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%VZES ACT (CT NO.12 OF 2002)

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
SHENGENA ADVENTURE CO.LIMITED

The name of the company is “SHENGENA ADVENTURE CO.LIMITED’f

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

2. The objects for which the Company is formed are:-

- : T

LA

i

a) To carry on business s tour agents, tour operators and organizers, and for these purpose to

land, air and water, and to provide all such facilities, advantages and conveniences as may

be considered to be necessary or incidental thereto.

b)  To carry on the business of keepers of a holding house, to operate as suppliers of all types

of boarding and accommodation establishments including lodge, hotel, restaurant, cafe,

apartment, roadhouse, home stays, auto-coast motel, safaris or holiday camp-keepers.

d)  To carry on the business of carriers and
otherwise of passengers and goods of every description.

by motor vehicles, aircraft, shipping or

e}  To carry on business as proprietors of keepers of hotel, inns, taverns coffee houses,
Iodgesan.daftentedcampscmeﬁngfortheloaalresideﬁiandmuﬁsmando ering luxury
camps and camping equipment for hire. =

f)  To carry on the business as proprietors of hotels, lodges, restaurants, refreshments and tea
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g) To engage in the business of mining, buying and selling of all gemstones found in the

h)

D

k)

b

United Republic of Tanzania and to engage in exportation of rough and cut and polished
gemstones to different parts of the world and to open lapidaries and to acquire mine
working and mining grounds in Tanzania.

To build, construct, reconstruct, alter, improve, decorate furnish and maintain houses, flats
and apartments and to let the same on lease or otherwise, and to provide for the tenants and
occupiers thereof all or any of the conveniences commonly provided in hotels.

To carry on the business of stationary, bookshop and school equipment suppliers, mcluding
computers, communication equipment and accessorics, purchase, take on lease or by any
other means acquire any movable or immovable property of Africa or elsewhere for any
estate or interest whatever, and any rights, privileges or easements over or in respect of any
property, and any building, factories, mills, roads, machinery. engines, rolling stocks, plant,
live and dead stock or things whatsoever.

To carry on the business of management and serving company and to act as managers or to
direct the managers of other companies or of the business, property and estates of
corporations, private persons or companies and to undertake and carry out all such services
in-connection therewith as may be deemed expedient and to exercise its powers as a
controlling shareholder of the companies.

To acquire, build, construct, maintain, alter, enlarge, pull down and remove or replace any
buildings, factories, mills, offices, works, roads, railways, tramways, engines, walls,
fences, banks, dams, shiices, or water courses, io clear sites for the same, and to join with
others in so doing.

To develop the resources and turn to account the lands, buildings and rights for the time
being of the company in such manner as the company may think fit, and in particular by
clearing, draining, fencing, building, planting, improving, farming, grazing, mining and by
dividing the land of the company into smail holdings.

m) To carry on any other business (whether manufacturing or otherwise) which may seem to

n)

0)

the company capable of being conveniently carried on in connection with the above, or
calculate directly or indirectly to enhance the value of or render profitable any of the

company’s property or rights.

To acquire and undertake the whole, or any part of the business, property and liabilities of
any person or company carrying on any business which the company is authorized to carry
on, or possessed of property suitable for the purposes of the company.

To apply for, purchase or otherwise acquire, any patents brevets invention, licenses,
concessions and the like, conferring any exclusive or non-exclusive or limited right to use,
or any secret or other information as to, any invention which may seem capable of being
used for any of the purposes of the company or the acqi!isiﬁon of which may seem
calculated directly or in-directly to benefit the company, and to use , exercise, develop, or

3



p)

T

1)

Xx)

grant licenses in respect of; or otherwise turn to account, the property, rights or information
so acquired.

To enter partnership or into any arrangements for sharing profits, anion of the inferest, co-
operation, joint venture, reciprocal concession or otherwise, with any person or company
carrying on or engaged in or about fo camy on or engage in any business or transaction
Whichﬂ:ismmpanyisauthcriaedtocarryonoreugagein,oranybushwssorﬁansacﬁon
capable of being conducted so as directly or in-directly to benefit this company.

