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TANZANIA

Certificate of Incorporation
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I HEREBY CERTIFY THAT

ROMBD RuEN

e et T——

VIsW HOTHELS

e et s i i B0 1 ks B

RS 4 g b 1 S s

R 1, {
1s this day incorporated under the Companies

Ordinance (Cap. 212) and that the Company
1s Limited.

Given under my hand at Dar es Salaam
this....___ 33% day of ARIL

L I —

One thousand nine hundred and. CGHT y SEven

" Registrar of Companias™~"""
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COMPANY LIMITED DY SHARIS
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HEMORANDUM OF ASSOCIATION # -

OF .

R0HBO GRSEN VIEW HOTELS LIMITED

-2°¢ =f the Company is”ROMDO GREEN VIFW HOTFLS LIMITID"
Zstared office of the Company will be situated in the
rcoublic of Tanzania,

*21.2ts for which the Company is established arca:-

-- rurchase or otherwisc to acquire and take over the .
-zlc or 2ny part of the undertaking anéd busincss carricc
~: ! unéer thc name and style of ROMBO
=ZZ00 VIEW GUBSST HOUST and 21l or any of the property
Tloats and liabilitics thoreof and all import and export
YL7ats relating to the said busincss and bonefits in
=.zsting contracts of the said Firm ROMBO GREEN VIRY .
~ =5t HOUGE, |

-: Zirry on thc business of proprictors and managers of

..-=<-s, rostayrants, cafes, inns, road houses, motels,
-17Zy camps, caravan sitcs, appartment-house keepers,

r Zrzsh and tea-rooms, mill anf snack bars, tavern,

T-ir nouse, lodging housc kecprrs, discottleques, cinema,
-~toring scrvices and other activities which the Company

s5211 think Fit and profitable,

-- fit up and furnish ay propcrtw for the purposc of
--=Tilng the same to visitors or gucsts whether in
single rooms, suits chalcts, caravan, movable structurcs
-=tt2ge or otherwis:; to buy, scll (both to, persons
residing in the companv's promises and to non-residents)
opert, produce, manufacturc or otherwise dcal in food
=rc. Food products, meat, groceris, fruits, confectionerics,
“in&, spirits beer @nd alcoholic beverages, tabacco,
clgarettes, druggist supplies, beverages, linen, furniturcs
=nc furnishings and othcr articles required in the said
SJliEilness,
< carry on the business of launderers, cleancrs, drv
c-taners and to carry on the busincss of repairing all
“rticles sent for cleaning, To cerry on the business
©f vholeszle and for retail moerchants, commission agents
trokors, factnrg, manufacturcrs representative (vhether :
-><21 or othcrwisc) proprictors of multiple shops,
varicty chg1n storcs, spoecialist merchants, supernartets
:11ors, silk makers, an' supplicrs of clothing , lingerie
an trirnming of cvery kind, corset makers, furriers
gsneral f drappers, herbordashcrs, milliners, hosicrs,
clovers, lacc makers and dealers, departimont store
oUner's, EDSEimlET, robe, fdress and mantle makers, leather
fr.5s5crs anc merchants, leather boots and shoe makers,
2Tlors 1n fPabrics and materials of all kinds, ribbons,
fans , perfumcs, cosmetic anéd flowers vhethor artifizl
or natural) house furnishers, upholsterers and dealcrs i-
and hircrs, repairs, clcancrs, stores and warehouscrs of
firniture. carorts. linnlume and ofher floo CoOveTinee .,
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-eeTir oon business in Tanzaniz a2néd elsevwaere
ling, letting on hire, hire purchase, or £asy 3 )
—2ms and manufacturing and contractors of and dealsrs in

stor-cars, taxicabs, automobiles, tramcars, chars—a-ban
motor lorries, vans wagon of all kinds and descriptionms,
cycles moror cycles, coaches, carriages, and a]l_uther
vehicles of kinds whatsoever, whether manufacturing or
otherwise.
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To act as agents for any company or companies engaged
in life-insurance fire insurance, marine insurance,
insurance of motor cars lorries machinery and other
things, insurance of owners and users of vehicles and
other insurance of all kinds.

