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Mainland.,
3, The objectives of the company will be:
() To deal travel agency activities

(b} To deal with tours activities.

{ci To deal with other reservation services and related activities.,

(d}To deal creative, arts and entertainment activities.

{e} To deal with operation af sports sctivities.

{f) To deal with muscums activities ar.d operation of historical sites and
building,

(g} To deal with botanical and zoological gardens and nature reserved
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(k) To ﬂnlwithrmﬂngmdhuingdmtmwmnlu

{l) To deal with hunting, trapping and related services activities and generally
tudﬂlﬁthtnmiﬁt.hunﬂnaami.phntnpnphuhdmd safarl walking.
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NOW, THEREFORE WE, the several persons whose names and addresses arc hereafter
described, are demirous of being formed into a Company in pursuance of this
Memorandum of Asspciation and have respectively agreed to take the number of shares
in the capital of the Company as set out opposile 1o our respective names: -

' |
3 ABDALLAH MOHAMED KULEIB b -
P.0.BOX 21492 ‘

Name, Address and Description of the | Number of | Signature of the
subscribers ashares subscriber
taken by
each
subscribar
1. TALIB MOHAMMED KULEIB 500
P.0.BOX 214932 l ﬁ. 1 !
DAR-ES-SBALAAM -

DAR-ES-SALAAM
)
Dated st DAR-ES-SALARM this ..., Dhuccnns 805 0 svindEVAMNEL Lo ......2022

WITNESSED BY

Name: kftad 3L e, E‘ﬂﬁ@y

SIgnature: .A@.h'.u

- - ) [
- b . .
Postal Addreas: !J':'.'.'JEH;'J;JH{EJ:.LJJEI.HJT =
Dualication:. ADVOCATE/ ROTARY PUBLIC
EATIFY 1 HIE
TRUE COFYOF THE R INAL
Al sjintiar of Companisy
Dl rul{a [



FRELIMINARY
L. In these Articles:
*The Act” Means the Companies Act 2002
*The SEAL" Means the Commaon Seal of the Company

"The Secretary” Means any person appointed to perform the
duties of the Secretary af the Company.
“The Register® Means the Register of the Members of the

Company.
*The Dividend® Meuns the Dividend declared by the Company
and includes bonus, -

Expression referring to writing shall unless the contrary intention appears,
construed as including references to printing, lithography and other modes of
representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
Articles shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which these Articles become binding upon the
Company.

. The Regulations contained In PART Il of the First Schedule to the Companies Act

2002 shall unless otherwise provided herein, apply to the Company.

. The Company is n PRIVATE COMPANY and accordingly: -

(8] The right to transfer shares is restricted in manner hereinafter prescribed;

(b] The number of members of the company is limited to fifty as further provided
for tn the Act;

[¢] Any invitation to the public to subscribe for any shares or debenture of the
public is prohibited;

{dj The company shall not have power 10 igsue ghare warrants to bearer.

. The directars may, in their absolute discretion and withoul assigning any reason

therefore, decline to register any transfer of any share, whether or not it is a fully
paid share.

(a) The Share Capital of the Company is Tanzania shillings 10,000,000/= only,
divided into 1000 ordinary shares each of Tsha. 10,000/= enly.

(b} Subject to the provisions, if any, in that behall of the Memorandum of
Assoclation, and without prejudice to any special rights previously conferred
on the holders of existing shares, any shares may be issued with such
preferred. deferred or other special rights or such restrictions whether in
regard to the dividend, voting, return of share capital or otherwise, as the
Company may from time to time by special resolution, be issued on the terms
that it is or at the option of the Company is liable to be redeemed.
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{3) The Company may pay o any person a commission consideration of his
subscribing or agreeing to subscribe, whether absolutely or conditianally or
procuring or agreeing (o produce subscriptions, whether absoiute or
conditionally, for any share in the Company; PROVIDED THAT such
commission shall not exceed five percent of the price at which such shares
are issuct, or an amouni eguivalent to such percentage; and the requirement
of Section 56 of the Companies Act shall be observed.