To guarantec the payment of money by and the contractors of, or otherwise assist any
person, firm or company and to take or otherwise acquire shares and securities of any such
company, and to sell, hold, reissue, with or without guarantee, or otherwise deal with the
same.

To take, or otherwise acquire and hold, shares in any other company having objects
aliogether or in part similar to those of this company, or any business capable of being
conducted so as directly or in-directly to benefit this company

To enter into any arrangements with any government or authorities, supreme, municipal,
local or otherwise, that may seem conducive to the company's object or any of them, and
to obtain from any such government or anthority, any rights, privileges and concessions
which the company may think is desirable to obtain and carry out, exercise and comply
with any such arrangements, rights, privileges and concessions.

To establish and support or aid in the establishment and support of associations,
institutions, funds, trusts and conveniences, calculated to benefit employees or ex-
employees of the company or the dependents or connections of such persons, and to grant
pensions and allowances, and to make payments towards insurance’s and to subscribe or
guarantee money for charitable or benevolent objects, or for any exhibition or for any
public, general or usefisl object.

To promote any company of companies for the purpose of acquiring all or any of the
property, rights and liabilities of the company, or for any other purpose which may seem
directly or indirectly calculate to benefit this company.

To invest the money of the company not immediately required in such manner as may from
time to time be determined.

To carry on the business of workshop and garage owners, landscaping, land surveyors and
to carry on topographical mapping.

To borrow, raise or secure the payment of money in such manner as the company shall
think fit, and in particular by the issue of debentures or debenture stock, perpetual or



c!bawise,chmgeupunaﬂoranyofthewmpmy‘spmpeﬂy(hﬁﬂapmseﬁmd%m)
including its uncailed capital, and fo purchase, redeem or pay off any such.

¥} To amalgamate with any other company having objects or in past similar to those of the
company.

z) To remunerate any person or company for services rendered, in placing or assisting to
place or guarantecing the placing of shares in the company’s capital or any debentures
stockoroﬂm-secmnesofthemmpany,ermorabmﬁthsformahoampmm of the
company conduct of its business,

aa) To sell or dispose of the underfaking of the company or any part thereof for such
consideration as the company may think fit, and in particular for shares, debentures or
securities of any other company having objects altogether or in part similar to those of this
company.

bb) To obtain any provisional Order or Act of Parliament for enabling the company to carry
any of iis objects imto effect or for effecting any modification of the company's
constitution, or for any other purpose which may seem expedient, and to oppose any
proceedings or applications which may seem calcalated, directly or indirectly, to prejudice
the company's interest

cc) To sell, improve, manage, develop, exchange, lease, charge, mortgage and dispose of, turn
to account or otherwise deal with all or any part of the property and rights of the company.

dd) To distribute any of the property of the company among the members in specie.

ec) To do all or any of the above things in any part of the world and as principals, managing
agents, agents, contractors, trustee or otherwise, and by or through trustees, managing
agents, agents or otherwise alone or in conjunction with others.

i) Todoalisuchtbingsasateinnidﬂntalurconducivetofhemiumentoftheabowobjects.
The object set forth in any sub-clause of this clause shall not, except when the context
expressly so require, be in any wise limited or restricted by references to or inference from
‘the terms of any other sub-clause or by the name of the company. None of sach sub-clauses
or the objects therein specified or the powers thereby conferred shall be deemed subsidiary
or auxiliary merely to the objects mentioned in the first sub-clause or this clause, but the
company shall have full power to exercise all or any of the powers conferred by any part of
this clause tn any part of the world and notwithstanding that the business, undertaking,
property or acts proposed to be transacted, acquired, dealt with or performed do not fall
within the objects of the first sub-clause of this clause.



