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THE COMPANIES ACT No.12 OF 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
ASAMA MERU LODGES LIMITED
The name of the company is ASAMA MERU LODGES LIMITED

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

The objects for which the Company Is established are:

To carry on business as a general commercial Company

a) To carry on trade or business whatsoever

B) The company has power to do all such things as are incidental or
conducive to the carrying on of any trade or business

To held, maintain, develop Land and have such other nghts in dealing with the
said Land accerdingly.

To acquire, construct, own, run and manage and te carry on the business of
runining hotels, motels, holiday camps, guest houses, restaurants, rest rooms,
resorts, canteens, food courts, micro-breweries, shops, stores, mobile food
counters, eating houses, kiosks, cutlets, cafeterias, dine in facility, take away
andfor delivery based services, caterers, cafes, laverns, pubs, bars, beer
houses, refreshment rooms, wine, beer and sprit merchants, caterers of public
amusement generally and all business incidental thereto,



Vi

Wik,

To purchase, take on lease hire, erect or otherwise acquire, establish and equip
act as collaborators, technicians of any other hotels, motels, holiday camps,
restaurants, canteens, cafes, pubs, bars, refreshment rooms, etc. and to train
chefs, cooks, bearers and other staff for hotel industry.

Tao acquire by purchase exchange or otherwise, either in deemad or registerad
Right of Dccupancy or for any larger or lesser estale or interest, whether in
possession or in reversion and whether vested or contingent, any estates,
farms, lands, houses, buildings, tenements and premises of any tenure,
whether subject or not to any charges or encumbrances, and to hold or sell,
let, alichate, mortgage, charge or otherwise deal with all or any of such lands,
tenements, buildings or premises and Lo grant easements, profils a render or
any other rights in, over, or under the said lands and o acquire such rights
in, over, or under any adjcining property.

To acquire any property, business or rights which appear to bhe necessany or
convenient for the Company's purposes ar which contribute to the Com pany’s
interests.

For the purposes of achieving the above abjects, the company |5
authorized;

a) To acquire and hold land in the name of the Company or In that of any
nomiinee, shares, stocks, debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any government, sovereign ruler,
commissioners, public body or authority, supreme, dependent,
municipal, local or otherwise in any part of the world.

b) To acquire any such shares, stock, debentures stock, bonds, notices,
obligations, or securities by original subscription, contracl, tender,
purchase, exchange, underwriting, participation in syndicates  of
atherwise and whether or not fully paid up, and to subscribe for the
same subject to such terms and conditions as may be thought fiL.

c) To raise and borrow money by the issue of shares, stock, debentures,
debentures stock, bonds, obligations, mortgages, deposit notices, and

otherwise howsoever and to underwrite any such issue.



d) To invest the monay =0 raiced and borrowed n, and to hold, sell and

£

al

h)

1)

deal with the stock, shares, bonds, debentures, debentures stock,
obligations, notice and sacuritios of any government, states, company,

corporation, municipal, locat of ather body or authority.

To undertake and execute any contract for works involving the supply
or use of any machinery, and o Carry out any ancillary or other works
comprised in such contracts.

To acquire all or any of the share or loan or capital of any company,
wherever incorporated, engaging or proposing to engage in any activity
ar interest which appears likely to be advantageous to the company.

To acquire and undertake all or any part of the business, property and
liahilities of any person or Company carrying on any business which may
seem capable of being advantageously combined with any activity of the
company, or possessed of the property suitable for any purposs of the
Company.

To horrow or raise money in any manner, and to secure the same or the
repayment or performance of any deht, liahility, contract, guarantee or
other engagement Incurred orf entered Into by the company, and in
particular by the issug of debentures secured on all or any of the
company’'s property {both present and future), including its uncalled
capital; and to purchase, redeem or pay of any such secu rities.

To enter into working arrangements of all kinds with other corporations,
firms or persons, and Lo make and carry into effect arrangements for
amalgamation or corporations  with  other corporations, firms and
pFSOns.

To draw, make, accept, endorse, discount, execute, and Issue cheques,
promissory notes, bills of exchange, bills of lading, warrants, debentures
or other negotiable or transferable instruments.



k)

Secure any sum less than the nominal amaunt of such securities and
also by way of securily for the performance of any contracts or
obligations of the Company.

|} Te acquire any property, business or rights which appear to be

necessary or convenient for the Company’s purposes oF which contribute

ko the Company’s interests.,

m) To amalgamate ar pnter into partnership or any agreement whether

P

perpetual or rerminable, for sharing profits, union of interest joint
venture, reciprocal ConCEssions or co-operation with any person, firm,
=nclety, association or group of persons, carrylng on oF engaged in or
about to carry on or engage im or (in the Case of a company) formed Lo
carry on or engage in any business or transaction within the objects of
this Company or any busineéss transaction or course of action which may
caam to the Company capable of being conducked S0 2% directly or
indirectly  to benefit the Company of i@ prevent or minimise
apprehanded loss, damage of cost to the Company of o such person,
firm, society, association or group of persons, purchase, subscribe for
or otherwise acquire and hold shares (fully or partly paid up) or shochk in
or securities of, or Lo lend maoney, Lo guarantee the contracts of,
euhsidise or atherwise assist any such persen, Firm, socialy, association
of group of persans, and to sall, hold, re-issue with or without guarantee

ar atharwise deal with such shares, stock or securities.

To join with any pther company or companies in the issue of a joint
debenture or joint debentures, to secure the performance of any of the
joint or several obligations of this Company and all or any or such other

Companies.

To accept stock or shares in or the debenlures, morigage or other
securities of any other company in payment oF part payment for any
services rendered or for any sale made to or debt awing from any such

company.

