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THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

ROSE OF AFRICA COMPANY LIMITED
1. The name of the Company 1s * ROSE OF AFRICA COMP ANY LIMITED"

- - S S
2 The registered office of the Company will be situated in Tanzania

3 The Objects for which the Company is established are:
a) 3390- Onher accommodation
b) 4922- Other passenger land transport.

b 5610- Restaurants and mobile food services activities

AND it is hereby declared that the word “Company” In this clausc, except where in reference lo
this Company, shall deemed to include any partnership or other body of person,  whether
corporate or incorporate and whether domiciled in Fast Afnica or clsewhere. The object specified
in each of the paragraphs of the paragraph of this clause shall be regarded as independent
objects. and accordmgly shall i no way be limted or resincted by reference 1o o mlerence from

the terms of any other par agraph of the name of the Company

4 The hability of the members 1s lted

5 The Share Capnal of the Company s Tanzaman Shithngs Tsh 10,000,000/=
divided into One Thousand 1,00/= Shares of Tanzanian Shillings Tsh 100,000/=
cach with power o INCIEase of reduce the capital of the Company and to divide such
shares in the oniginal or any increased capital mio several classes and there may be
attached thereto respechively any preferenual, defened o other special nghts,
privileges, conditions OF 1EsIncHons as 1o dividendd, capnal, votng or otherwise
We. the several persons, whose names, address and descriptions are subsenbed, are
desirous of bemg formed mto a Company, i pursiance of this Memorandum of

Assoctation and we respectively agree 1o take the number of shares m the capital of

the Company scl opposite our iespective HAes
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THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
ROSE OF AFRICA COMPANY LIMITED

PRELIMINARY

1. In this regulation, -

“The Act™ means of the companies Act 2002 of the laws of Tanzania
\\hcp_ any provision of the Act is referred to, the reference is that provision is as
modified by any law for the ume being lorce.

Unless the context otherwise requires, the expression defined in the Act or any statutory
modification thercof i the force at date at which these regulations become binding on
the company, shall have the meaning so defined.

Any words importing the singular shall nclude the plural and vice versa and any words
importing the masculine gender shall females. and the words importing persons shall
mclude bodies corporate. partnership, firms, co-operatives ele.

The regulation of Companies Act shall not apply to the company: save i so far as they
are varied or excluded hereby, but in case of any conflict between the provisions herein,
and the provisions under this regulation the former shall prevail, and i additon o
substitution shall be the regulations of the company.

PRIVATE COMPANY

2. This Company is Private Compiny and accordingly:-
(a) The nght to transfer shares s restriicted in manner herein after prescribed.

(b) The number of members of the company (exclusive of persons who are in the

and of persons who have been formerly i the

employment of the Company ,
¢ m such employment 1o be the member of the

employment of the company were whil
fiy. provided that where 1o of more persons hold one or more

company) 15 himited 16
hey shall for the purpose ol this regulation be tested as

shares i the company jointly &
a single member

(¢} Any mvitation to the public 1o subscnbe forany shares or debentures of the Company




1s prohibited

d . C. ;
(d) The Company shall not have power to issue share warrants to bearer

TRANSFER OF SHARES
3. - Pivec .
The Director may i therr direction and without assigming any reason thereol refuses 1o

register the e 5 10 4 :
: 2ister the transter of any share to any person who it shall m their opinion be undesirable
or any reason whatsoever to admit to membershp,

4. Subicc L — :
\“,b“d 1o L':'I'I.I‘QL\ 2 and 1 hercol the nght to members 1o transfer their shares shall be
resineted as follow;

(a) No share shall be wansferred 1o a person who 1s not a member so long as any member of

any. person sclected by Directors as one whom 1t s desirable e the interest of the
Company to admit to membership

(b) Every sharcholder or trusice i bankiuptey. or any pesson who may desire to scll or
transfer any such shares and evervone who may desire to sell or transfer any such shares
and every personal representatives of a deceased sharcholder shall give notice in wnting
to the Director that he desires to make such sale or transfer. Such notice shall constitute
the Board of Directors of the Company as his agent for the sale of the said shares to any
member or members of the company at the price to be agreed upon between the party
giving such notice the party and the board, or m case ol dilference to be determimed by
the Auditor of the Company.

() Upon price of such shares beng agreed on a determined as per clause (b) above, the
hoard shall forthwith five notice to such ol the sharcholders other than the sharcholders
desiring to scll or wansfer the said shares. starting the number and price of such share
jnviting the person to whom notice is sent to state within 21 days from the date of such
notice whether he is willing to purchase any. il so what maximum number of such shares.
At the expiration of such days 21 notice the board shall apportion such shares amongst
the sharcholders (if more than one) who shall have expressed ther desire to purchase
number of shares already held by them respectively, or il there be 011[} one such
sharcholder shall be obliged 10 ke more than the maximum number ol such shares
stated in his answer to the sad notice.

