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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
AZURA BEACH CLUB LIMITED

l. The name of the Company is AZURA BEACH CLUR LIMITED. The
Registered Office of the Company will be situated on the mainland of the U nited
Republic of Tanzania.
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The purpuse for which the Company is established is the transaction of any and

all lawful business for which companies may be incorporated in Tanzania; and
more particularly the Company shall have powers: -

(a)
(1]

(i)

Gii)

(1]

(v

(vi)

(vii}

(viil)

l'o carry out the business of Health Club, Fitness Club, Sports Club and’or
Gym whether private membership or public, and to carry any and all other
husiness related therete,

To acquire property, whether landed or otherwise, by way of sule, lease,
transfer, gift or any other convevance

To develep or cultivate any propeny whatsocver and howsoever acquired
including but not limited to construction of bulldings, landscaping,
agriculwral concerns and any other construction or creation thereon

Lo convey, lease or bestow any right 10 5is propeny or propertics whether by
transter, convevance, gifl, lease or sale or any other means

Lo create and recopnize any trust relationship relating to its shares ar to the
Company’s properties

To do any and all things necessary W0 proteet the Company’s 1nteresis in its
property including but not limited o development, returbishment, renovation,
payment of government taxcs ar ronrs

To mortgage or encumber in anyway in whole or in part its Propertics

l'o provide general consullancy services of any nature



(xiil)

(xiv)

(xv)

{xvi)

(xvii}

To develop and support tourism

To develop, create, sell, buy, import, export or in any way otherwise deal with
products of any nature

To setup workshops and offer training in the fields of education, art & design
and construction.

l'o act as agents or managers in catrying on hotel business concerns and
undertakings and to employ and examine into the condition. management,
prospects, value and circumstances of hotel business, concerns and

undertakings.

To carry on business as proprictors of restaurants, notels, refreshment and rea
rooms, cafes and milk and snack bars, and lodging-house keepers. licensed
victuallers. importers and manufacturers of acrated, mineral and artificial
waters and other drinks, and as caterers and contraciors in all their respective
branches and to serve cooked food.

To carry on the business of hotel, guesthouse, hostel, restaurant. ¢afé.
readhouse, motel, holiday camp, caravin site, office rental and apartment.
house keepers.

To carry on the business of tour operators, travel agents, tourist agents and
contractors, insurance forwarding and general agemts, aircraft and ship
owners, and chatterers, agents for operators of air, sea, land and nlanc
waterway camage undertakings, road transport owners and hirers hotel,
apanment and lodging — house keepers, caterers and storckeepers publishers
of baoks, periadical and newspaper sellers, advertising agents and generally to
facilitate traveling and provide for tourists and travelers or promote the
provision of faciliies of every description and in particular by means of
booking of travel ticket and hotel and lodging accommodation, providing
guides, safe deposits, enquiry burcau and baggage transport and arranging and
operating tours,

To fit up and [urnish any property for the purpose of letting the same to
visitors or guests whether in single rooms, suites, chalets, caravans, movahle
slructures, coltapes or otherwisc

[o carry on business as bakers, confeclioners, tobacconists, butchers,
fishmongers, dairymen, grocers, poulterers, greengrocers, farmers, ice
merchants and ice-cream manufacturers, and Lo manufacture, buy, sell. refine.
prepare, grow, impart, export and dea! in provisions of all kinds, buth
wholesale and retail and whether solid or liquid,



(xviii) To establish and provide all kinds of facilitics and attractions for customers

{xix)

(xx)

(XNi)

(xxii)

and others, and particular, reading, writing and smoke rooms, lockers and safe
ceposits, wlephones, telegraphs, clubs, stores, game raams, arcades, shops and
lavatories.

To buy, sell (both 1o persens residing on the company's premises and to non-
residents), import, produce, manufacture or otherwise deal in food and food
pradducts, meat groeeries, fruits, confectionery, tobacco, druggist supplies.
beverages, linen, fumiture and fumnishings and other articles required in the
said businesses.