To carry on the business of importers, dealers and
distributors of kerosene, petrol, motor spirit, mineral
oil crude o0il, petroleum, lubricating oil grease and
all other kinds of mineral and petroleum products,

To carry on any other business which may seem to the
Company capable of being conveniently carried on in
cormection with the above or calculated directly or
indirectly to enhance the value of or render profitable
znv of the Company's property or rights.

e world Ffor the purpose of carrying on any or
£ the business of the Company.

-2 carry on the business of general merchants, general
store-keepers, universal providers, importers, exporters
-2 wholesale and/or retail traders of or otherwise

zz1lzrs of an in cotton, silk, and woolen goods and
gxtile fabrics of all kinds,.

Tc enter into any arrangement and contracts with
Sovernment or Authorities supreme, munincipal, local

or otherwise or any corporations, companies or persons
having objects that may seem conducive to the Company's
object or any of them and to obtain from any such
Sovernment Authority, Corporation, Company, or persons
any characters, contract:, decrees, rights, privileges
&nd concessions.

To purchase, take on lease, option or lince, exchange

or otherwise acquire in any part of the world, prospecting
rights anc contracts, leases, options, mineral properties,
ither absolutely or conditionally,
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o ZorYow Or a raise or secure the payment of money in
4 mamner as the Company shall think fit, and in
ticular by the issue of debenture stock, certificates or otis
securities, perpetual or otherwise charged upon all
other Company's rights and property (present and
2 ) including any uncalled capital or without any such
szTuxrity and to purchase, redeem, or pay off any such
SSUTLTY Or loan,
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PR ot T with, or enter into partnership or into
=Ly E¥rancesev fop sharing Profits, union of interest,
--Y311%n, oint venture, reciprocal concession or
LIVlE2 with any person op company carrying on or
--r=Ic Ln 21y business op transaction which this Company
=8 3uTioris=® +n Carry on or engage in any business or
= nziziizn zzpable of being conducted so directly or
S et g L2 benefit this Company. And to take or
: - _--7uire shares and securities of any such

2nd sell, hold re-issue with or without guarantee,
--rwlse @eal with the same,
P st b 2 anothercompany for the purpose of acquiring all
=" 2Z the property and liabilities of thisg Company, or
=y other purpose which may seem directly or indirectly
-Zilated to benefit this Company,

LI

s£ll or dispose of the undertaking and pProperty of the
MEAny or any part thercof, for such consideration as the
“Fany may think fit, and in particular for shares, debentures,
sccurities of any other company having objects altogether
in part similar to those of this Company,.

LYY
Mo i

- 22¥ry on the business by wholesale or retail of
“atimotive spares and Parts of alil description, tvres and

T.i3Cs batteries battery solution and all other spares

5sories and goods as May be conveniently sold therewith

=1l things capable of being used therewith op in the mainte
nten=ice, repair and manufzacture, thereof,

=< 22rry on the busincss of sav mills angd the preparation
imZor for market and the manufacture of and dealing
11 zrticles made of or principally made of wood,
truct, erect, maintain and alter any buildings,
rr, Plant works necessary or convenient for the
=f the Company.

-> wrnisrtake and GXccute any contracts for work involving
TAZ EUPRlv or use of any machinery and to carry out any

tnzillary or other work comprised in such contracts,
SIIY LRI passengers and goods in Tanzania,

Gencrzlly to Purchase, take on lease or in exchange hire
-r otierwise aquire dany real and personal Property and
anr rights or Privilrges which the Company may think
‘SC=ssary or conveniently for tho purpose of its business
2l in particular any land, buildings easecment machinery
t and stock-in-trade,

L
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Shinvertion ChCessionz, Licences, rights =nd Privilages
=4Z7L2T8 TC royalty or otherwise, and whotheor Exc}uslve
2 sxcluzive or limited or any part interest in such

i = - 7 ”
: patent, brevet, d'invention, concessions, licences,
ouamtions, rights and privileges, whether in East Africa
=T I anY otker part of the world.