To distribute in specie or atherwise as may be resolved any assets of
the Company amang s members, and particularly the shares,



debenlures or alher secunties of any other company foemed 1o take

cver the whole ar any parl of the gssals or liabiilies of the company,

qy Ta pramate the establishment, carrvirg on and development of trades
and businesses of all kinds in any territores i which the Company 15
interested and Lo subsidize, orant special rights bo, or othernwise assist,
supparl, aretect and enceuwage all perscns ad cempanies engaged or

praposing to engage Ehaerain.,

r} Cenerally, to do such things & may appear Le be Incdental or conducive
ra the attainmert of any of the abave objects of the company,

LIABILITY

The liability of the members iz Limited.

CAPITAL

The authorized share Caaital of the Company s Tanzania Shillings One
Billian Threa Hurdred and Eighty Million (TZS 1, 380,000,000.00) Onfy
dwided into One Hundred and Twenaty {120]) Ordinary sharas of TAnzanla
Shillings Eleven Millipn Five Hundred Thousand [(TZS 11,500,000.00)
cach, with power for the Company 1o increase ar reguce the sad camital ang
to issue any pat of 1ts capital, ariginal cr increased, with or withaulb ary
prefargnce, priarily or spedial arlvilbage or subject to any postpanernent of nghts
or to any conditions ar restrictions, and 59 that waless the condition of issue
chal glharwice axpreschy declared, every issue af charec, whether dazclared to
te prefgrence ar otherwise, shal he subject tn the powears harein before

cartamed .



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:

Hame and Addrass Number of shares taken slgnuu_ru of
of Subscribers by the Subscriber Subscribers

RAINER KARL JURGEN JOESCH, 20 Shares
Ludwiggasse 1242

L180 Vienna

Austria

L L e pe—————_ S R PR e S 8 EEELLE

GILEBERT LEER, 20 Shares
Grinzinger Strasse 1317277

1190 Vienna,

Austria

R L T+ - o v g b i e e o e

COMNSTAMNZE ALEXANDRA STAMPFER, 20 Shares
Ludwiggasse 1272

1180 Vierna
Baustria
STEPHAN KREISSLER, 20 Shares

Heimgarten 23,
3002 Purkersdort
ALstria

e e e o e e o e o e e 0 Y B N O O o o

FELIX LEEB, 20 Shares
17448 HE 9ath Way
Redmond

Washington 98052
Unlted States of America

e e ] e L

WITHESS to the above signatures: ,

1 -

Full Rame S i

Slgnature Lol B - RN fonminen

Postal Addre Sy,
L}

Designation : COMMISSIONER FOR OATHS

Dated at Arusha on this 0. day of B ........200%



THE COMPANIES ACT NO. 12 OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

ASAMA MERU LODGES LIMITED

PRELIMINARY

1.

In these Regulations:

*The Act” means the Companies Act;

*The articles” Means the articles of the company,

“Clear days” in relation to the period of a notice means that period excluding
the day when the 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;

wSacretary” 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
construed as including references ko printing, lithoegraphy, photography, and
other modes of representing or reproducing words in a visitle form.

Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the ACL or any statutory
modification thereof in force at the date at which these Regulations hecome
binding on the company.

The regulations cantained in Part 1 of Table A shall apply save for regulation
22,

3, The Company Is a private company and accordingly:

(a) The right to transfer shares Is restricted in the manner hereinalter prescribed.



10 The number nf members of the Cormpany is limited to fifty a4 lurther provided

far in the Ack.

fc] any invitation tn the puble e cLbscribe For any shares ar debenture of the

Cormpany is prohibited,

{d] The Crmpany shall nek have pawer 14 issue share warrants bo bearer,

4. The Share Captal of the Company is Tanzania Shlllings One Billion Three
Hundred and Eighty Millien (TZE 1,380,000,000.00) Only divided inte Qne
Hundred and Twenty (120) Ordinary shares of Tanxania Shillings Eleven
Millian Five Hundred Thousand (TZS 11,500, 000.00) #ach.

SHARE CAPITAL AND VARIATION OF RIGHTS

%, Suablecl ta the provisians of the Act, and without prejredes te any rights attached
Ly ary existing sharcs, ary share may be 1ssued with such rights or restrictions,
whethar in regard te dividend, voting, return of capital ar othersse as Lhe company

thay by Crdinary Resolution determine,

5. Zubjectto the provisions of section 61 of the Act, any shares may, with Lhe sanction
of an Orhinary Resofution, be ls<ued on the berms that they are, ar at the gpticn of the
ternpany arg liable, Lo e redeemed on such terms and in such manner as the company

before Lhe issue of the shares may by Speciat Besalulion determine

7. The righes attached o any class (unless othersise provided by the terrms of issus
af the shares oF that class} may, whether ar not the company is being wound up, be
varied wit the corsant in wnting of tha haldars of three-fourths of 1he issued shares
of thel clas=, ar wizh tha candion of a special rasaiution passed at a separated general
meeting of the halders of the shares of the c'zss, To evory such separate gencral
maating the provisions of these Requlationa relating e gengral meetlngs shall apply,
vk 5o that the necessary quorum shall be Lo persgns at least holding or representing
by proxy crea-third of the ssrer shares of the class present in persan or by prasy may

damand a pol-.

8. The rights conferred upan the holders of the shares of any class shail hot, ynless

otherwise expressly grovided by the terms of issue of the shares of that class, be




deemed to be varied by the creation or issue of further shares ranking per person

therewith.

3. The company may exercise the powers of paying com missions conferred by section
56 of the Act. Subject to the provisions of the Act, such commission may be satisfied
by the payment of cash or the allotment of fully or partly paid shares or partly in one
way and partly in the other.

