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pany Limited by Shares
J::;.;*_i“Memorandum of Association
of .
& TNS HOSPITALITY COMPANY LIMITEDE “

1. The name of the Company is TNS HOSPITALITY COMPANY LIMITED.

2. The Registered Office of the Company will be situated in the United
Republic of Tanzania.

3. The objects for which the Company is established are:-

(a) To carry on the business of establishing or managing tented camps,

semi-mobile camping hotels, hotel resorts, gaming including
casinos, pool games, lotteries and the like with all their facilities.

(b) To carry on the business of tour operators, travel agents, cultural

safaris and aerial photographic, hunting and related activities.

(c) To purchase, own, or otherwise acquire lands, real property,

easements, rights and other property, real or personal for the
purpose and conducive to the objects of the company including
farming and cultivation of agricultural crops and to carry on the
business of mill manufacturers, grain, corn, hay-straw and fodder
merchants.

(d) To enter into partnership or any arrangements for sharing profits,

union or interests, co-operation, joint venture, reciprocal,
concession and engage in any business or transaction which this
company is authorized to carry on, or engage in any business or
transaction capable of being conducted so as directly or indirectly to
benefit this company. :

(e) To sell, lease, grant licences, easements and other rights over and

(f)

in any other manner, deal with or dispose of the undertaking,
property, assets, rights and effects of the Company or any part
thereof for such consideration as may be thought fit and, in
particular, for stock, shares or securities of any other company,
whether fully or partly paid up.

To distribute among the members of the Company any property of
the Company, and in particular shares or securities of other
companies belonging to this Company.




(g) To carry on the business of importation and exportation of all wildlife
including birds, animals and generally any kind of pets for sale and
generally to engage in the collection and sale of animal trophies, all
products of flora and fauna and handicrafts thereof and all
handicrafts of all types and makes including carvings, paintings,
curios, pottery, leather and coconut by-products.

(h)To engage in and or otherwise carry on the business of cargo
handlers, goods superintendents, haulage contractors, freighters,
clearing and forwarding agents, customs and warehouse agents,
marine vessel dealers, ship husbandry, marketing and sales, cargo
canvassing, booking and documentation, transshipment service,
marine claims collectors and or freight remittance consultants, and
al business and trades incidental, analogous and similar thereto
required to be and or otherwise capable of being carried on in
conjunction therewith.

(i) To transact any and every description of commission agency,
shipping agents, provisional merchants stockists, commercial,
industrial, manufacturing, mercantile and financial business.

(j) To carry on the business of importation of electrical goods of various
kinds, machinery, computers, calculators, metals, refrigerators, air
conditioners, cookers, textiles, building materials, industrial joinery
spares and agricultural machinery.

(k) To amalgamate with any other company having objects altogether
or in any part similar to those of this Company.

(I) To carry on any other trade or business whatsoever which can, in
the opinion of the Board of Directors, be advantageously carried out
by the Company in connection with or ancillary to any of the above
businesses or the general business of the Company.

(m) To do all such other things as are incidental or conducwe to the
above or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is Shillings One Billion (1,000,000,000)
divided into One Hundred Thousand (100,000) Ordinary shares of Shillings
Ten Thousand (10,000/=) each.

We, the several persons whose names and addresses are subscribed, are
desirous of being formed into a company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares in
the capital of the Company set opposite our respective names.
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Names, Postal Addresses and | Number of | Signatures

occupations of Shares taken | of
Subscribers by each subscribers
subscribel\ \Q\
1. Zuher Hassanali Fazal, 50,000 w

P. O. Box 10678,
Arusha. (Businessman).

2. Gulam Hassanali Fazal, 50,000 AN A
P. O. Box 10678, @ o )
Arusha. (Businessman).

Dated this./2%...... Day of JEsert 20 1%

WITNESS to the above Signatures:

Full Name: V[ Gfe ko mF.bu ...... }.1. 2/ ADVOCATE, \°
NOTARY PUBLIC
&

. UJ-‘”
Signature: ... P R e e L COMMISSIONER
i FOR OATHS
Sl a 0 A HH
Postal Address: ... ..o fits (oABr Grave
e Vo CHTE
Qualification: ............: HPERCHRE =
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#MPANY LIMITED BY SHARES

m& /& Articles of Association

Oof .‘;:i-l;“:‘-'. h:
TNS HOSPITALITY COMPANY LIMITED -~ ©
TABLE A

1. The regulations contained in Part I of Table A of the Act shall apply save
for regulation 22.

2. The company is a private company and accordingly:

(a) 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 in the Act;

(c) any invitation to the public to subscribe for any shares or debenture of
the public is prohibited;

(d) the company shall not have power to issue share warrants to bearer.

3. The directors may, in their absolute discretion and without assigning any

reason there for, decline to register any transfer of any share, ‘whether or
not it is a fully paid share.

INTERPRETATION

4. 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;

"secretary'' means the secretary of the company or any person
appointed to perform the duties of the secretary of the company.

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

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

SHARE CAPITAL AND VARIATION OF RIGHTS

5. Subject to the provisions of the Act, and without prejudice to any rights
attached to any existing shares, any share may be issued with such rights or
restrictions, whether in regard to dividend, voting, return of capital or
otherwise as the company may by ordinary resolution determine.

6. Subject to the provisions of section 61 of the Act, any shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are, or at
the option of the company are liable, to be redeemed on such terms and in
such manner as the company before the issue of the shares may by special
resolution determine.

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

8. The rights conferred upon the holders of the shares of any class shall not,
unless otherwise expressly provided by the terms of issue of the shares of
that class, be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

9. The company may exercise the powers of paying commissions 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 shall 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 (even when having notice thereof)
any equitable, contingent, future or partial interest in any share or any
interest in any fractional part of a share or (except 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 registered holder.

SHARE CERTIFICATES

11. Every member, upon becoming the holder of any shares, shall be entitled
without payment to receive within two months after allotment or lodgment of
transfer (or within such other period as the conditions of issue shall provide)
one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for

one or more of his shares upon payment for every certificate after the first
such reasonable sum as the directors may determine. Every certificate shall
be sealed with the seal and shall specify the number, class and distinguishing
numbers (if any) of the shares to which it relates and the amount or respective
amounts paid thereon. In respect of a share of shares held jointly by several
persons, the company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one joint holder shall be sufficient
delivery to all joint holders.

12. If a share certificate is defaced, worn out, lost or destroyed, it may be
renewed on such terms (if any) as to evidence and indemnity and payment
of expenses reasonably incurred by the company in investigating evidence as
the directors may determine but otherwise free of charge, and (in the case of
defacement or wearing out) on delivery up of the old certificate.

LIEN

13. The company shall have a first and paramount lien on every share (not
being 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, if any, on a share shall
extend to any amounts payable in respect of it.

14. 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 is not paid within fourteen clear days after a
notice in writing has been 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.

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

16. The net proceeds of the sale shall be received by the company and applied
in payment of such part of the amount in respect of which the lien exists as
is presently payable, and the residue, if any, shall (upon surrender to the
company for cancellation of the certificate for the shares sold and subject to
a like lien for sums not presently payable as existed upon the shares before
the sale) be paid to the person entitled to 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 value or premium) and not by the conditions of allotment thereof
made payable at fixed times, provided that no call shall exceed one-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 preceding 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 shares. A call may be required to be paid by
installments. A call may, before receipt by the company of any sum due there
under, be revoked in whole or part and payment of a call may be postponed
in whole or part. A person upon whom a call is made shall remain liable 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 been made at the time when the resolution
of the directors authorizing the call was passed.

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

20. If a call remains unpaid after it has become due and payable, the person
from whom the sum is due shall pay interest on the amount unpaid from the
day it became due and payable to the time of actual payment at the rate fixed
by the term of allotment of the share or, if no rate is fixed, at a rate not
‘exceeding five percent per annum as the directors may determine, but the
directors may waive payment of such interest wholly or in part.