LIEN

The Company shall have a first and paramount lien on every share for all monies
{whether presently payable or not) called or payable at a fixed time in respect of
that share, and the company shall alse have a first and puramount lisn on all
shares standing registered in the name of any person for all monies presently
payable by him or his estste to the company; but the Directors may at any time
declare any share to be wholly or in part exempt from the provisions of this
Article.

{a] The lien hereby conferred shall attach to all shares registered in the name of
any person indebted or under liability to the company, whether he be the sale
registered holder or be one of several joint holders.

ibl The company’s lien, if any, on a share shall extend to all dividends payable

thereon
CALLS ON BHARES

. The Directors may from time 1o time make calls upon the members in respect of

any moneys unpaid on their shares provided that no call shall exceed one-fourth
of the neminal amount of the share, or be payable at less than one month notice
from the last call: and each member shall (subject of receiving at least fourteen
days’ notice specifving the times and piace of Account) pay to the company at the
time or times and place so specified the amount called on his shares. A call may
be revoked or postponed as the Directors may determine.

All calls shall be deemed to have been made a! the time when the resolution of
the Directors authorizing the call was passed, and may be required to be paid by
installments.

Joint holders of a share shall be jointly and severally liable to pay all ealls in
respect thereof,

10. If a sum called in respect of a share is not paid before or on the day appainted for

1L

payment thereof, the person from whom the sum is due shall pay interest upon
the sum from the day appointed for payment thereol to the time of actual
payment al such rate not exceeding 10 percent per annum as the Directors may
determine, but the Directors shall be at liberty to waive payment of that interest
wholly or in par.

Any sum which by the terms of issue of share becomes payable on allotment or
at any fixed dute, whether an accoun:t of the nominal vatlue of the share or by way
of premium, shall, for the purpose of those regulations, be deemed to be a call
duly made and payable on the date on which by the terms of issue the same
becomes payable, and in case of non-payment, all the relevant provisions of these
regulations as lo payment of interest and expenses, forfeiture or otherwise, shall
apply as if such sum had become payable by virtue of a call dully made and
notified. ! =



12.The Dircctors may, if they think fit, receive from any member willing to advance
the same, all or any part of the mungye uncalled and unpaid upon any shares
held by him, and upon all or any of the moneys so advanced may (until the same
would, but for advance, become presently payable] pay interest at such rate not
exceeding 10 percent per annum (Unless the Company in General Meeting shall

otherwise direct) as may be agreed upon between the member paying such sum
in advance and the Directors.

TRANSFER OF SHARES

13.  [al. Subject 1o the provisions hereinafter contained shares in the Company
snall be transferable by written instrument in the common form hersunder
prmridudandwhichihnuhc-imrdbyhmh:hetrmlﬁmrmd:ha
transferee, and the transferor shall be deemed to remain the holder of the

share until the name of the transferee is entered in the register of members
in respect theresf

(b).Shares shall be trunsferred in the following form or in any usual or
commuon form which the sharcholders shall approve,
s MW ST R - In consideration of the sum of TSha
P S paid to me by CE. of .....coooveeecreneen. (hereinafter
called “the sald trensferee®) DO HEREBY transfer to said tansferee the
share for shares) numbered ... in the undertaking called
................................... to hold unto the said transferee, subject to the
several conditions on which | hold the same, and | the sald transferee, DO

HEREHBY agree to take the said share {or shares) subfect to the conditions
aforessid.

As witness our hands thia...._ ., ... - RO 20....

TRANSMISSION OF SHARES

14.In case of the death of a member, the surviver of survivors where the deceased
Wils a Joint holder, and the personal representatives of the deceased where he
wae a sole holder or the only survivor of joint holders, shall be the only person
recognized by the company as having any title to his interest in the shares; but
nothing contained shall release the estate of a deceased member from any
liability in respect of any share which had been Jointly held by him.