10, Except as required by law, no person chall be recognized by the company as
holding any share upon any trust, and the company shall not be bound by or be
compelled in any way to recognize (aven when having notice thereof) any equitable,
cantingent, future or partial interest in any share or any interest in any fractional part
of a share of (excepl as otherwise provided by the articles or by law) any other rights
or interests in respect of any share except an absolute right to the entirety thereof in
the regisiered holder.

SHARE CERTIFICATES

11. Every member, upon becoming the holder of any shares, shall be entitled without
payment to receive, after allotment oF lodgement of transfer {or within such other
perind as the conditions of issue shall provide) one certificate for all the shares of each
class held by him {and, upon Lransferring 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
mare af his shares upon payment for every certificate after the first such reasonable
cum as the directors may determine, Every Certificate shall be sealed with the seal
and shall specily the number, class and distinguishing numbaers (if any) of the shares
to which it relates and the amount or respective amounts paid thereon. In respect of
3 chare of shares held jointly by several persons, the company shall not be bound to
jscue more than one certificate, and delivery of a certificate far a share to one joint
holder shall be sufficient delivery to all joint holders.

12, Every certificate must specify:
i, In respect of how many shares, of what class, It is issued;
ii. The nominal value of those shares;
iii. The amount paid up on them (including both the naminal value
and any share premium}; and
iv. Any distinguishing numbers assigned to them,



13. If a share certificate |s defaced, worn out, lost or destroyed, It may be rencwed on
such terms (if any) as to evidence and indemnily and paymeant of axpenses reasonably
incurred by the company in investigating evidence as the directors may determine but
stherwise free of charge, and (in the case of defacement or wearing out) on delivery
up of the old certificate.

LIEN
14, The company may have a lien an avery share {not baing a fully paid share} for all
moneys (whether presently payable or not) called or payable at a fixed time in respect
of that share; but the directors may at any time declare any share to be wholly or in
part exempt from the provisions of this regulation. The company's lien, il any, on a
share shall extend te any amounts payable in respect of it.

15. The company may sell, in such manner as the directors determine, any shares on
which the company has a lien if a sum in respect of which the lien exists is presently
payable and s not paid within a reascnable timeframe, to be pravided in a written
notice, which has bean given to the holder of the share, or the person entitled thereto
by reason of the death or bankruptcy of the holder, demanding payment and stating
that If the notice is not complied with the shares may be sold.

16. The net proceeds of the sale may be received by Lhe 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 certilicate for the shares sold and subject to a like lien for sums not presantly
payable as existed upon the shares before the sale) be paid to the person entitled 1o
the shares, at the date of the sale.

CALLS ON SHARES
17. 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 nominal values
of premium) and not by the conditions of allotment thereof payable at fixed times,
provided that no call shall exceed ane-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment of the last
proceeding call, and each member shall {subject to receiving at least fourteen 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 sharas. A call may be required Lo
be paid by instalments. A call may, before receipt by the company of any sum due
hereunder, be revoked in whole or parl and payment of a call may be postponed in
whole or part. A person upen whom a call ie made shall remain llable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect of which

the call was made.

18. A call shall be deemed to have heen made at the time when the resolution of the

diractors authorizing the call was passed.

19. The joint holders of a share shall be jointly and severally liable Lo pay all calls in

respect thereof,

30, 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 amounl unpaid from the day it becoma
due and payable to the time of actual payment at the rate fixed by the term of
sllotmeant of the share or, if no rate is fixed, at a rate not excecding five percent per
annum as the directors may dotarmina, but the directors may waive payment of such
interest wholly or in part.

31, An amount payable in respect of a share on allotment or at any Fixed date, whether
in respect of nominal yalue or premium or as an inctalment of a call, shall be deemed
to be a call, and if it is not pald the provisions of the articles shall apply as if that
amount has become due and payable by virtue of a call,

72, Subject to the terms of allatrent, the directors may, on the issue of shares,
differentiate hetween the holders as Lo the amount of calls to be paid and the imes of
payment.

23. The directars 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 , but
for such advance, become [payable] pay interest at such rate not exceeding {unless
the company in general meeting shall atherwise direct) six per cenl per annum, as



may be agreed upon between the directors and the members paying such sum in
advance,

SURRENDER OF SHARES
24, A member helding unpaid shares may volunlarily or when a call placed surrender
his shares back to the company. Once Lhe shares are surrendered the member coages
te be a member with regards to those shares and surrender any share certificate to
the company,

TRANSFER OF SHARES
2¥. The Instrument of transfer of any share shall be in any usual form or any other
farm which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid up, by or on behall 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,

26, If the directors refuse Lo register a transfer, they shall within sixty days after the
dale on which the transfer was lodged with the company send to the transferes notice
of the refusal unless they suspect that the proposed transfer may be fraudulent,

27. The directars may refuse to register a transfer of a share ir:
a) The transfer is not duly stamped (or it is not duly certified or otherwise shawn
Lo the satisfaction of the directors to be exempt from stamp duty);

b} The transfer is not lodged at the Company's registered office or such olher
place as the directors have appainted:

c) The transfer is not accompanied by the relevant share certificate(s) or such
other evidence of title as any director may reasonably require; or

d) It is a transfer of a share which is prohibited by these Articles or the
Shareholders’ Agresment

28, 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.

13



9. No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting titie to any share.

TRANSMISSION OF SHARES
30, Tn case of a death of a member, the person named in the member's Will as the
henaficiary or a duly appointed legal personal representative, chall be the only person
recognized by the Company as having any title to his Interest in the shares; but nothing
herein contained shall release the estate of a deceasad member from any liability in
respect of any share which had been held by him.