4. The liability of the members is limited.

5. The nominal capital of the company is Tsh. Three Million (3,000,000/=) only divided into (100)
ordinary shares of Thirty Thousand (30,000/=) Tanzanian Shillings each, with power of the
company to increase or reduce the said nominal capital and to alter the nominal value of the
shares and to convert the shares into stock and to issue any part or parts as such original or
increased capital either’at par or at premium and with such preferential, deferred, qualified or
special rights privileges or conditions as the company may determine.

We, the several persons whose names, addresses and description 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 out opposite our
respective names.

Names, Addresses amd Number of shares taken by | Signatare of

cach Subscriber Subscriber
Description of Subsecriber

1.LELIREHEMA JOHN SENZIGHE

P.O.BOX 16026 60

ARUSHA

2. PHILIPINA EUSTACK SWAY

P.OBOX 16026 40 % ;; "

ARUSHA
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION TO A COMPANY PRECEDING

MEMORANDUM OF ASSOCIATION OF

OF

SHENGENA ADVENTURE COLIMITED

Iny retation

In this article:-
“The articles™ meams the Companies Act, 2002 (Act.No.12)

“The articles” means the articles of the company

“clear days” in relation {o the period of notice means that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to take
effect;
“The seal” means official seal of the company;

“Secretary” shall, unless the contrary intention appears, be construed as including references to
printing, lithography, and other modes of represeating or reproducing words in a viable form.

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

Members

The number of members with which the company proposes to be registered is two but the
directors may from time to time register an increase of members. ’
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Thesubscribersmthemenmmndumofasseciaﬁouandmhomermasthe directors shall
admit to membership shall be members of the company.

General Meetings

Thecompanysha!lineachyem-huldagenﬁa]mecﬁngasitsannualgenemlmeeﬁnginaddiﬁm _
to any other meetings in that year, and shall specify the meeting as such in the notice calling it;
mdnﬁmeﬁmnﬁﬁeenmn&sshaﬂelapsebﬂm&edateofmmﬂg&umﬂmmﬁngof
the company and that of the next.

Provided that as long as the company holds its first annual general meeting within .eighteen
months of its incorporation, itneeﬁtaholditintheyearofﬁsincorpmaﬁoncrinﬂmfoﬂowing
year.ﬂwmuﬂgemmlmwt&:gshﬁbeheldaimmhﬁmmﬂp]mgasﬁedﬁm&mshaﬂ
appoint.

Mlgenemimwﬁngsothmﬁmnamuﬂgmmdmmﬁngsshaﬂb&mﬂed&x&amdimrygmml

- meeting,

The directors may, whenever they think fit, convene an extraordinary general meeting, and
&xﬂanrcﬁmwgeamalmeeﬁngsshaﬂdmhemwwdonmhmquisiﬁmorhde&ﬂgmayhe
convened by such requestionist, as provided by section 133 of the Act. If at any time there are not
withinﬁlefanzaniasuﬂicientdimcm:scapableofacﬁngtofonnaquom any director or any
twomembmafthewmpanymaymnvmemexﬁaordinmygenﬂalmeeﬁnghmesmemmer
as nearly as possible as that in which meeting may be convened by directors.

Notice of General Meetings

Every general meeting shall be called by twenty-one (21) clear days’ notice in witting at the feast.
The notice shall specify the place, the day and hour of meeting and, in case of special business,
the general nature of that business:

Provided that a meeting of the company shall, notwithstanding that it is called by shorter notice
thanﬂ:atspeciﬁedhﬂﬁsarﬁchbedecmdmhavebeendulymﬁedifﬂmagrw&—

(a) Inthe case of 2 meeting called as the annual general meeting, by all the members entitled
j to attend and vote threat; and

(b) In the case of any other meeting, by majority in number of the members baving a right to
attend and vote at the meeting, being 2 majority together representation not less than
ninety-five percent of the total voting rights at that meeting of all the members.

