in writing signed by all the Directors
fo-r the time being and pasted in or attached to the
Minute Book shall be as effective for all purpose as a
resolution of the Directors passed at a meeting duly
convened, held and constituted. :

A Director may, in addition to his directorship, be
employed by and may hold any office or place of
profit or otherwise under the Company (except that of
Auditor) upon such terms as to remuneration and
otherwise as the Directors may arrange. A Director of
the Company may also accept office as a Director of
any Company promoted by the Company or which the
.« interested, and may subscribe C{orh;)ﬁ
otherwise acquire shares in such company and s
ng: be accouriltable for any benefits received by him as
a Director or member of such company. A Director
may act by himself or his firm in a professmnsl
capacity for the Company and he or his ﬁrﬁ lihavlierg
entitled to remuneération for his services as 1t he

not a Director.
' irector shall not be
i or or intending D T § :
i cqualifi e from entering into a contrac
disg ed by b8 Ofﬂcé company either as vendor,

or agreement wiz ment, e ker or otherwise and no

urchaser, manage
su'ch' contract oOf a;aaxilggnﬁ?lt 0or b
arrangemel}tth enter Y o ompany E of
Com%?gc‘tgr shall be in any way interested, shall be
any . |
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shall not be counted, but this prohibition shall not
app!y to any contract by or on behalf of the company
to give to the Directors or any of them any security by
way of indemnity or advances or to a settlement or
set-off of cross-claims. A General notice that a
Director is a member of any specified firm or company
and is to be regarded as interested in any transaction -
with the said firm or company, shall be sufficient
disclosure under this clause, and after such general
notice it shall not be necessary to give any special
notice relating to any particular transaction with such

firm company as aforesaid. -
ALTERNATE DIRECTORS

A Director may nominate a person who shall be
unanimously approved by the other Directors, to act as
Alternate Director in his place during his absepce or
inability to act as such Director on Al.ternate Director
shall not require any share qualification, but shall be
subject in all other respects to the terms and
conditions existing with reference to the Directors of
the Company, and such Alternate Director, when acting
shall exercise and discharge all the duties ang
functions of the Director whom he shall represent an

in the case of an Alternate Director being unable to act
during the absence or inability to act of the D1rectaolr
whom be represents he may, with the like approval,

appoint another person to act in his place,
DISQUALIFICATION OF DIRECTORS



22,

/ 23.

24,
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The O i
ffice of Director shall pe Vacated
A If he p o
c(m_lpmm:;:-lc0mes bankrupt or j
S with his Creditors Hilient o2

B If he becomes prohibite

by order made underd from being a Director

the Ordinance, Section 213 or 269 of
C If he bec
Ome
lunatic, $ of unsound mind or be found

D If he gives th
e Sec "
he resigns his ofﬁceI:Etary notice in Writing that

E If the company by Extraordinary Resolution

But any act done in good faith by a Director whose

. office is vacated as aforesaid shall be valid unless

prior to the doing of such act, written notice shall have.
been served upon the Directors or an entry shall have
been made in the Directors minute book stating that
such Director has ceased to be a Director of the

Company.
MANAGING DIRECTOR

The Directors may from time to time entrust to and

confer upon the Managing Director or Manager all or
any of the powers of the Directors (excepting the
e calls, forfeit shares or issue

er to mak
Sebe they may think fit but the exercise of

debentures) that
1 ) the Managing Director or Manager shall

owers b Ma
oy 4 uch: regulations and restrictions as the

be subject to _
Directérs may from time to time make and impose,
and the said powers may at any time be withdrawn,

revoked or varied.
CAPITALISATION OF RESERVES

y resolve that any money,
sets forming part of the
Company standing to the
ital redemption

Any -General meeting ma
investments, OI other as

ivi ‘ the
divided profits of
1cl;:aclit of the reserve fund, or any cap



'WINDING UP

25. With the sanction of an Extraordinary Resolution of the
members any part of the assets of the Company
including any shares in or securities of other
companies, may be divided among the members of the
Company in species, or may be vested in trustees for
the benefit of such members, and the liquidation of
the Company may be closed and the Company
dissolved, but so that no member shall be compelled to
accept any shares whereon there is any liability.

INDEMNITY

26. Subject to the requirement of Section 153 of the Companies
Ordinance, Cap. 212 of the Laws of Tanganyika, every
Director or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all
losses or liabilities which he may sustain or incur in or about
the execution of his duty, and no Director or other Ofﬁiﬁr
shall be liable for any loss which may be incurred by the
Company in the execution of his office or in relation thereto.
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Names, Addresses ang [
Description of Subscriber iﬁ?ﬁiﬁ’in gfbﬁiﬂg o

——<ach Subscriber -
UDO MARAHRENS i
P.O. BOX 1187
ARUSHA ONE /, % apq?
DIRECTOR / /
RENATE MARAHRENS
P.O. BOX 1187 ONE (.2

: 4 4@
AEDRHA /&zc&m’/ .
DIRECTOR
\—Q" WL
Dated this ........... X...... day of ..... V\ ....................... 1997

Witness to the above Signatures:

L
Ngalo & Company

Advocates
P.O. Box 3003
ARUSHA

NS
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