31. A person becoming entitled to a share in consequence of the daath or bankruptcy
of a3 member may, upan such evidence being produced as may properly be required
by the directors and subject as hereinafter provided, shall be paid a lump sum of the
value of shares held by the deceased after a valuation of the shares at market value
has been done by a certified Government valuer who will ke appointed by the directors
of the company. For avoldance of doubt, no person of corporate entity shall
automatically become a shareholder of the company by virtue af transmission of
shares In consequence of death or bankruptcy of a member,

32. The payment made to the beneficiary of the deceased person shall take into
consideration the liabilities of the company in arriving at the total sum entitled to be
paid to the deceased estate, Further the person becoming entitied to a share by reason

of death or bankruptcy of a holder shall be liable to pay all the costs for carrying out
the valuation of the shares of the deceased,

FORFEITURE OF SHARES
33. If a call remains un paid 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' nolice
requiring payment of the amount unpaid, together with any interest (unless the
directors decide to waive the obligation to pay interest on a call wholly or partly) which
may have accrued.

34, A naotice of intended forfeiture;

a) May be sent in respect of any share in réspect of which a call has not been paid
as required by a call notice;



b} Must be in writing and sent to the holder of that share or to a transmittec
entitled Eo it;

€} Must require payment of the call and any accrued interest by a date which is
not less than 14 clear days after the date of the notice (that is, excluding the day
on which the notice is given and the day on which that 14-day period expires);

d) Must state how the payment is to be made: and

£) Must state that if the notice is not complied with, the shares in respect of which
the rall iz payabla will be liable to be forfeited,

35. For the purposas af this articla;
a) “Call payment date” means the time when the call notice states that 4 call is
to be paid, unless the directors give a natice in writing specifying a later date,
in which caze the “call payment date” is that later date:

b) “Relevant rate" means: the rate fixed by the terms on which the share in
respect of which the call is due was allotted;
* Such other rate as was fixed in the call notice which required payment of
the call, or has otherwise been determined by the directors; Or
« If no rate is fixed in either of these ways, five per cent per annum.

36. 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 forfaited by a 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 before the forfeiture.

7. Subject to the provisions of this Act, a lorfeitad share may be sold, re-allatted or
otherwise disposed of on such terms and in such manner as the directors determiine
either to the percon who was before the forfeiture the helder or to any other parson,
and at any time before a sale, re-allotment or other dispasition the forfeiture may be
cancelled on such terms as the directors think fit, Where for the purposes of its disposal
a lorfeited share is to be transferred to any person, the directors may authorise some
person to execute an instrument of transfer of the share in question.

38. A person any of whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares and shall surrender to the company for cancellation the

15



certificate for the shares forfeiture, were payable by him to the company in respect of
the shares, but shall remain liable to the company flor all moeneys which, 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 whially ar

in part or enforce payment without any allowance for the value of the shares al the
time of forfeiture for any consideration received on their disposal,

39, A statutory declaration by a director or the secretary that a share has been
farfeited 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)
constitute a good ttle 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 shall 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.

ALTERATION OF CAPITAL
a4, The company may by ordinary resolution:

a) Increase its share capital by new shares of such amount, as the resolution
prescrites;

b) Increase or decrease its share value;

C) Consolidate and divide all or any of its share capital into shares of larger amount

than its existing shares;

d) 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;

©h 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 capilal
by the amount of the shares so cancelled.

41, Whenever as a result of a consolidation of shares any members 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
persan (Including subject to the provisions of this Act, the company) and distribute the

1



net proceeds of sale in due praportion among those members, and the directors may
authorize some person Lo execute an instrument of transfer of the shares to or in
accordance with the directions of the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor <hall his title to the share be affected
by any Irregularity in or irvalidity of the proceadings in reference L0 the salke.

42, Subject Lo the provisions of the Act, the company may 0y special resolution reduce
ite chare capital, any capital redemption reserve fund or any share premium account

in ary way.

43. The company shall in each year hold a general meating as ils annual general
meeating in addition to any ather meetings in that year, and shall specify the meeting
ac 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 the nexl,

44. Al general meetings other than annual general meetings shall be called

extraordinary genaral meetings.

45. The directors may, whenever they think fit, call an extraordinary general meating
and extraordinary ganeral meetings shall aiso be convened on such requistionists, or,
in default, may be convened by such requistionists, as provided by section 134 of the
Act. If &l any time there are not within the Terftary sufficient directors to call the
meeting, any director or any two members of the company may call the meeting in
the same manner a5 neary as possible as that in which meetings may De conveaned
by the directors.

NOTICE OF GENERAL MEETINGS

46. Every general meeting =hall be called by twenty-one clear days notice 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 i SO
agriecd.

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

entitled to attend and vote thereat; and

17



(b} In the case of any other meeting by a majority in number of the
members having a nght 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
that right.

47,  Subject to the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given Lo all the members, to all persens 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 natice of a meeting by, any persan entitled to receive notice shall not invalidate the
proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS
48, All business shall be deemed special that is transacted at an extra crdinary
general meeting, and aiso all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, and the reports
of the directors and auditors, the election of directors in the place of those retinng and
the appointment of and the fixing of the remuneration of, the auditors.

44, No Business shall be transacted at any general meeting unless a quorum of
members s present at the time when the mesting proceeds o business; two persons
entitled to vote on the business to be transacted, each being 8 member or a8 proxy for
a member or a duly authorized representative of a corporation shall be a quorum.

50. If within half an hour from the time appointed for the meeting a gquomum s not
present, or if during the course of a meeting a quorum ceases to be present, the
meeting shall stand adjourned to the same day in the next week, at the same time
and place or o such other day at such other time and place as the direction may
determine,

51.  The chairman, it any, of the board of directors or In his absence some other
directer 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 ten

minutes after the tme appoeinted for the holding of the meeting and willing to act, the



directors present shall elect ane of their member to be chairman of the meeting and,
if there is only one director present and willing to act, he shall be chalrman.