Subjectteﬁlepmﬁsiomofﬂnearﬁc!es,ﬂaenoﬁceshaﬂbegiventoall-themembers,toallpmnn
catitled to a share in consequence of the death or bankruptcy of 2 member and to the directors and
auditors. The accidental omission to give notice of 2 meeting to, ox the non-receipt to notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting.



10.

1.

12.

13.

4.

15.

Proceedings at General Meetings

All business shall be deemed special that is transacted at an extraordinary 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, balance sheets, and the reports of the directors and auditors, the
election in the place of those retiring and the appointment of, and the fixing of the remuneration
of the auditors.

No business shall be transacted at any general meeting unless a quorum of members is present at
the time when the general meeting proceeds to business; two persons, entitled to votc on the
business to be transacted, e&ahbeingamemb&rorapmxyferamemberordlﬂyanﬂmﬁaed
representative of a corporation, shall be a quorum. Meetings may occur or take place either in
person or by telephone or video conference, pmwdedﬂzateachmembermaﬁeudmmatsuch
telephonic or video conference call can clearly hear each of the members present.

if within haif an hour from the time appointed for the meeting quorum is not present, or if during
the course of 2 meeting 2 quorum is not 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 and at such other time and
place as the directors may determine.

That 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 fificen minutes (15) after the time appointed for the
holding of the meeting and willing to act, the divectors present shall elect one of their member to

be chairman of the meeting and, if there is only one director and willing to act, he shall be
chairman.

If at any meeting no direcior is willing to act as chairman or if no director is present within fifteen
(15) minutes afier the time of appointment for holding the meeting, the members present shall
choose one of their members to be a chairman of the meeting.

mecmgmy,mmems&mofanymﬁmngataqmnlsm&ndshaﬂﬂm
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
propcrlyhavebaentransactedatthe meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen (14) days or more, at least seven (7) clear days’ notice of the
a@nmdnwehngshaﬂbeglvmspm@mgmemandphwofﬂwmm&mgmeml
nature of the business to be transacted. Save as aforesaid it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote ofﬁ:cmecﬁngshalibedecidcdonashow of
hands unless a poll is before or on the declaration of the result of the show of hands demanded:-



16.

17.

19.

20.

Lt

23.

(a) By the chairman; or

(b) By at least three (3) members present in person or by proxy; or

(c) By any member or members present in person or by proxy and representing not less than one-
tenth of the total voting rights of all the members having the right to vote at the meeting

Unless 2 poll be so demanded a declaration by the chairman ¢hat a resolution has on a show
ofhmdsbwncarriedorcaniedunanimuusly, or by a particular majority, or lost and an eniry

to the effect in the book comtaining the minutes of proceedings of the company shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

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

Except as provided in article 18, if a poll is duly demand it shall be taken in such manner as the

‘ cha:rmanduects,andtheresultofﬂ:epolishaﬁbedeamedmbether&mluﬁonufthemeeungat

which the poll was demanded.

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 second or casting vote.

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 as the chairman of the meeting directs, and any business other than upon which a poll has
been demanded may be preceded with pending the taking of the poli.

A resolution in writing executed by or on behalf of each member who would have been entitled fo
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 consist of several
instrumentds in the like from sach executed by or on behalf of one or more members.

Vote of Members
Every member shall have one vote.

A miember in respect of whose estate a2 manager has been appointed under section 26 of the
Mental Diseased Ordinance, may vote, whether on a show of hands or on a poll, by his said
manager, and any such manager may, on a poll, vote by proxy.

No member shall be entitled to voie at any general meeting unless all moneys presently payable
by him to the company have been paid.

On a poll votes may be given either personally or by proxy.
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26.

27.

Theinsh'mnenl:appoinﬁngaproxysha]lbeinm-itinglmderthekindoftheappoinﬁernrofhis .
attorney duly authorized in writing, or, if the appointer is a corporation, either under seal or under -
the hand of an officer or aftorney duly authorized A proxy need not be a member of the
company.