{d) Upon such appointment being made o1 such one sharcholder nuu-f_nng Ins ntention tom
purchase, as the case may be, the party dc:.un_lg 1o sell or wansfer such shares shall be
bound upon payment of the snd price to transfer the share the respective sharcholders
or 1o single shareholder whe shall have agreed to purchase the same




FORFEITURE OF SHARES

5. 1o member tails 1o pay any call or instaliment of 4 call on the day appointed for payment
theretore the Directors may. at any time thereatier duting such time as any part as such call
or installment remaims unpad, serve a notice on lam regquinng payment of so much of the
call or mstallment as 1s unpand wgeether with any mterest which may have accrued and any
expenses incurmred by reason of such non-payment. Such notice shall state the place
which the paviment requited by such netice 1s to be made

6. An entry i the minute book of the company of the forfeiture of any shares, or that any
have been sold 1o sansfy a hen of the company, shall be sulficient evudence as against all
persons claming 1o be entitled to such shares that the sand shares were properly forlened or
sold, and such entry and the receipt of the company for the price of such shares shall
constitute a good vtk w such shares, and the name of the purchaser shall be entered i the
Register of members purchase money nor shall his tirle 1o the smd shares be affected by
any regulanity or former holder of such shares, and of any person clamming under ot
through im shall be agamst the company and in damages only

7. GENERAL MEETING: NOTICE OF GENERAL MEETING AND PROCEEDINGS OF THE
GENERAL MEETINGS.

The rezulation of Companies Act shall apply to the following varation:-

(1) A General mecting. ordinary or extraordinary may with the consent in witing of all
members. be convened on a shotter notice than seven days or without notice

(h) Two members present either personally or proxy shall form a quorum

(¢} Any ordinary resolution of the company determined without any gener al meetmg

and evidence by writing under the hands of majory of the directors and of the

members of the company holding three-Tourths of the issued shares of the company

<hall be valid and effectual as an ordinary resolution duly passed at a general meeting

of the company

8. DIRECTORS

{a) Until otherwise determumed by the company n general meeting the directors shall
not be less than two and not mote than four i number
(b The following persons shall be the Tist Directors of the company -

1. KAERY BAPTISTE KAYLER
2. ROSALIE ARENAS IBAY

1 ABDUL-LATIF SHABAN IDDI

9. The sharcholding qualification for directors may be fixed by the company in general

o




Mo

tng, and unless and unnl so Gised no quahfication shall be required

10 The quorum of Directors for tansactmg business shall unless otherwise fixed by the
Directors, be two

and effectual as o it had been passed at o meetng of
constituted
12 The Direx

T A resolution i wiiting signed by the all Directors then m Tanzania shall be as valid

Directors duly called and
s may from ime 1o tme borow of aise any money for the purpo:
npany with mav exceed the s

el share capital of the ¢

I\l

y

{ the
BORROWING POWERS

1A The divectors may, from time 1o time, at then discrction raise or borrow Tor the purpose

s business such s or sums of money as they thik it
wre thew we _-..l._—_’.:- ol or raise

present o future mcluding its imcalled capiial for the ime bemg, o by the 1ssue at such
price as they may think i, «

any such sum or sums as aloresaid by
e or charge wpon the whole or any part ol the property and assets o

the pany
bonds or debentures either charged upan the whole or any
part of the propenty and assets of the
diectons may thunk expedient

mpany o not so charged or i such other way as the

VOTE MEMBER

1show of hands every member present i person shall have one vote on o roll every
member shall have one voie only for the shares of which he s holder

16, No member shall be entitled o vote ot any general meering unless all calls or other sums
presently by him i vespect of shares in the company have been paid,
DISQUALIFICATION OF DIRECTORS

7. The office of a Dircctor shall be vacated 1 the Duector;
Hecome backrup, o

15 tound to be a lunatic or becomes of unsound min: or

spectal

by notices m writing to the Company,

m meetings of the directons for a penod of six months without
ve of absence from the other Dircetons.

SEAL

directors shall provide tor the safe custody of the Seal. The scal of the company shall
be affived to any 1
durectors and i the

[SETH TN A

iment except by the authonty of @ resolution of the board of
least two directons or a Dircoton

nd seerctiny o1 other
person as aforesaid shall sign every mstrument to which the seal of the company 15 so




flived in thew presence
ALTERNATE DIRECTORS

Any dircetor shall have power 1o nomimate any person to act or atiend  alicrmate Dircetor
duning his absence or during s mabulity so to act. Such Director shall be subject in all
reapect 1o the teems and condittons exastmg with reference 1o the other Dircetor and such

aliernate: Directon shall excrse and discharge all the duties ol Director whom he
epresenis

20 Unless atherwise decided by the Directors the quor

v necessary to transact business of the
Drirccton shall be two Directors personally present

SECRETARY

« The secretary shall be appointed by the board Tor sueh terms at such remuneration and upuon
such condition as i may think (i,
board

vl any secretary so appointed may e removed by the

WINDING UP

resolution of the sharcholders any part of the assets of the
company aneluding any share of the company may be divaded between the members of the
npany i spectal or may be vested i trustees for the benelits of such members and the
lguidation of the company may be closed and the company dissolved bt so that 1o
member shall e compelled 10 accept any shares where upon there = any | ahility

ALTERNATION OR ADDITION

Subieet o the provisions of the Act and to those contained i the Memorandum of
Association the company may by special resolution make alleration or addition so made
shall be as vahid and effectual as 1f onginally contained in thuse articles and be subjeet in
like manner w alteration by special Resolution

INDEMNITY

24 Every Directors, managing Director, Agent, Auditor, Seeretary and other Officer for the
time being of the Company shall be indemnificd owt of the Assets of the Company agaimst
any hability incurred by him i defending any proceedings. whether civil or crimmnial i
which judgments is given in his favour or i which he is acquitted or is i connection with
any application in which reliet 1s granted to him by Count.

ARBITRATION

250 and whenever any dispute or difference shall anse between the Company and

any of the member or th

respective  representatives  touching upon  the




consteuction or meaning of any of the Articles herein contained or any act matier of

be agreed upon)

be appointed by cach party an
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