I5.A person becoming entitied to ‘s share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as may
properly be required by the directors and subject as hereinafter provided, either
elect by notice to the company to be registered as holder of the share, or elect 1o
have same person nominated by him registered as the transferee in which case
he shall executed the appropriate instrument of transfer. All the articles relating
1o the right to transfer of shares shall apply to any such notice or transfer as if

it were an instrument of transfer executed by the member and the death or
bankruptcy of the member had not oecurred.
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registered holder of the share, except that he shall not. before being registered

s the holder of the share, be entitled in respect of it to exercise any right
conferred by membership in relution to meetings of the company.

ALTERATION OF CAPITAL

If & call remains unpaid after it has become due and payable, the directors may

give to the person from whom it is due not less than fourteen clear days’ notice
requiring payment of the amount unpaid, together with any interest which may
have accrued, The notice shall name the place where payment is to be made
and shall state that if the notice is not complied with, the shares in respect of
which the call was made will be liable 1o be forfeited.

I8, the notice is complied with, any share in respect of which it was given may,

before the pavment required by the notice has been made, be forfeiture by =
resolution of the directors to that effect and the forfeiture shall include all
dividends or other moneys payable in respect of the forfeited shares and not
paid belore the forfeiture. -

19. Subject to the provisions of this Act, a forfeited share may be sold, re-allotted or

otherwise dispused of on such terms and in such manner a8 the directors
determine elther (o the person who was before the forfeiture the bolder or to any
ather person, and at any time before a sale, re-allotment or other disposition the
forfeiture may be cancelled on such terms as the director think fit. Where for
the purposes of its disposal a forfeited share is to be transferred to any person,
the directors may authorize aome person to execute an instrument of transfer of

the share in question.

20.A person any of whose shures have been forfeited shall cease to be 8 member in

1.

respect of the forfeited shares and shall surrender to the company of
cancellation the certificate [or the shares forfeited, but shall remain liahle to the
company for all moneys which, at the date of forfeiture, were payable by him to
the company in respect of the shares, but his liability shall cease if and when

the company shall have receive payment wholly or in part or enforce payment
without any allowance for the value of the shares at the tme of forfeiture af for

any consideration received on their disposal.

A statutory declaration by & director or the secreiary that a share have been
forfeited on a date stated in the declaration shall be conclusive evidence of the
facts staled therein as the execution of an instrument of trunsfer il necessary)
constilute a good title to the share, and the person (o whom the share is
disposed of shall not be bound to see 1o the application of the consideration, if
any, nor shall his title to the share be affected by any irregularity or invalidity of
the proceedings in reference to the forfeiture or disposal ol the share.
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ALTERATION OF CAPITAL
22.The company may by ordinary resolution:-

|aj 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”.

fc] subject to the provision of section &5{1)(d) of the Act, sub-divide its exiating
ghares, or any of them, into shares of smaller amount than la fixed by
memorandum af association;

{d] Cancel sharea which, at the dare of the passing of the resolution; have into been
taken or agreed to be taken by any person and diminish the amount of it share
capital by the amount of the shares s0 cancelled.

23, Whether as result of & consolidation of shares any member would become
entitled for fraction of a share, the directors mey, on behalf of those members,
sell as shares representing the fractions for the best price ressonably obtainable
to any person (including subject to the provisions of this Act, the company} and
distribute the net proceeds of sale in due proportion among those members, and
the directors may authorize some person to execute an instrument of the shares
1o or In accordance with the directors of the purchase money nor shall his little
to the share be aflected by any irregularity in or invalidity of the prmoceedings in
reference 1o the sale,

24.8ubject o the provisions of the Act, the company may by special resolution
reduce its share capital, any redemption reserve fund or any share premium
account in any way.