21. An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an installment of a call,
shall be deemed to be a call, and if it is not paid the provisions of the articles
shall apply as if that amount had become due and payable by virtue of a call.

22. Subject to the terms of allotment, the directors may, on the issue of
shares, differentiate between the holders as to the amount of calls to be paid
and the times of payment.

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

TRANSFER OF SHARES

24. The instrument of transfer of any share shall be in any usual form or any
other form which the directors may approve and shall be executed by or on
behalf of the transferor and, unless the share is fully paid up, by or on behalf
of the transferee, and the transferor shall be deemed to remain a holder of
the share until the name of the transferee is entered in the register of
members in respect thereof.

25. If the directors refuse to register a transfer they shall within sixty days
after the date on which the transfer was lodged with the company send to the
transferee notice of the refusa).

26. 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.

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

TRANSMISION OF SHARES

28. In case of the death of a member, the survivor of survivors where the
deceased was a joint holder, and the personal representatives of the deceased
where he was a sole holder or the only survivor of joint holders, shall be the
only persons recognised by the company as having any title to his interest in
the shares; but nothing herein contained shall release the estate of a
‘deceased member from any liability in respect of any share which had been
jointly held by him.



29. A person becoming entitled to a 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 to have some person nominated by him registered as the transferee
in which case he shall execute the appropriate instrument of transfer. All the
articles relating to 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 occurred.

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

FORFEITURE OF SHARES

31. If a 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 to be forfeited.

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

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

34. 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 certificate for the shares forfeited, but shall remain liable
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 received payment in full of all such moneys
in respect of the shares, but the directors may waive payment wholly or in



part or enforce payment without any allowance for the value of the shares at
the time of forfeiture of for any consideration received on their disposal.

35. A statutory declaration by a director or the secretary that a share has
been forfeited 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 title to the share,

and the person to whom the share is disposed of shall not be bound to see to
the application of the consideration, if any, nor 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
36. The company may by ordinary resolution:

(a) increase its share capital by new shares of such amount, as the
resolution prescribes;

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

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

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

37. 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 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 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 shall his title to the share be
affected by any irregularity in or invalidity of the proceedings in reference to
the sale.

38. Subject tot he provisions of the Act, the company may by special
‘resolution reduce its share capital, any capital redemption reserve fund or any
share premium account in any way.



39. The company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year, and shall
specify the meeting as such in the notices calling it; and not more than fifteen
months shall elapse between the date of one annual general meeting of the
company and that of the next.

40. All general meetings other than annual general meetings shall be called
extraordinary general meetings.

41. The directors may, whenever they think fit, call an extraordinary general
meeting, and extraordinary general meetings shall also be convened on such
requisitionists, or, in default, maybe convened by such requisitionists, as
provided by section 134 of the Act. If at any time there are not within the
Territory sufficient directors to call the meeting, any director or any two
members of the company may call the meeting in the same manner as
nearly as possible as that in which meetings may be convened by the
directors.

NOTICE OF GENERAL MEETINGS

42. Every general meeting shall 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
is so agreed:

(a) in the case of an annual general meeting, by all the members entitled to
attend and vote thereat; and

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

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

PROCEEDINGS AT GENERAL MEETINGS

" 44, All business shall be deemed special that is transacted at an extra ordinary

general meeting, and also 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
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place of those retiring and the appointment of, and the fixing of the
remuneration of, the auditors.

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

46. If within half an hour from the time appointed for the meeting a quorum
is 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 to such other day at such other time and place
as the directors may determine.

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

48. If at any meeting no director is willing to act as chairman or if no director
is Present within fifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of their number to be
chairman of the meeting.

49. 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.

50. The chairman may, with the consent of any meeting at which a quorum
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 to be transacted at an adjourned
meeting.

51. At 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;
(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 having the 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 equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right;
and a demand by a person as proxy for a member shall be the
same as a demand by the member.