52, If at any meating no director is willing to act as chaimman ar if no director is
present within ten minutes after the time appointed for helding the mesting, the

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

53. A director shall, notwithstanding that he is not a member, be entitled to attend
and speak at a general meeting and at any separate meeting of the holders of any
class of shares in the company.

54. The chairman may, with the consent of any meeting at which a quoarum is
present 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 which might properly have been transacted at the meeting
had the adjournment not taken place. When a meeting is adjourned for fourteen days
or more, at least seven clear days and the general nature of the business lo b
transacted at an adjourned meeting,

55.  The chairman of the meeting may adjourn a general meeting at which a quorum
Is present if:

da) The meeting consents to an adjournment; or

b) It appears to the chairman of the meeting that an adjournment is
necessary to protect the safety of any person attending the meoeting or ensure
that the business of the meeting Is conducted in an orderiy manner,

Sh. When adjourning a general meeting, the chalirman of the meeting must:

a) Either specify the time and place to which iU 1S adjourned or siate that it
ig ta continue at a time and place to be fixed by the directors; and

b} Have regard to any directions as to the time and place of any
adjournment which have been given by the meeting.

57. AL any general meeting a resolution put to the vote of the meeting shall 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,
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b)) By at least two members having the right to vote at the meeting; or

c) By a member or members representing not less than one-tenth of the total
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 a right to vote at the
meeting being shares on which an aggregate sum has been paid up aqual
to med less than one-lenth of the Lotal sum paid up on all the shares
conferring that right; and a demand by a person as proxy for a member
shall be the same as a demand by the membaor

28, Unless a pell be so demanded, a declaration by the chairman that a resolution
has on show of hands been carried or carrled unanimously, or by a particular majority,
ar lest, or nok carried by a particular majority and an entry to that effect in the minutes
of the meaeting shall be evidence of that fact,

59. The demand for a poll may, before the taken, be withdrawn.

&0, Except as provided in article 54, if a poll is dully demanded it shall be taken in
such manner as Lthe chairman directs, and Lthe resull of Lhe poll shall be deemed Lo be
the resolution of the meeting at which the pofl was demanded.

o1, In the case of an equality of votes, whether on a show of hands or on a poll,
the chairman of the meeting shall be entitled to a casting vote. Decisions will be made
by consensus of the members.

62, A Poll demanded an the election of a chairman or on a question of adjournment
shall be taken immediately. & poll demanded on any other guestion shall be taken
gither immediately or at such time not being or more than thirty days after the poll is
demanded as the chalirman of the meeting directs, and any business other than that
upon which a poll has been demanded may be proceeded with pending the taking of
the poll.

63. A resolution in wriling executed by or on behall 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 baen passed at a general meeting
dully convened and held, and may consist of several instruments in the like form each

cxocibed by of on behalf of one ar maore members,



VOTES OF MEMBERS
64. Suhject 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 persch of
(baing a corporation) present by a dully authorized representative, not being himself
5 member entitied to vote, and on a poll every member shall have one vote for each
=hara of which he is the holder.

65, In the case of joint holders, the vate of the semar who tenders a vote, whether
in person or by proxy, shall be accepted to the exdusion of the votes of the other join
holders; and for this purpose, senionty shall be determined by the order in which the
names stand in the register of members.

66. A member in respect of whose estate a manager has been appointed under
section 26 of the Mental Disease Ordinance, may vote, whether on a show of hands or
on a poll, by his manager, and any such manager may, on a poll, vote by proxy.

7. 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 othir
sums presently payabie by him in respect of shares in the company have been paid.

68. No objection shall be rased to the gualification of any voter excapt at the
meeting or adjournad meeting at which the vote ohjected is to be tendered, and ayery
vole not disallowed at such meeting chall be valid for all purpeses. Any objection
made in due time shall be referred (D the chairman of the meeting, whose decision

shall be final and concusive.

6O, on a poll votes may be given pither personally or by proxy. A Member may
appoint more than one proxy 1o attend on the same gocasion.

70, The inctrument appointing proxy shall be in writing executed by or on behalf of
the appointer of his attorney dully authorized In writing, oF, if the appointer is a
corporation, either under seal, or under the hand of an officer or attormey duly
authorised, A proxy need not be a member of the company.

1.  The instrument appointing a proxy and any authority under which it is executed
a copy of that authority certifled notarially or in such other manner as appraved by
the directors shall be deposited at the registered office of the company or al such okthar
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place within Tanzania as is specified for that purpose in the notice convening the
meeting, not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person narmed in the Instrument proposed to vote, or, in the case
of a poll, nat less than 24 hours befere the time appointed for the taking of the poil,
and the default the Instrument of proxy shall nat be treated as valid,

7. An instrument appointing a proxy shall be in the following form or a form is

near thereto as circumstances admit.

ASAMA MERU LODGES LIMITED
17 - TR .| e R L B Member/members of the
above named company, hereby appoint e B[ . ST .or  Tailing him
................ ......of as my/our proxy Lo 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 hekd on
a1 TR . 1 A— -4 adjournment thersal.
Sigried this .......oummm OBY OF ciitisisane B . ;

3. Where It is desired to afford members an opportunity of voting for or against a
resolution the instrument appointing a proxy shall be in the following form or a form

as theroto as circumctances admit,

ASAMA MERU LODGES LIMITED

02 - RO . JUs———— - L Member/members of the
above named company hereby appoint ... of iR failing him
ol i85 Y fOUT prOXY O vote for mjus 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 nsAnd at any adjournment thereof.
Signed TS ..o 08Y OF i, S | i S

This form is to be used* in favour of against resolution; 1/2/3 etc; unless otherwise
instructed, the proxy will vote as he thinks fit or abstain from woting.