25.The company shall in eanch year hold a general meeting as its annual
meeting in sddition to any other mectings in that year, and shall specify the
meeting as such in the notice calling it; and not more than fifteen months shall
:Ihm between the date of one annual general meeting of the company and that
the next,
26.All general meetings other than generul meetings shall be called extra ordinary
general meetings.

27.The Directors may, whenever they fit, call an extraordinary general meeting, and
extraordinary general meetings shall also be convened by such requisitionist, as
provided by section 134 of the Act If at any time they are not within the
Territory sufficient Directors to call the meeting, any director or sny two
members of the company may call the meeting in the same manner as nearly as
possible as that in which meetings may be convinced by the directors,
GENERAL MEETINGE

A Ocnerul Meeting shall be held once in every calendar year (not being more
fifteen months after the holding of the preceding General Meeting) at such time
and place as may be determined by the Directors. In default of & General Mesting
s0 held, &8 Genernl Meeting may be convened by any one member in the same
manner as nearly as possible as mnrmwhmhmmlﬂnmmhmdbyﬂu
Directors. 124
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All General Meetings other than the Annual General Meeting shall be called
Extra-Ordinary General Meetings.
The Directors may, whenever they deem fit, convene an Extracordinary General
Meeting and Extracrdinary Genernl Meeting shall also be convened on such
requisition, or, in default may be convened by such requisitionists as provided by
Saction 134 of the Act.

NOTICE OF GENERAL MEETINGS

Every general nw:ﬂng:hnuhcnurﬁmrmmtym::hrdmmﬂumwﬁm
m:mmmmmemmwndﬂmmmmmmnmu
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 il it Is so
agreed:-
fal  in the cane of an annual general meeting, by all the members entitled (o
attend and vote thereat; and
)  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 nomifial value of the shares giving

that right.

The accidental omission to give notice of a meeting to or the non-receipt of notice
of meeting by any member shall not invalidate the proceedings at any meeting.

Subject to the provisions of the Act, & resolution in writing signed by all the
members for the time being entitled to receive notice of and to attend and vote at
General Meetings shall be as valid and effective as if the aame had been passed at
a General Meeting of a Company duly convened and held.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary
Meeting, and all that is transacted at the Annual General Meeting with the
exception of sanctioning & divided, the consideration of the accounts, balance
sheets and the ordinary report of the Directors and Auditors, the election of
Directars and other officers in place of those retiring by rotation, and the
appolntment and [ixing of the remunemtion of the Auditors.

No business shall be transacted at any General Meeting unless & quorum of
members is present at the time when the meeting proceeds to busincss.

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

meeting shall be dissolved. s el EHY CERTUV TILAT THIL 2 3
TRUD COFY CF Til NAL
............. ’Iﬁm’“ﬁﬂ___
L egrstrar of Compunies
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The Chairman, if any, of the Board of Directors shall preside as Chairman at
every Oeneral Meeting of the Company,

If there is no such Chairman, or if at any mecting he is not present within fifteen
Minutes after the time appointed for holding the meeting the remaining Directors
jor alternate Directors as the case may be) shall choose one of their number to be
Chairman of the meeting.

The Chairman may, with |h=:mtﬂmrmﬂmﬂwhinhlmh
pressnt |and shall if so directed by the meeting) adjourn the meeting from time to
time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business unfinished at the meeting from which
the adjournment took place. When a meeting is adjourned for ten days or more,
notice of the adjourned meeting shall be given as in the case of an original
meeting. Save as aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

BOARD OF DIRECTORS

(ajUnless and wuntil the Company in GerfBral Meeting shall otherwise
determine, the number of Directors shall not be lesas than two nor more

than Seven.

[bThe first Directors of the Company shall be:
{a) TALIB MOHAMMED KULEIB

(b} ABDALLAH MOHAMED KULEIE

fa) The remuneration of Directors shall from time to time be
determined by the Company in General Meeting.