© =222 all necessary and proper steps with the authorities,
isnzl local, municipa, or otherwise, of any place in
“ich the Company may have interests, and to carry on any
ctiations or operations Ffor purpose of directly or

=

‘;ﬁiﬂectly carrying out the objects of the ccapany or

e

sifecting any modification in to on constitution of the
company or furthering the interests of its members, and
tO OPpose any steps taken by any other company or person
which may be consideredlikely directly or indirectly to
prejudice the interest of the company or its members,

To take part in formation, management, supervision or
tontrol of the business or operations of any company, and
for that purpose to act as Directors, Administrators ;
“anagers, Secreararies or any other capacity and to
zrpoint and remunérate any Directors, Administrators,
Mznagers, Accountants or other experts or agents,

-2 Procure the Registration of the Company in or under
The laws of any place outside Tanzaniae.

surchase, sell, subscribe for, underwrite, or otherwise

=-zuire and hold shares, stocks, or other interest in, or

ligztions of any other company ‘or Corporation,

-Z Zistribute among the members of the Company in kind
=ny property of the company, and in particular any shares
-¥ securities of other Companies belonging to this company,

-7 2ct as agents or brokers and as trustees for any person
-r Company and to undertake and perform sub-contracts and
=2 do all or any of the above business in any part of the
w2rld, and either as Principle, agents, trustees, contra-
-tors or otherwise, and either alone or jointly with others
=hd wither by or through agents, Sub-contractors, trustees
stherwise, :

i
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<o all such other things as are incidental or conel
the attainment of the above objects or any of them.usizs
1s hereby delared that the word ‘company? in this
2use except where used in reference to this company, shal1
eemed to include any partnership or other bndg of’
» &nd

et 4 s

Ly 1 e v

P whether incérparated op not incorporate

¥octher domiciled in Tanzania o elsewhere, and that the
intention is that each of the objects set fopth in any syb-
clause of this ¢lause shall not, except when the context
sXpressly so requires, be in any wise limited or restricted
=¥ reference ta or inreference from the terms of any other
Sub~clause or by the name of the company, None of such
Sutb—clause or the objects therein specified or the powers
thereby conferred shall be deemed subsidiary or auxilliary
merely to the objects mentioned in the first Sub=-clause,
but the company shall have fyll powers to exercise all op
any of the powers conferred by any part of this clause and
notwithstanding that the business, undertaking, pProperty or
acts propesed to be transacted, acquired, dealt with are

performed do not fail Wwithin the objects of 1
clause of this clause. * ofthe, Hxst gub- -
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ANT it tevshe Je-lared that the word “COMPANY® in this
- = “pencd to include anv partnership or other

sons, wiethar incorporated or unincorporated,

Agmiciled in Tast Africa or elsewhere and the

e

L I [
Fi&lmu
gy opr

s

n is that the objects specified in each paragrap@
Clause shall except where otherwise expressed o in
uch zaragraph be independent main objects apﬁ shall in wise
1imited or restricted by refecrence to or inference from

e terms of any other paragraph or the name of the company.
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The liability of the members is limited.

» The init'ﬁgl capital of the Company is 51’15.2.:300.000,":
ivided into=“00 shares of Shs. 1,000/= cach and the Company
21l have the power to divided the criginal or any increase
pital into several classes, and to attach thereto any pre-
erential, deferred qualified or other special rights,
ivileges, restriction or conditions.
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the several persons whose names and addresses are
zu>scribed are desirous of being formed into a Company, in
ursuznice of this Memorandum of Association, and we respecti
== to take the number of shares in the capital of the
Tany set opposite our respective names:

U TR & B 1T -

==z, Addresses and Descriptions| Humber of Signature
of Subscribers Shares take ;
- I i#‘ A oy s
", AeLe Kimario 1500 At oAy ek

FeOeBox 70508
JAR ES SALAAM,

UIRECTUR

- Henedicta Kimario 500
P.0sBox 70508
DAR E5 SALAAM.

g i _r.i REoF, |
U1RECTOR X e

CATED at Dar es Salaam this. -.-...31’;”-..ﬁay uf“&i)ﬂ.‘l.‘:r.lgﬂ

- “_“If'_|
-k

755 to the above Signaturcs: .

SIGNETURE: s s s JJM"@?‘?. . .‘::1}.'%"[;""'3 b ity
i1 i 3 '

POSTAL ADDRESS: .'l:é‘ !ﬁu . .‘.fif::;.ﬁ .‘.b.’“?‘gb

QUALIFICATIONS:, . U-b.f?'f?i?-J gl 3y ' S,
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COMPANY LIMITED BY SHARES ¢ ,i ~
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oF

ROMBU GRENN VIEW HOTWLS Llmiley

“RZLIMINARY

- Tnese Regulations:-

-

-2 Crdinance" means the Companies Ordinance Chapter 212
= the Laws of Tanzania.

azn any provision of the Ordinance is referred to, the

=

s i

% Bigltoq

srence is that provision as modified by anv law For
time being in Fforce.