74 The Instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a podl.
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75, A vote given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, or by the dully authorized representative of a corporation shall
be valid notwithstanding the previous determination was recalved 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 adjourned meeting at which
the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS
76.  Any corporation which is member of the company may by a resolution of its
directors or other governing body authorize such person as it thinks fit to acts as its
reprecentative at any meeting of the Company or any class of members of the
company, and the person so authorized shall be entitled to exercion the same poOWors
an behalf of the corporation which he represents as that corporation could exercise il
it were an individual member of the company.

DIRECTORS

77.  The number of the directors and the names of the first directors shall be
determined In writing by the subscribers of the memorandum of assoc jation or a
majority of them and until such determination the signatories to the Memaorandum of
Asenciation shall be the first directors, Unless otherwise determined by ordinary
resolution, the number of directors shall not be subject to any maximum but shall be
not less than two. The first Directors of the company shall he:

i. RAINER KARL JURGEN JOSCH

ii. GILBERT LEEB

jiii. CONSTAMNZE ALEXANDRA STAMPFER

iv. STEPHAN KREISSLER

v. FELIX LEEB

78, The shareholding qualification for directors may be fixed by the company in
general meeting and unless and until so lixed no qualification shall be required.

POWERS AND DUTIES OF DIRECTORS
79.  Subject to the provisions of the Act, the memaorandum and the articles and to
any directions given by special resolution, the business of the company shall be
managed by the directors, who may exerdse all the powers of the company. No
alteration of the memorandum or articles and no such directions shall invalidate any
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prior act of the directors which would otherwise have been valid. The powers given
by this article shall not be limited by any special power given to the directors by the
articles and a meeting of directors at which a quorum is present may exercise all
powers exercisable by the directars.

20. The directors may by power of Attornay appoint any person to be the attorney
or agent of the company for such purpeses and on such conditions as they determine,
including authority for the attorney or agent to delegale all or any of his powar.

B1. Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles and which are not spedifically reserved to the
directors only:

a) to such person or com mittes;

b} By such means (including by power of attomey);
g} Te such an extent;
d} In relation to such matters of territories; and

&) On such terms and conditions as they think At

g2,  The directors may revoke any delegation in whole or part, or alter its terms and
conditions.

g3. The directors may exercise all the power of the company to borrow money, and
to mortgage or charge L5 undertaking property and uncalled capital, or any part
theraof, and to Issue debentures, debenture stock and other sacurities whether
putright or as security for any debt, liability or obligation of the company or of any
third party.

B4, The company may exercise the powers conferred upon the company by sections
124 to 127 of the Act with regard Lo 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 fit respecting the keeping of any such register

DIRECTORS' CATEGORY
g5.  There shall be two calegones of directors: Executive and Non-Executive.
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DIRECTORS APPOINTMENT AND INTERESTS

BG. The directors may appoint one or more of their member to the office of
managing director or to any other execulive office under the company and may enter
intc 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 a director. Any such appointment, agreement may be made on such terms
as the directors determine and they may remu nerate any such director for his services
as they think fit. Any appeintment af a director to an executive office shall terminate
if the ceases to be a director, but without prejudice to any claim to damage for breach
af the contract of service between the director and the company. A managing director
and a director holding any other executive office shall not be subject to retirement by
rotation.

87, A director who is in any way, whether directly or indirectly, Iinterested in
contract or 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.

88. Subject to the provision for the Act, and provided that he has disclose to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office:
a. May be a party to, of otherwise interssted in, any transaction oF
arrangement with the company or in which the company is otherwise interested;
. May be a director or other officer of, or employed by, or a party to any
transaction or arrangement with or otherwise interested in any-body corporate
promoted by the company or in which the company may be interested;
c.Shall not, by reason of his office, be accountable to the company for any benefit
which he derives from any such office or employment remuneration or other
benefits received by him as a director or officer of, or from his interest in, such
other company unless Lhe company otherwise directs.
Provided that nothing herein contained shall authorise a director or his firm Lo
act as auditor to the company

82,  Forthe purpose of Articles 81 and 82:



(a) A general notice given to the directars that a director s to be regarded
as having an interest of the nature and extent as spacified in the notice In
any transaction or arrangement in which a specified person or class of porsons
is interested shall be deemed to be a disclosure that the director has an
interest in such transaction of the nature and avtent specified; and

(b} An interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

a0, All cheques, promissory notes, drafts, bills of exchange and other negotiable
Instruments, and all receipts for moneys paid to the company, shall be signed, drawn
accepted, endorsed, or otherwise executed in such manneaer a5 the directors shall from
time to time by resolution determine

MINUTES
91, The directors shall cause minutes to be made |0 books for the purpose,

a. Of all appointments of officer made by the directors:

b. Of the names of the directors present at each meeting of the directors
and of any committee of the directors:

€. Of all resolutions and proceedings at all meetings of the company, of
the holders of any dass of shares in the company, and of the directors,
and of committes of directors

REMUNERATION EXPENSES AND GRATUITIES

392.  The remuneration of the directors shall be determined by the Members in the
Annual General Meeting. The directors may also be paid all travelling, hotel and other
expenses properly incurred by them in attending and retuming from meetings of the
directors or any committee of the directors or general meetings or separale meetings
af the holders of any class of shares or of debentures of the company or otherwise In
connection with the business of the company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
93, The office of director shall be vacated If the director:



a. Ceases to be director by wvirtue of any provisions of the Act or he
becomes prohibited by law from being a director, or

b. Becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

c. Becomes of unsound mind; or

d. Resigns his affice by notice in writing Lo the company; or

@. Shall for more than si¥ consecutive months have been absent without
permission of the director from meetings of the directors held during
that paricd and the directors resolve that his office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS
04. The company may be Ordinary Hesolution appoint a person who 1s willing to act
te be a director either to fill a vacancy or to be an additional director.