(b}  In addition to their usual remuneration, the Directors shall also be
such traveling, hotel and other expenses incurred in connection with
attendance at meetings of Directors.

ja) Each Director may nominate in writing to the Secretary of the Com
person approved by his co-directors to act as Alternate Director in his
during his absence or if he is unable to act as such Director himself.

(b}  On such appointment being made, the Alternate Director shall, except as
regards remuneration, be subject to all respects to the terms and
conditions existing with reference o the other Directors, and each
Alternate Director whilst acting in the place of an absent Director, shall
enjoy all the rights of and excrcise and discharge all the duties of the
Director he represenis.

4

B

POWERS AND DUTIES OF DIRECTORS

Suhbject to the provisiona of the Act, the memorandum and the articles and to any
directors given by special resolution, the business of the company shall be
managed by the directors, who may exercise all the powers of the company. No
alteration of the Memorandum or articles and no such directors shall invalidate
any prior act of the directors which would otherwise have been valid. The powers
given this article shall not be limited by any special power given to the directors
by the articles and meeting of the directors at which & quorum is present may
excrcise all powers exercisable by the directors.

LnaResY L EATIFY TILAT THIE C A
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44  The directors may by power of attorney appoint any persan to be the attorney or
agent or the company for such purpose and on such conditions as they
determine, ineluding authority for the attorney or agent to delegate all or any of
his powers,

45, The dtmmmmmiunﬂmmmdmummmmwm* and
1o mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether
gutright or as security for any debt, lability or obligation of the company or of
any third party.

46. The company may excrcise the powers conferred upon the company by sections
124 to 127 of the Act with regard to the keeping of a branch register, and the
directors may {subject to the provisions of those sections) make and vary such
regulations as they may think [it respecting the keeping of any such register.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
47 The office director shall be vacated if the directorm

{a) ceases to be a director by virtue of any provision of the Act, or he
becomes prohibited by low from being a director; or

(b} becomes bankrupt or makes any arrangement or composition
with his creditors generally: or

fc) becomes of unsound or
{d) resign his office by notice in writing the company or

{el Shall for more than six consecutive months have besn absent,
without permission of the directors from meetings af the
directors held during that period and the directors resolve that
his office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS
{48)The company may by ordinury resclution appeint person who Is willing to act to
be a director either to fill a vacancy or to be an additional director.

(45)The directors may appoint s person who is willing to act to be a director, either to
fill a vacancy or as additional director, provided that the total number of directors
does not exceed the number fixed by or in accordance with these article. A
director so appointed shall hold office only until the next following annual
general meeting, and shall be eligible for re election.

(50)The company may by ordinary resolution, of which notice has been given in
accordance with scotion 144 of the act, remove any director before the expiration
of his period of office notwithstanding anything in these articles or in any
agresment between the company and the director. Such removel shall be without
prejudice to any claim the director may have for damages for breach of any
service contact with the company. | BERBBY CERTIFY TLAI THIS 2= A

TRUP COFYOF THE NRITAM AL

Assl Registrar of Compandes
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|51]The company may by ordinary resolution appoint ancther person in place of &
director removed from office under the immediately preceding regulation, and
without prejudice to the powers of the directors under griicle 85 the company
may by ordinery resolution appoint any person to be a director to fill & vacancy
or 83 an additional director.

BORROWING POWERS

{52)The Directors may exercise all the powers of the Company to barrow money, and
to mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, 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 part.

POWERS AND DUTIES OF DIRECTORS

53, The business of the Company shall be managed by the Directors, who may pay all
expenses incurred in a setting up and registering the Company, and may exercise
all such powers of the Company as are not, by the Act, or by these Articles,
required to be exercised by the Company in- General Meeting, subject,
nevertheless, to any regulations of these Articles, o provisions of the Act, and to
such regulations, being consistent with the aforesaid regulation or provisions, as
may be prescribed by the Company in General Meeting, but no regulation made
by the Company in Genernl Meeting shall invalidate any prior act of the Directors
which would have been valid if that regulation had not been made.