The instrument appointing a proxy and the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power or authority shall be deposited at the
registered office of the company or at such other place within the Territory as is specified for
holding the meeting adjourned mesting at which the person named in the instrument proposed to
vote,or,hﬂ:ewseofapoli,notlmstban%homsbeforeﬂieﬁmeappoiutedfurﬂzetakhgofthe
poll, and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the following form or a form as near hereto as
circumstance admit:-

T B .- SRS BRSO S being a member/members
Of the above-named company, hereby appOint. ......____......oooommmmoeeeoeeeeeae
Orinhng Bl sinss e .as myfour proxy to vote

For me/us on my/or behalf at the {annual or extraordinary, as the case may be} general meeting

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:-

................................................ -Limited

BT I i e o O i comminesninnmmenn s Being a member/ member

of the above named company, hereby appoint of................ooo._.... B cmacsswsmnansnin or failing

BilLccosnnssisRa T ;T R --» @s 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 I cnsinvsnivsisinsiinsassns day

O it NS S 71 | RSO -and at any adjournment thereof.

Sagied Mas.aisnunaaaasr dayof L e L
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30.

31.

32

This form to be used* in favor offagainst the resolution. Unless otherwise instructed, the pmxy
will vote as he thinks fit. '

*strike out whichever is not desire™

MMMappomﬁngapmxyshaﬂbedeemedmwnferauﬁoﬁtymdemmdorjomm
demanding a poli. 2

Avotegivenhzamordamewiihﬂaetermsofaninsﬁmeﬁafpmxy,orpoﬂdmnandedbypmxy,
mbythedﬂyauthoﬁzedmpmsmmﬁveﬂfacmporﬁmshaﬂbevaﬁdmtwﬂhmdmgthe
previous determination of the authority of the person voting or demanding 2 poll unless notice of
the determination was received by the company as its registered office (or at such other place at
which the instrument of proxy was duly deposited) before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Corporations Acting by Representation at Meetings

Any corporation which is a2 member of the company may be resolution of its directors or other
goveminghodym:ﬁmﬁzedsmhpmonasittlﬁnkﬁtmactasiismpresentaﬁveatanymeeﬁngof
the company, and the person so authorized shall be entifled 1o exercise fhe same powers on behalf
of the commaﬁmwhichhemmmthatmrmmﬁmmﬂdmmiseifﬂwmanindividual
member of the company.

Directors

IheNmbernfﬁethsmﬂﬂmmm&sofﬂmﬁmtdimﬁmsshaﬂlmdﬂmnnhadmmiﬁngby
the subscribers of the memorandum of association or a majority of them and until such
determination the signatories to the memorandum of association 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.

Ther&mmmmﬁmofﬂ:edﬁeﬂomsbaﬂﬁnmﬁmamﬁmebeMbyﬂwCompanym
general meeting. Suchremm&aﬁmshaﬂbedeemedmmeﬁomdaytoday. The directors
shaﬂﬂmhepaﬁaﬁ&aveﬂhg,hﬁelmdoﬂ:wempmpcﬂyhcmedbyﬁmmhaﬁendmg
and returning from meetings of the directors or any commitiee of the directors or general
meetings of the company or in connection with the business of the company.
The following persons shall be first Directors to the Company:-

1. ELIREHEMA JOHN SENZIGHE
2. PHILIPINA EUSTACK SWAY



33.

B

36.

37.

38.

Borrowing Powers

The directors may exercise all the powers of the company to borrow money, and to mortgage
chmgei&mdmﬁﬁngmmpm,wmpmmtmdmmm&benmmk
and other securities, whether outright or as security for any debt, liability or obligation of the
company or any third party.

Powers and Duties of Directors

Subject to the provisions of the Act, the memorandum and the articles and to any directors 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
directors 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 may exercise all powers exercisable
by the directors.

The directors nay 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.

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
othemﬁseexecMasihccasemaybc,ﬁlmhmmerasthedhedmsshaﬂﬁmnﬁmemtimeby
resolution determine.