To purchase and acquire, construct, equip, repair, maintain and work public
and private transport vehicles, motor coachces, or other vehicles appropriate for
the carriage of tourists, passengers, travelers vr gouds and to carry on the
business of proprietors and carriers of passengers both in public conveyances
and in private vehicies in Tanzania else where,

To carry on in Tanzania or any part of the world all or any of the business of
manufacturing, selling, exchanging, merchanting, exporting. importing and
generally dealing (wholesale or retail) in Makonde wood carvings, curious,
ivory hand-crafts, seal shells, raffia, gum copal, animal tails and sea products,
local leather handbags, brief cases, wallets, shaes and ather by-products of
leather, animal fur and skins, tents, sleeping bags, mig sacks, gemstones,
jewellery, plated goods, artificial stoncs, carthenware, chinaware, toys and
gunny bagps.

To carry on the business of planters, growers, cultivatars, horticulturists,
arborculturists, market gardeners, agriculturists, and buyers of every kind of
vegelahle wnd other produce of the soil; to prepare, preserve, process, cure,
blend. refine, treat, manufacture and rencer marketable any such produce, and
o sell. dispose of and deal it any such produce, either in its prepared,
manufactured, raw or other state, and either by wholesale or retail:

(xxiti}) Te acquire by purchase or otherwise estares, ranches, farms, and to carry on

the trades and businesses of dairy farmers. poultry farmers, fish farmers.
glaziers, breeders and rearers of cattle, sheep, goats, pigs and other livestock.
pasturers, wholesale and retail butchers, port butchers, preserved and potted
meat manufacturers, canners of meat and other produce, dealers in hides, fat,
tallow, grease, offal and ather animal products; and to buy, sell by wholesale
or retail, impord, export, prepare, deal and trade in all kinds of meat, cattle,
sheep, pigs, goats, poultry, game and other live and dead stock, mulk, cream
bulter, cheese, cggs, sausages, preserved meat and other articles, goods or
things usually ar which may be conveniently dealt with it in the course of
carrying on any of the wades and businesses mentioned above:




(xxiv) To securc the investigation, formulation and carrying out of projects for the
development of tourism and the tourism industry in Tanzania;

(xxv) To provide to any person, farm, company, government or local ar other
authorily management and consultancy services;

{xxvi] To carry on the business and to act as importers, exporter, traders, drokers.
dealers and commission agents;

(xxvii} To carry on business as buyers, sellers, renters, hire for purchase, ieasing of
boats, ships and other sca-faring vessels, as well as the business of operating,
repairing and providing sparc pans and mechanical services.

(xxviii)To carry on the business of general mechanical repair for motorized vehicles
including, but not limited to, cars. trucks, motorcyeles, boats and other
vehicles including the business as buyers, sellers, renters, hire for purchase,
leasing of cars, trucks, motorcycles, boats and other motorized vehicles, as
well as the business of operating, repairing and providing such motorized
vehicles,

{xxix) To carry on business as buyers, sellers, renters, hire for purchase, leasing of
and repair of computers, computer related equipment and computer parts, as
well as the business of operating, repairing and providing (whether by way of
lease, hire or sule) spare parts and repair and consulting services.

(xxx} To carry on business 25 buyers, sellers, manufacturers, importers and
exporters of fertilizer and chemicals,

(xxx1). To carry on the business of fisheries including but not limited to the
harvesting of fish, shrimps, prawns, crabs, Iobsters, conch, shark, oysters,
clams and other sea products and including preparation, packaging,
preservation, buyers, sellers, manufacturers, importers and exporters of such
sen products,

(xxxii) To carry on business of agriculture including but not limited to business as
producers, growers, manufacturers, packagers, buyers, sellers, experters and
importers of fresh, dried preserved and/or canned fruits, vegetabies or other
foodstuffs.

{(xxxiii)To carry on business as producers. manufacturers, packagers, buyers, seilers,
exporters and importers of make-up, beauty products, hair care products,
pharmaceuticals and home products.