95,  The directars may appaint a person who is willing to act to be a director either
to fill a vacancy or as an additional director, provided that the total number of directors
does nol exceed the number fixed by or in accordance with these articles. A director
50 appointed shall hold office only until the next following annual general meeting, and
shall then be eligible for re-election,

96, The company may be erdinary resolution, or of which special notice has been
given in accordance with section 144 of the Act, remove any director before the
expiration of his peried of office notwithstanding anything in these articles or in any
agreement betwesn 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,

97, The company may be Ordinary Resolution appoint ancther person in place of a
director removed from office under the immediately preceding regulation, and without
prejudice to the power of the directors under article 85 the company may by Ordinary
Resolution appoint any person to be director either to fill 8 vacancy or as an additional
director.

PROCEEDINGS OF DIRECTORS
ag, Any director may call a directors’ mesting by giving notice of the meeting to
the directors or by authorising the company secretary {if any) to give such notice.



99, Notice of any directors® meeting must indicate:
a) Its proposed date and Lime;
b} Where it is to take place; and

e} IFit is anticipated that directors participating in the meeting will not be in
the same place, how it is proposed that they should communicate with each
other during the meeting,

100, Swbject to article 1004, notice of a directors' mesting must be given to each
director, A director who participates in a meeting shall be deemed to have received
proper nofice of the meeting.

101. Any director may waive his entitlement to notice of any directors' meeting,

either prospectively or retrospectively, and any retrospactive waiver shall not affect
the validity of the meeating or of any business conductad at it

102. Subjects to the provisions of the artides, the directors may regulate their
meetings as they think fit. Questions arising at a meeting shall be decided by a
majority of votes. In case of an equality of vetes, the chairman will have a casting
vote. A director may, and the secretary at the request of a director shall, call a meating
of the director, if shall not be necessary to give notice of a meeting directors to any

director who is absent from Tanzania.

103. The guorum necessary for the transaction of the business of the directors may
be fixed by the directors and unless so fixed shall be two execulive directors.

104, The continuing directors may act notwithstanding any vacancy in their number
but, if their number is reduced below the number fixed as the necessary quorum, the
continuing directors or director may act only for the purpose of filling vacancy or of
calling a general meeting.

105, The directors may appoint ane of thelr members to be the chairman of the
board of directors and shall be held for alternate [12] month periods. Unless he is
unwilling to do so, the director so appointed shall preside at every meeting of directors
as which he is present. But il no such chairman is appointed, or if he is unwilling to
preside or it at any meeting the chairman is not present within ten minutes after the
time appointed for holding the same; the directors present may choose one of thelr
members to be chairman of the meeting.



106, 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 powers so
delegated conform to any regulations that may be imposed on it by the directors.
Subjects to any such regulations, the proceedings of a committeg with two or more
members shall be governed by the articles regulating the proceedings of directors so
Far as they are capable of applying.

107, Al acts done by @ meeting of the directors or of a committee of directors or by
a person acting 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
ware disqualified from holding office, or had vacaled office, or were nol entitled to
vote, be ac if every such person had been duly appeinted and was qualified and had
continued to be a director and was entitled to vote,

108. A resolution in writing, signed by all the directors entitled to recoive notice of a
meeting of the director or of committee of directors; shall be as valid and effectual as
if it had been passed at a meating of the directors or {as the case may be) a committes
of directors dully convened and held and may consist of several documents in the like
form and signed by one or mora directors.

109. Save as otherwise provided in the articles, a director shall not vote at a meeting
of directors or of a committes of directors on any resalution concerning a matter in
which he 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 connacted with a director
shall be treated as interest of the director.

110, A director shall not be counted in the quorum present at a meeting in relaticn
o a resolution on which he is entitled to vote.

111. The company my by Ordinary Resolution suspend or relax Lo any extent, either
generally or in respect of any particular matter, any provision of the articles prohibiting
director from voting at a meeting of directors or of commitlee directors.

112. ‘Where proposals are under consideration concerning the appointment of two or
more directors to office or employment with the company or any-body corporate in
which the company is interested, the proposals may be divided and considered in

29



relation to each director separately and (provided he is not for another reason
precluded from voling) each of the directors concerned shall he entitled to vote and
be counted in the guorum in respect of each resolution except than concerning his own
appointment,

113. If a question arises at a meeting of directors or of a committee of directors as

to the right of directors to vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and his ruling in relation to any
diractor other than himsell shall be final and conclusive,

SECRETARY
114, The secretary shall be appointed by the directors for such term, at such
remuneration and upen such conditions as they may think fit, and any secretary so
appointed may be removed by them.

115. A provision of the Act or these Regulations requiring or authorizing a thing to
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
116. The seal shall only be used by the authority of the directors or of A committes
of the directors authorized by the director. The directors may determine whao shall
sign any instrument to which the seal is affixed and unless otherwise so determinad it
shall be signed by a director and by the secretary or by a second director.

DIVIDEND AND RESERVE
117, 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 not
dividand shall exceed the amount recommended by the directors.

118. Subject to the provisions of the Act, the directors may from time to time pay
to the members such interim dividends as appear to the directors to be justified by
the profits of the company available for distribution provided in each case that the

unanimous consent of the shareholders has been obtained.
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116, If the Company's share capital is divided into different classes, no interim
dividend may be paid on shares carrying deferred or non - preferred rights if, at the

time of payment, any preferential dividend is in arrears.

120. The directors may before recommending any dividend, set aside out of the
profits of the company such sums as they think proper as reserve or réserves which
shall, at the discretion of directors, be applicable for any purpose Lo which the profits
of the eompany may be properly applied, and pending such application may, at the
like diseration, 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 Lime
to time think fit. The directors may also withoul placing the same L0 reserve carry
forward and any profits which they may think prudent not to divice.