Thedirectorsshaﬂcausemimztesmbemadeinbookspmvidedforﬂ}epufpos&a;—

(2) Of all appointments of officers 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;

(c) Of all resolutions and proceedings at all meetings of the company, and of the directors, and
committees of directors.

Disqualification of Directors
The-office of director shall be vacated if the directors:-

(2) Without the consent of the company in general meeting holds any other office of profit
under the company; or

®) Bmom&sbmluﬂmma&smymngemﬂmmmpusiﬁmﬁﬁxhiscredﬂmsgmemﬁy;m

{c) Cases to be director by virtual of any provision of the Act or becomes prohibited by law from
being a director; or

{d) Becomes of unsound mind; or

{e) Resigns his office by notice in writing to the company; or .

i) hdimﬂymhdﬁwﬂymmmymmmﬂecompmymdfajhmdecm&e
nature of his interest in manner required by the Act.



39.

40.

42.

43.

45.

A director shall not vote in respect of any contract in which he is interested or any matter arising
thereat, and if he does so vote shall not be counted.

The company may by ordinary resolution appoint a person who is willing to act as director to fill
a vacancy or be an additionai director.

The director may appoint a person who is to act to be a director, either to fill a vacancy or asan
additional director, but so the total number of directors shall not at any time exceed the number
fixed by or in accordance with these articles. Any director or appointed shall hold office only
until the next following annual general meeting, and shall be eligible for re-clection.

The company may by ordinary resolution, of which special notice had been given in accordance
with section 144 of the Act, remove any director before the expiration of his period of office
notwithstanding anything in the arficle or any agreement between the company and such director.
Such removal shall be without prejudice to any claim sach may have for damages for breach of

" any contract of service between him and the company.

The company may by ordinary resolution appoint another person in place of a director removed
from office under the immediately preceding article. Without prejudice to the powers of the
directors under articie 40 the company in general meeting may appoint any person to be a director
either to fill a vacancy or as an additional director.

Proceedingaf!)i!mtnm

Subject o the provisions of the articles, the directors may regnlate 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
votes, the chairman shall have a second or casting vote. A director may, and the secretary at the
request shall, call a meeting of the directers. I shall not be necessary to give notice of meeting of
directors to any director who is absent from Tanzania.

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

The continuing directors may act notwithstanding any vacancy but, if and so long as their number
is reduced below the number fixed by or pursuant to the articles of the company as the necessary
quornm of directors, the continuing directors or director may act for the purpose of increasing the
number of directors to that namber, or summoning a general meeting of the company, but for no
cther purpose. '

The directors may appoint one of their pumbers to be the chairman of the board of the directors
and determine the period of which be is to hold office. Unless he is unwilling to do so, the
director so appoinfed shall preside at every meeiing of directors at which he is present. But if no
such chairman is appointed, or if he is unwilling to preside, or if at any mesting the chairman is
not present within five minutes after the time appointed for holding the same, the directors
present may choose one of their number to be chairman of the meeting;

14



47.

49.

50.

5.

32,

53.

The directors may delegateanyofﬂzeirpowwstoanymmmiﬂeewnsisﬁngofﬂne or more
Mmycmmﬁ&emformdstmﬂhﬂxeexmiseofﬂmpowmmddegﬂedcmfomm
myregulﬂiomﬂ:atmyheinpmedmitbyﬁemsmmmmysmmguhﬁon&jhe
proceedings of a commi withtwoarmmemembemshallbegovemedbyﬂlearﬁcl@e
regulating the proceedings of directors so far as they are capable of applying.