(xxxiv)To carry on business as producers, manufacturers. packapers, recyclers,
buyers, sellers, exporters and importers of building materials including but not
limited bricks, tiles, timber, glass, plastic, aluminium and metals,




(b}

{c)

(d}

{e)

(xxxv) To camry on thc busincss of an employment agency, real eslate agency.
pharmacy, travel agency, book shop and magazine, book and literature
publisher and printer.

ixxxvi)lo carry on the business of general cargo, clearing and forwarding agents,
transporters, camiers, whar-fingers, carting contractors, carge superintendents,
packers, haulers, warchousemen and proprictors of warehouses, removers,
wholesale and or retail traders; and to issue warrants to persons ware-housing
goods with the company and to lend moncy upon security of such goods;

{xxxvii) To buy, sell and deal in foreign exchange;

To appropriate any parnt or pans of the property of the Company for the purpose
of and 1o build or let shops, offices, and other places of business and te use ar
lcase any par: of the propery of the company no! required for the purposes
aforesaid for any purpose for which it may be conveniently used or let

Ta carry on any other trade or business whatever, which can in the opinion of the
Board of Dircclors be advantageously carried on in connection with ar ancillary to
any of the businesses of the Company,

‘To purchase or by any other weuns acquire und take options over any property
whatever, and any rights or privileges of any kind over or in respect of any
property.

o apply for, register, purchase, or by other means acquire and protect, prolong
and recew, whether in the United Republic of Tanzania or clsewhere any patents.
patent rights, brevets d'lnvention, licenses. secret processes, trade marks. desipgns.
protections and concessions and 1o disclaim, alter, medify, use and tumn to accouns
and to manufacture under or grant licenses or privileges in respect of the same,
and to ¢Xpend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose 10 acquire,

To acquire or undertake the whole or any part of the business, goodwill. and
assets of any person, firm, or company carrying on or proposing o carry on any
of the husinesses which the Company is authorized 1 carry on and as part of the
cunsideration for such acquisition 1o undertake ail or any of the habilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter
into partnership or into any arrangement for sharing profits, or for ca-operation. or
for mutual assistance with any such person, firm or company, or for subsidizing
or otherwise assisting any such person. firm or company, and (o give or aceept. by



{v]

(W)

(x)

—_—
A

d

l'o distribute among the members of the Company in kind any property of the

Company of whatever nature.

To procure the Company 1o be registered ar reeopnized in any part of the waorld.

To do all or any of the things or matters aforesaid in any part of the world and

cither as principals. agents. contractors or atherwise. and by or through agents,
brokers. sub-contractors or otherwise and cither alone or in conjunction with

olhwers,

o do all such other things as may be deemed incidental or conducive to the

attgimment of the company's objects or any of them

AND so that:
(1)

()

(1)

None of the objects sel forth in any sub-clause of this clause shall
be restrictively construed but the widest imerpretation shall de
aiven 1o each such object. and none of such objects shall, except
where the context expressly so requires, be in any way limited or
restricted by reference o or inference from any other object or
objects set forth in such sub-clause. or by reference 1o or inlenence
from the terms of any other sub-clause of this clause, or by
reference 1o or inference from the name of the Company.

None of the sub-clauses of this clavse and none of the objects
therein specificd shall be deemed subsidiary or ancillary to any of
the objects specified in any other such sub-clause. and the
Company shall have as full a power o exercise cach and every one
of the objects specitied in cach sub-clause of this clause as though
cach such sub-clause contained the objects of a separate Company.

The word ‘Company’ in this clause. except where used inreterence
o the Company, shall he deemed o include any partnership or
other hody of persons. whether incorporated or unincorporated and
whether domiciled in the United Republic of Tancania or

clsewhere.

The liability of the members is limited.