121. Except as otherwise provided by the rights attached to shares, all dividends
shall be declared and paid according to the amounts paid on the shares in respect af
which dividend is paid .all dividends shall be apportioned and paid proparticnately to
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
it shall rank for dividend as from a particular date that shall rank for dividend
accordingly.

122. Any general meeting declaring a dividend may, upon the recommendation of
the directors, direct payment of such dividend whally or partly by the distribution of
assets and, where any difficult arises in regard to the distribution, the diractors may
settle the same, and in particular may issue fractional certificates 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.

123,  Any dividend, interest or othaer money payable in cash in respect of shares may
be paid by chegue sent through the post to the registered address of tha 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 persen and such address as
the holder or joint holder may in writing direct. Every such cheque or warrant shall be
made payabie to the order of the person to whom it is sent, and payment of the cheque
chall be a good discharge to the company. Transfer to a bank or building soClety
account specified by the distribution reciplent either in writing or as the directors may

il



otherwise decide. Any aone of two or more holders may give effectual respects for any
dividends ar other moneys payable in respect of the held by them as joint holders.

124. No dividend or other maneys pavable In respect of a share bear interest against
the company unless otherwise provided by the rights attached to the share,

125 Any dividend which has remained unclaimed for twelve years tram the date
when iU becomes dug for payment shall, if the directors so resolve, be forfeited and
cease o remain owing by the company

ACCOUNTS

126. The directors shall cause proper books of account to be kept with respect to:

2. All sums of money received and expended by the company and the

matters in respect of which the receipt and expenditure takes place

b. Al sales and purchases of goods by the company; and

€. 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
a5 are necessary to give a true and Fair view of the state of company's affairs and
explain its transactions.,

127. 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 to the inspection of the directors,

128, No members shall {as such) have any right of inspecting any acoounting records
or other boock or document of the company except as conferred by stalule or
authorized by the directors or by Ordinary Resolution of the company.

129. The directors shall, in accordance with sections 153, 155 and 159 of Act, cause
to be prepared and to be laid before the company in ganaral meeting such profit and
loss accounts, balance sheets, cash flow staterments, group accounts {if any} and
reports as are referred to in those sections.

120. In accordance with section 163 of the Act, the company’s annual accounts to
be |aid before the company in general meeting together with a copy of the director’s
report and the auditor's report shall not less than twenty-one days before the date of
the meeting be sent to every member of, and evary holder of debentures of the
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company. Provided that this regulation shall nat require a copy of those documents to
be sent Lo any person of whose address the company is nol aware or to more than

one of the joint holders of any shares or debenture.

CAPITALISATION OF PROFITS
131. Thedirectors may, with the authority of an ordinary resolution of the company -

(a) Resalve to capitalise any part of the amount for the time being standing
to the credit of any of the company's reserve accounts or to the credit of the profit and
loss account or otharwise available for distribution, and that such sum be capitalised
Lo 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 baing unpaid on any shares held by such members respectively
or in paying up in full in issued shares or debentures of the company to be allotted
and distributed.

(b) Make such provision regarding the issue of fractional certificates or by
payment in cash or otherwise as they think fit for the case of shares or debantures
becoming distributable in fractions, and authorise any person o enter on behalf of all
the members entitled thereto into an agreament with the company providing for the
allotrment to them respectively, credited as fully paid up, of any shares or debentures
to which they are entitled upon such capitafisation, and any agreement made under
such authority shall be effective and binding on all such members.

AUDIT
132. Auditors shall be appointed and their duties regulated in accordance with
sections 170 to 179 of the Act.

NOTICES
133, Aoy notice to be given U0 or by any person pursuant to the articles shall be in
writing except that a notice calling a meeting of directors need not be in writing. The
company may give any notice to a member wither personally or by sending it by post
in a prepaid envelope addressed to the member at his registered address, or by leaving
it at that address. Where a notice is sent by post, service of the notice shall be deemed
to be effected by properly addressing, preparing, and posting a letier containing the
notice, and to have been effected al the expiration of (sevenly-two) hours after the
letter containing the same was posted, A member whose registered address is not
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within Tanzania and who gives to the company and address within Tanzania at which
natices may be given him shall be entitled to recelve any notice from the company.

134. A notice may be given by the company to the joint holders of a share by giving
the notice to the joint holder first named in the register of members in respect of the
sharie.

135, A nobtice may be given by the company to the parsons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering It, in
any manner authorized by the articles, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like description,
at the address, if any, within Tanzania supplied for the purpose by the persons claiming
to be so entitied. Until such an address has been supplied, a nolice may be given in
any manner in which it might have been given if the death or bankruptcy had not

occurred.

126. A member present, either in person or by proxy, at any meeting of the company
or of the holders of any class of shares in the company shall be deemed te have
received purpose for which it was called.

WINDING UP

137. If the company is wound up the liquidator may, with sanction of a special
resolution of the company and any other sanction required by the Act divide amaongst
the members in specie the whaole or any part of the assets of the company and may,
for that purpose, set such value as he deems fair upon any property to be divided and
may determine how such division shall be carried oul as between [he mambears or any
part of the of members. The liquidator may, with the like sanction, vest the whole or
any part of the assets in trustees upoen such trusts for the benefit of the members as
the liguidator, with the like sanction, shall determine, but noe member shall be
compelled to accept any shares or other securities upon which there is a liability.

INDEMNITY
138. Subject to the provisions of the Act, but without prejudice to any indemnity (o
which a director may otherwise be entitled, every director or other officer or auditor
of the company shall be indemnified out of the assets of the company agalnst any
liability incurred by him in defending any proceedings, whether civil or criminal, in
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which judgment is given in hie Favour or in which he Is acquitted or In connection wiith
any application under section 481 of the Act In which relief is granted to him by the
court from liability for negligence default, breach of duty or bregch of trust In relation
to the affairs of the company.
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