Allactsdonebyamecﬁngofthadimcmrscfacommitmeofdﬁecmorbyapmsmactingasa
dﬂmmmmﬂdhgmﬂﬁmmm&mmm&mmmedefeﬂhm&
appointment of any such director, mihatanyofthemwmdisqmﬁﬁedﬁomholdhigoﬂice,ur
handvamdoﬂice,orweremtenﬁﬂedtovote,beasvaﬁdas if every such person had been duly
appnhtedandwasqnﬂiﬁedandhadmmﬁmedmbeadhmmandwasmﬁﬂedmm

Secretary

The Secretary shall beappoinﬁedbythsdirectorsforsuchtemgalsuchmmmlemﬁonandupon
suchmndiﬁonsasﬂ:eymayﬂﬁnkﬁtandanymysoappoﬁﬁedmaybemmved by them.

A provisions of the Act or these articles requiring or authorizing 2 thing to be done by or to a
i randthesec‘retaryshaﬂnetbesaﬁsﬁedbyitsbemgdonebyortotheepersonacﬁng
bothasdirectarandas,orinplaccof,ﬂ:esecretary.

The Seal

Thesealshal!onlybeusedbyﬁleamhmityof&xedireckxsorofammmitweofthedhectom
auﬂmﬁzedbythadimctnr&'l‘hedimctommaydetexmine“&m shall sign any instrument to which
thes&alisaﬂixedmduﬁesso&ﬂwisemdﬁamhedﬁshaﬂbesignedbyadkecmrmdbythe
secrefary or by a second director.

The Accounts

The directors shall cause proper books of account fo be kept with respect to:-

@ Aﬂsumsufmnneyrec&ivedandmmdedbytheamnpanyandﬂmmamsmrespwtm
which the receipt and expenditure takes place;

5] All sales and purchase of goods by the company; and

(c) The assets and labilities of the company.

Pmperq;bmksshaﬂnotbedeenmdtobekeptif‘thﬁeamnotkeptsmhbmksofacammtasare

necessa:ytogiveatrueandfaﬁ-viewufﬂwstamﬂfﬂmcumpanyfsaﬁ‘aicsandtoexplainits
{ransactions.



35.

56.

57.

58.

59.

The books of account shall be kept at the registered officer 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.

No member shall (as such) have right of inspecting any accounting records or other book or
document of the company except as conferred by statute or authorized by the directories or by
ordinary resclution of the company.

The directors shall from time to time in accordance with sections 153, 155 and 150 of the Act,
cause to be prepared and to be laid before the company in general meeting, such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are referred to in those sections.

In accordance with section 164 of the Act, the copy of the company’s annual accounts to be laid
before the company in general meeting together with a copy of the directors’ report and the

" auditors shall not be less than twenty —one days before the date of the meeting be sent to every

member of, and every holder of debentures of, the company. Provided that this regulation shall
not require a copy of those documents fo be sent to any person of whose address the company is
not aware or to more than one of the joint holders of any debentures.

Audit

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

MNotices

Any notice to be given to 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 either personally or by sending it by post in a prepared 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, prepaying, and
posting & leiter containing the notice, and to have been effected at the expiration of seventy-two
hours after the letter containing the same was posted. A member whose registered address is not
within the Tanzania at which notices may be given him shall be entitled to have notices given to
him at that address, but otherwise no such member shall be entitled to receive any notice from the
company.
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Names, Addresses and Number of shares taken by | Signature of
each Sabsecriber Subscriber
Description of Subseriber
1.ELIREHEMA JOIIN SENZIGHE
P.O.BOX 16026 60 Pt
ARUSHA
3.PHILIPINA EUSTACK SWAY
P.O.BOX 16026 40
ARUSHA %
Total shares taken..... 27 ___outof.. 450
s
Dated at Arusha this Q¥..day of 72,2019,
Witness to the above Signatures:
— e ff_?h\\
Name: DIANA. o LEma 22T DIANR
3 . Fidy o= ‘ﬁ \::
Fes S TET Y
Signature.......... S s<i 25 BT DL
i T2 en =
Y > = o
Postal address. 1S9 f"’q“'SHﬁ‘E “&;é%,_g ~5
Dovocnie  Rap, B ¥
Quifcaton...... LOSCAIE | Nhyg 4P
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THE UNITED REPUBLIC OF TANZANIA