$z the context otherwise required, the expression defined
- Thc Ordinance or any statutory modification thereof in
-rzz at the date at which these Regulations become binding

DL

r. Zne Company shall have the meanings so defined,

Ly words importing the singular shall include the Plural
=2 vice versa, and the words importing the masculine gender

£zl include females, and the words importing persons shall

-r.zlude bodies corporate, partnership, firms, Co-operative

zzisties etc.

72 Regulations of Table 'A' in the First Schedule to the
-“fanies Ordinance (hercinafter called Table 'A' shall
=21y to the Company save in so far as they are varied or

zxcluded herebyr but in case of, any conflict between the
zrovisions hereini, and the provisions under Table 'A' the -
-<rrgr shall prevail; and in addition to substitution former

-=iflcation of the provision of Table 14° the following

2.1 be the regulations of the Company.

===

~ivnl'E COMPANY

10

Lz Company is a Private Company and accordingly:-

-7e right to transfer shares is restricted in manner
fereinafter prescribed.

the determination of such employment to be members of
the company) is limited to fifty; provided that where
-¥0 or more persons hold one or more shares in the
ccmpany jointly they shall for the purpose of this i
rzgulation be treated as a single member,



L

n t¢ the public to subscribe for any shares
¢8 of the Company is prohibited.

-tmzany zhall not have power to issue shares warrants

==

=8 s
—r |

-
-
-

]
-

—

= - =

-

-=rzctors may in their discretion and without assigning
T=z:zin thereof refuse to register the transfer of any
-2 Person whom it shall in their opinion be undera’.

sirztis Zor any rcason whatsoever to admit to membership.

= to Clauses 2 ard 3 hereof the right to members to
2r their shares shall be restricted as follows:-

-

=
-
-

e

-

‘2 shares shall be trasferred to a person who is not
member so long as any person selected by the Directors
2s one who it is desirable in the interest of the
Scmpany to admit to Membership.

i

Zvery shareholder or trustee in bankruptcy,or any
rerson who may desire to sell or transfer any such
snare and very personal representative of a deceased
shzreholder shall give notice in writing to the ™
Directors that he desires to make such sale or
-ransfer, Such notice shall constitute the Board of
irectors of any member or members of the Company at
rice to be agreed upon between the party giving
uch notice and the Board, or in case of difference
be determined by the Auditor of the Company.

ot Ly

O

Upon price of such shares being agreed on or detere
7ined as per clauses (b) above, the Board shall
forthwith give notice to such of the shareholders
cther than the shareholders desiring to sell or
transfer the said shares stating the number and

?rice of such shares inviting the person to whom
notice is sent to state within 21 days from the date of
“hich notice whether he is willing to purchase any, if
5 what maximum number of such shares, At the
cxpiration of such 21 days' notice the Board shall
=pportion such shares amongst the sharcholders (if
more than one) who shall have expressed their desire
tc purchase the same and as far as may be pro-rata
=ccording to the number of shares already held by

them respectively, or if there be only one such
shareholder, the whole of such shares shall be

cbliged to take more that the maximum of such shares
stated in his answer to the said notice,

Upon such apportionment being made or such one Share-'
nolder notifying his intention to purchase, as the cdse
m2y be bound upon payment of the said price to trangfer
tne shares to the respective shareholders or to the
single shareholder who shall have agreed to purchasc
LoD S5ame,



[

“siz3i HOTICR OF OTMURAL L SITSE oo
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. .3 to 53 Table A’ sholl apply subj~et To T
- rariations.

sp el meetings ordinary of cxtraordinary nay
: = "Ehg consont ,n writing of 11l ﬂFﬁbPLsr be
"2¢ on a shorter notiso thon seven favs or
T notice.
- ahers, present oither ner aapmally o T NroX’
__ 07T A mMIoTLbile

srlinary resoluticn of the Loapany ¢ termined )
-+ vt anv Cenmeral Heeting and evideonand by ur1t1u~
CTenm hancs of majority of the hirectors ~nd of
o Jembers nf the Comprns Molding theee -fonrths ng
; jacued shares of the Cospams soall bo valid ane
Cfestunl ns sn oordinary rosolution dulw nassol ot
casral tweting of tho Gonprn’.

e

= awtd
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=11 pthervise ooterained 'y the Company in 2 Grarrol
Tipg the | irectors sh=-1) not @ less than two oo
- more then soven in mrabeT.