4. The Company's share capital is TShs. 30,000,000/~ divided into 3000
Ordinary shares of TShs. 10.000:+ each,

K. WE, the undersigned whose names and addresses are stpscribed, gre desirous
of being formed inte a company, in pursuance of this Memorandum of
Association and we respeclively agree 10 take the aumber of shares | in the
capital of the Company st opposite our fespective names,

Names, Postal Address Number of Shares Nignature of
Occupation of Liken by cach Subscribers
Subscribers

L. Jelliey Steveason 1.0 0( s Ca sl S
Pine lsland Read Rye, New York 10380, 1SA {

Businessman

2. Hussein Saber L.000 —m L
P.O BOX 4513 J - V;.l(rp‘
194 Liganda Avenue, Oysterbay, T
DAR LS SALAAM

Enginesr (-q,
3. Christapher Stevenson 1,000 Q’é? - .

PO BOX 4513

512 Mkadini Road, Ovsterbay,
DAR ES SALAAM
Businessman

i(h

Datedwhis__ /(] dayor AcLemide® 2op0

WITNESS W the above su.naluw-

( ||’ fl
Signatwre: "I S
Postal Address: C-_I\,r- ,l ."‘tt-'}t.
DALES T arivia
Qualification: f ﬁ" CIASE

U

fi
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THE COMPANIES ACT OF 2002

% COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
%
pe OF
a £
AZURA BEACH CLUB LIMITED
TABLE A EXCLUDED

The regulations in Table A in the First Schedule o the Companies Act of 2002
shall not apply to the Company, except so far as the same are repeated or
contained in these Articles,

INTERPRETATION

In these Articles. unless the subject ar context otherwise requires, the words
standing in the first column of the table next hereinafier contained shall bear the
meanings set opposite to them respectively in the second column thereof -

WORDS MEANINGS

The Act The Companies Act of 2002 and every statutory modilication
and re-enactment thereof for the time being in force.

These Articles These Articles of Association as originally framed or as

altered from time te time by Special Resolution.

The Directors The directors for the time being of the Company.

‘The Oftice The registered oflice for the ime being of the Company.

t



Tanzania Means the Mainland of the United Republic of [anzania.

Relevant Seccurities
Means: (1) shares in the company other than shares showr: in the memorandum to have
been taken by the subscribers 10 it or shares allotted in pursuance of an

employces” share scheme; and

(1) any right to subscribe for or 1o convert any security into  shares in the
companies (other than shares so allotted).

3. Unless the context otherwise requires, words or expression contained in these
regulations and in the regulations of Table A that apply ta the campany bear the samce
meaning as in the Decree but excluding any statwtory medification of i1 not in force
when these regulations become binding on the company words ix‘upurling the singular
only shall include the plural and vice versa, words importing the masculine gender

shall include alsa corporations.

4. e headings in these regulations are for convenience only and shall be ignored in
construing the language or meaning of the Articles. Regulation 1 of Table A shal)
apply as amended.

SHARFS

tad

The initial share capital of the Company is Tshs. 30,000,000/« divided inta 3000
Ordinary shares of Tshs. 10,000/~ each.

4. Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of sharcs, any share in the Company may be issued with
such preferred, deferred or other special rights or such restrictions, whether in
regard to dividend, voting, retumn or capital or otherwise as the Company may

from time to time by Ordinary Resolution determine.




Names, Postal Address
Occupation of
Subscribers

tuken by each

Lo Jellrey Stevenson
Pine Island Road Rye, New York 10580, USA

Businessman

2. Hussem Sabet
P.O BOX 45813
194 Uganda Avenue. Ovsterbay.
DAR ES SALAAM
Engineer

I Chrstopher Stevenson
P.O BOX 4513
512 Mikadini Road. Oysterbay,
DAR 1S SAT.AAM
Businessman

Ml

Daedthis [ {

day of A L 2 W

WIENESS 1o the above signatures:

e
.. |‘I’:" ,:;'i‘a,"- —_—
Signulure: Y L ——

Postal Address:

Cealification:

Number of Shares

MOV oeATE .

Signaturg of

Subscribers

1.000 /}{(?4\ (P R N
e b
I ,n"" -_‘-‘——\‘ T !‘l .y
~___J @ Ln() W
1K

. 200G