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

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

54. Except as provided in article 54, if a poll is duly demanded it shall be
taken in such manner as the chairman directs, and the result of the poll shall
be deemed to be the resolution of the meeting at which the poll was
demanded.

55. 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 in addition
to any other vote he may have.

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

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

VOTES OF MEMBERS

58. Subject to any rights or restrictions attached to any share or class or
classes of shares, on a show of hands every member (being an individual)
present in person or (being a corporation) present by a duly authorized
representative, not being himself a member entitled to vote, and on a poll
every member shall have one vote for each share of which he is the holder.

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

60. A member in respect of whose estate a manager has been appointed
under section 26 of the Mental Diseases 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.

61. No member shall be entitled to vote at a general meeting or at a separate
meeting of the holders of any class of shares in the company unless all calls
or other sums presently payable by him in respect of shares in the company
have been paid.

62. No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at such meeting shall be valid for all purposes. Any
objection made in due time shall be referred to the chairman of the meeting,
whose decision shall be final and conclusive.

63. On a poll votes may be given either personally or by proxy. A member
may appoint more than one proxy to attend on the same occasion.

64. The instrument appointing proxy shall be in writing executed by or on
behalf of the appointer or of his attorney duty authorized in writing, or, if the
appoint or is a corporation, either under seal, or under the hand of an officer
or attorney duly authorized. A proxy need not be a member of the company.

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

66. An instrument appointing a proxy shall be in the following form or a form
as near thereto as circumstances admit:

% Limited :

[/We of being a
Member/members of the above named company, hereby appoint

of or failing him, of



as my/our proxy to vote for me/us on my/our behalf at the (annual or
extraordinary, as the case may be) general meeting of the company to be
held on the day of , and at any adjournment thereof.

Signed this day of 200
67. 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 near thereto as circumstances admit:

i Limited

I/We of being a
Member/members of the above named company, hereby appoint

of or failing him, of

as my/our proxy to vote for me/us on my/our behalf at the (annual or
extraordinary, as the case may be) general meeting of the company to be
held on the day of , and at any adjournment thereof.

Signed this day of 200

This form-is to be used * in favour of/against resolutions 1 /2/3 etc. Unless
otherwise instructed, the proxy will vote as he thinks fit or abstain from
voting.

68. The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

69. A vote given in accordance with the terms of an instrument of proxy, or
poll demanded by proxy, or by the duly authorized representative of a
corporation shall be valid notwithstanding the previous determination was
received by the company at its registered office (or at such other place at
which the instrument or proxy was duly deposited) before the commencement
of the meeting or adjourned meeting at which the proxy is used.

- CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

70. Any corporation which is a member of the company may by resolution of
its directors or other governing body authorize such person as it thinks fit to
act as its representative at any meeting of the company or of any class of
members of the company, and the person so authorized shall be entitled to
exercise the same powers on behalf of the corporation which he represents
as that corporation could exercise if it were an individual member of the
company. .
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DIRECTORS

71. Unless and until the Company in general meeting shall otherwise
determine, the number of directors shall not be less than two nor more than
five. The first directors of the Company shall be:

1. Zuher Hassanali Fazal.
2. Gulam Hassanali Fazal.

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

POWERS AND DUTIES OF DIRECTORS

73. Subject tot he provisions of the Act, the memorandum and the articles
and to any directions 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 directions
shall invalidate any 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 directors.

74. The directors may by power of attorney appoint any person to be the
attorney or agent of the company for such purposes and on such conditions
as they determine, including authority for the attorney or agent to delegate
all or any of his powers.

75. The directors may exercise all the powers of the company to borrow
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 party.

76. The company may exercise 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 fit respecting the keeping-of any such
register.

DIRECTORS’ APPOINTMENTS AND INTERESTS

77. The directors may appoint one or more of their number to the office of
managing director or to any other executive office under the company and
may enter into an agreement or arrangement with any director for his
'employment by the company or for the provision by him of any services
outside the scope of the ordinary duties of a director. Any such appointment,
agreement or arrangement may be made on such terms as the directors
determine and they may remunerate any such director for his services as they
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