MINISTRY OF NATURAL RESOURCES AND TOURISM
TOURISM DIVISION
LICENSE TO CARRY ON THE BUSINESS OF
Tourism Agent
Tourism Act No.11, 2008

License No: 017039

1.(a) License is hereby granted to: SHENGENA ADVENTURE CO.LIMITED
To carry on the business of Tourism Class A
Established under the business name of: SHENGENA ADVENTURE CO LIMITED
Located at: ARUSHA

2. Specific nature of tourism business to be operated: Tour Operator (1-3 Vehicles)

3.(a) Date of Issue 2024-01-02 13:45:19 (b} Date of Expiry 2024-12-31 23:00:00

4. Fee Paid (USD) 500.00 Control Number 994510050301

Signed

Director of Tourism
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17| TAXPAYER IDENTIFICATION NUMBER (TIN)

(ISSUED UNDER SECTION 73 OF THE TAX ADMINISTRATION ACT 2015) £

THIS IS TO CERTIFY THAT (&

ajesiy SHENGENA ADVENTURE CO.LIMITED i

< ¢y|  HASBEEN REGISTERED WITH THE TANZANIA REVENUE AUTHORITY g 1
| S AND ASSIGNED THE TAXPAYER IDENTIFICATION NUMBER ko

135-813-125

WITH EFFECT FROM: 13 February 2018

TRA LOCATICN: ARUSHA TAX OFFICE: ARUSHA

PHYSICAL LOCATION: PLOTNo.46 BLOCKNo.EEB 4

STREET/AREA: SAKINA o

= )
e

e e
ELDAY G. MWANDUMBYA f‘a‘}g

OFFICIAL SEAL COMBISSIONER FOR DOMESTIC REVENUE} -~
NOTE: THE REQUIREMENTS UNDER WHICH THIS CERTIFICATE 15 ISSUED ARE STATED OVERLEAF ‘:‘_j

ey 75 @ i o ) 6
G B & 88 @




C.1

Certificate of Incorporation

Section 15
No 140677

I HEREBY CERTIFY THAT

SHENGENA ADVENTURE CO. LIMITED

...........................................................................................................

is this day incorporated under the Companies
Act, 2002 and that the Company is Limited.
Given under my hand at Dar es salaam

this 23RD day of JANUARY

TWO THOUSAND AND EIGHTEEN.

= - =
y 3
R

Serrior Asst. Registrar of Companies
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150 900% %ms CERTIE}EB :
(Issued Under Regulation 103 of Tax Administration (General) Regulations, 2016)
Tax Certificate Number:

i i ity; TIN : - .
Licencing Authority; Ti 101-916-995 ! 151-0194-3398 I
ARUSHA CITY COUNCIL

Issuing Office: Arusha
MANISPAA
301 3'8 Telephone: 027-2502946
ARLISHA Date of issue: 22 February 2024
Expiry Date: 31 December 2024
Taxpayer Name SHENGENA ADVENTURE CO.LIMITED
Trading Name
Taxpayer ldentification Number  [135-813-125 Vat Registration Number |40-312599-D
Company Registration Number 140677

Business Premises located at :
REGION : ARUSHA,
DISTRICT : ARUSHA,
STREET : SAKINA

This is to certify that the above registered Taxpayer has complied with tax laws and has been granted Tax
Clearance Ceriificate with respect to the following business(es}):

1 |T0ur operator activities

Frpdnl
Lt

Alfred T. Mregi = ‘?g"‘ =g. .
COMMISSIONER FOR DOMESTIC REVENUE ij: LR

23 February 2024

Disclaimer :

1. This ceriificate is issued free of charge
2. This certificate should be tendered in its original form and it is valid only if it is embossed with QR Cuwde

3. This Tax Clearance Certificate shall not preciude the Commissioner Genaral from demanding and
recovering taxes established after issuance of this Certificate.