- following peorsons shall . the first Dircctors of
COMpEiie

s A Le KIMARIO

=

"« JENEDICTA IIIFARIO

sL:relnldding cuwalificatiom Um0 the Directors nav b
= the Cong-nyy in Teacral Dircting ad vnless ane
-2 g0 PFixe: no <ualification shnll be rocuires,
crmum of Directors for trorsacting usinsss shall

AR

:: oatherwise fixcd bv thre Tdrectors b two,

ation in vriting signe v all the Viroctors then
-nia shall bz as a valid and ~CPoctual s if it

. massrt, at o beeting of Citactorn Calsr calle”
TTituteT s

tors nos fron tine e tise
L2 the marposs of the
e cabital ol the U

borrow or r~ise onv
WO DR 7 wnich Moy ancend £
u“'_-’l.wl. 'ri



LOLLTIrs Az wiisc or borrow for the purposc of th:

Cofiziny’s business such sui or sums of moneoyv as thﬁy thinlk
fit and thev may sccure the repawient of or raisc ~av suh
sun or sums as aforesaid by mortgage or chargoe upon thco
whole or any part of the proprrtv and ~sscots of the Componv,
prosent and Future, including its wncalled or unissucd
&apital or by the issue: at such price as theor mav Lhtnh_
fit of bonds or dcbentures, cither charged upon thr vholc
or any part of the propert s and ~sscts of the Companv, or
not charged, or in such other wav o5 the Directors mav
think expendient.

TSRNATE DIRECTORS:

.
f

S

fach Director may nominate a person, who shall ba approved

Of in writing by the othor Mircctors, to act as Alternate

in his place during his abscnce from Tanzania ox inabilityr
to act as such Director. Such Alternate Mirector shall

be subject in all other respects to the terms and concditions
existing with refercace te the Diractors being unable to

act during the ahsencr or inability to =zct as the Hiroctor
whom he represent he mav subjoct to the like approval of

the other IMirectors appoint 2 ruly maalified person to act
in his place.

SICRITARY:

13.

VINDING TP

14,

B r—

The secrctary shall be appointed bw the Noard for such
Cervis =t such remuncration and upon such conditions as
it azy think Fit, and anvy Secretary 5o appointed mav be
relovec by thae Doord.

With the sanction of a Special Resolution of the Share-
holders any of the assets of the Compnv including anv
shzres in other companies mav be divided betweoen the
lembers of the Company in specie or Aar be vosted® in
Trustens for the benefit of such nember shall be “ompelled
Lo sicept anv shares whercupon there is anv liabilitw,

INCHNITY :

i

15.

16,

MwWeryr Director, Monaging Mroctor, Agent, mcitor, Socratar-r
and. other officer for the time baing of the Companv shall be
in“omified out of the nssetes of the Company against an-r
lizbilitr inereas bv him to -Ef@nﬂiu: ANy proccedings,
whzther Civil or criminal, in which Juigement is given in

his fovour or in which ho is accuitted op in conne~tion with
any ~rrlication (micr Section o5 aof tho Ordinsnce) in v'ich
relicf is granted te lhia by the Cowrt,

.

ALTZRATION CR ALDITIONS:

je.t to the provisions of th- ordinance and those
cont-inz’ in the I oaorandua of Ascseristion the Compans mary
by s>oiiil osuvlution wake altwitions op ditions to itz

articlcs 2f -ssocistion ancd any such altoration or ~7Gitiap

SO "if. 301l be o5 valid imd ffestual os iFf originall -

contzin in tiess articles ;ne be subjoct in like nann-:
to alter-tizn b snociandl rezolution,
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NAMES, ADDRESSES AND DHSCRIPTIONS| NUMBER ‘OF | SIGNATURR

"I 1. Ae Le Kimario 1800
PeUsBox fUSLE
DAR 155 SALAAM _ ’

e s e

DIRSCITOR

2¢ BENEDLCUA KIMARLU i

LS |
e
]

DAR BS SALAAM. _ i

U ITREBUTOR

. E fg‘,-:? s,

Pe Ue Box FO508 o R b

.
5

] I
DATED AT DAR DS SALAAM this LK day of II;'F'-FL!'L 1987

WITNEES to the above Signaturcsi-~
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