54. The Board of 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 [except the
power to make calls, forfeit shares or issue debentures] as they may see fit, but the
exercise of all powers by the Managing Director or Manager shall be subject to such
regulations and restriction as the Directors may from time to time make and
impose, and the said powers may at any time be withdrawn, revoked or varied.

55. The Bonrd of Directors shall cause minutes 1o be made in books provided
for the purpose 1o record:-

fa)  The names of the Directors present at each meeting of the Directors and of
any committee of the Directors, and every such Director present ai any
meeting of Directors or Committee of Directors shall sign against his name
in a book to be kept for that purpose.

(b}  All resolutions and proceedings at all meetings of the Company and of the
Directors and of Committees of Directors.

icl All appointments of Officers made by the Directors.

SECRETARY

56, The Seccretary shall be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may see fit, and they may remove
any Secretary so appainted.

57. No persen shall be appointed or hold office as a Secrotary who is:-
{a) The sole Director of the Company; or
ibj A Corporation, the sole Director of which is the sole Director of the

Company; ar
(¢} The sole Director of & Corporatign; whigh, H:-}]Pf]—'ﬂﬁ Iil.irﬁllqr.,ﬂf the
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58.

59.

A provision of the Act or these regulations requiring or authorizing s thing to be
done by or 1o & 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

Th:Dlmcmmuhnﬂpmﬁd:ﬁxmﬂhﬂunndrﬂthnHﬂlﬂmﬂmm.ﬁndl:he
&dmﬂtmlyb:uudb}rlhzauthnﬂt}rufthunlmtnnurm‘lmmuunfth:
Directors authorized by the Directors in that behalf, and every instruments to which
the Seal shall be aflixed shall be signed by a Director and countersigned by the
Secretary or a Second Director or by some other person appointed by the Directors for

the purpose.

WINDING-UP

If the Company shall be wound up, the liguidator may, with the sanction al an
extraordinary resolution of the Company, divide amongst the members in specie or
kind the whole or any part of the assets of the Company and may, for such purpose
set such value as he may deem fair upon any property to be divided as aforesaid and
may determine how much division shall be carned out as between the members or
different classes of members. The liquidator may, with the like sanction, vest the
whole or any part of such assets in trusiees upon such trusts for the benefit of the
contributories as the lquidator with the like sanction shall see fit. but so that no
member shall be compelled to accept any shares or other securities whereon there is
any Hability,

INDEMNITY

Every Director or other Officer of the Company shall be entitled to the indemnified out
of the assets of the Company against all costs, charges, loses, expenses and lisbilities
which she/he may sustain or incur in or during the execution of the duties of his office
or ntherwise inn relation thereto, including any liability incurred by herfhim in
defending any proceedings, whether civil or criminal, in which judgment is given in
her/his faver or in which she/he is acquitted or in connection with any application
under the Act in which reliefl is granted to her/him by the Court; and no Directar(s] or
ather Officeris) shall be liable for any loss, damage or misfortune, which may happen
1o or be incurred by the Company in the execution of the duties of her/his office or in
relation thereto.
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Name, Address and Description of the | Number of | Signature of the|
- subscribers shares | subsoriber
talkcen by
each
| subseriber |
1. TALIB MOHAMMED KULEIB | 500 , |
P.0.BOX 21492 ’
| DAR-ES-SALAAM -
- - i = 1.2 .- :
|
2. ABDALLAH MOHAMED KULE[R ' 500 . |
" p.o.BOX 21492 ' |
DAR-ES-SALAAM . - r
3
Lated at DAR-ES-SALAAM this ........ 5. 48y of vt LSS0 S0 ... 3032
WITNESSED BY
Name ..J.ﬂhﬂ':ﬂhhﬂﬁ-.-..u...{-}l]ﬂmj

Signature: ......,...1.@J.......u.......”“.,

Postal Addreas: .WQS‘W_EM:Q-* 'III

Qualification ADVOCATE/ NOTARY PUBLIC
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