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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
KINGJADA HOTELS & APARTMENTS LIMITED

o —— R S S S S e R e oo

The name of the Company is KINGJADA HOTELS & APARTMENTS
LIMITED

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

3 The purpose for which the Company is established is to camy on business as
a general commercial company pursuant lo section 7 of the Companies

Act No. 12 of 2002 without kmitations, including the fellowing:

31 5510 - Short term accommodation aclivities

3.2 5610 - Reslaurants and mobile food service activitias
33 5629 - Other food service aclivities

34 4922 - Other passenger land transport

35 7710 - Renting and leasing of motor vehicies.

36 7911 - Trave! agancy activities

a7 7912 - Tour operalor activilies

38 7650 - QOther reservation semnvice and related activities

39 5810 - Real estale aclivities with own or leasad property

AND IT IS HEREBY DECLARED that the word “Company” save when usea n
reference to this Company, in this clauses shall be deemed to include any
partnership or other body of persons, whether domiciled in East Africa or esewhere
and the intention is that the objects specified otherwise expressed in each paragraph
of this clause shall except where otherwise expressed in such paragraph be
independent main objects and shall in no wise be limited or resiricted by a reference
to ar inference from the lerms of any other paragraph or the name of the company

4 The lizbility of the members is Limited.

5 The capital of the Company is shilling 100,000,000/= only divided o 1.000
Shares of Shillings. 100,000/= each
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The company shall have powers (o Increase its copital and 1o divide the shares in its

capital for the ime being Inlo several classas ol a1
respaclively such praferential, deferred or speclnl

ock or shares and lo allach Iharalo
| rights, privitegos, or conditions as

may be determined by or In accordance wilh the Articles of Assoclallona of the

company

We, tha several persons whose names and addresses are subscribad, are desirous
of being formed into @ company, in pursuance of this Memorandum of Association,
and we respectively agree to 1ake the number of shares in the capital of tha company

sel opposite our respeclive name.

Names and addresses of subscribers

| Number of I.'.!ignutur'n}mms of
shares taken | subscribers
by each
e subscriber i
SANJAY MADANRAJ SHAH 600
P.0.BOX 6238, DAR ES SALAAM _ S i
NYANGETA OMARI MWAULANGA 300 I\M !
P.0.BOX 6238, DAR ES SALAAM nz
|
PRAVIN SATYANARAYAN TOSHNIWAL 100 w2
P.0.BOX 6238, DAR ES SALAAM | R -5
|

Signatats= ' ——————— TR

Postal Hddress:.g.‘r:\:',' %ﬁ%ﬁltﬁ-\

Qualification: Advocate/Notary Public
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THE COMPANIES ACT,
ACT NO. 12 OF 2002

COMPANY LIMITED BY SHARES
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1. In these prasents, it nol inconsiatent wilh tha subject or contoxl,
the words standing In (ho fiest column ol tha able 0088 joegeataton
herainafter contained ahall boor he moanings sol oppaosite 1o "
them respectivoly in tho necond column thatool

WORDS MEANINGS

The Act The Companies Act, Act Mo, 12 of 20002,
and every olher enactmant for the lime
being in force concerning companios And
affecting the Company.

These presenls These Arlicles of Association, as now
framed, or as from lime to tme allered by
Special Resolution.

Office The Registered Office of the Company

Seal The Common Seal ol the Company

Month Calendar month.

Year Calendar year.

Writing Unless lhe contrary intenlion appears,

"writing" shall be construed as including
references 1o prinling. lithography.
photography, and other modes of
represenling or repraducing words in a
visible form.

The expressions “"Debenture” and "Debenture holder” shall include
"Debenlure Stock” and "Debenture Stockholder”, and the expression
"Secrelary” shall include a temporary of assistanl Secretary and any
person appointed by the Directors to perform any of the duties of the

Secretary.

Save as aforesaid any words or expressions defined in the Act shall, if
nol inconsistent with the subject or context, bear the same meaning in

these presents.

The marginal notes are inserted for convenience only and shall not
affect the construction of these presents.

Words importing the singular number only shall include the plural and
the converse shall also apply.

Words importing males shall include females.

2 The Company is a privale Company and accordingly:-

(a) the right lo transfer shares 1s restricled in manner as
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herainalior proscribied

(b the members of the company (axclusive of permons who
o in the employmaent of he Compony) s miled o lilly, Frivate Company
PROVIDED THAT, whorn lwo or mora porsons hold ona
ar mora ahares in the Compony joliily, they shinll, Tor thes
purpose of thin Articlo, be tooted as o siogle mombe,

() any lnvitation 1o tho public 1o subscibe Tor any shafos o
dehenturas of the campany la probibitad;

(d) the Company shall nol hove power o (ssoe shoe
warrants o boarer.

SHARE CAPITAL Sharo Coptnt

The authorized share capital of the Company is Tshs,
100,000,000 only divided inlo 1,000 Ordinary Shares of
- Tshs, 100,000 cach

LOANS BY THE COMPANY

Company’s tran shires
nat 1o he purchated
Mo part of the funds of the Company shall be employed in the
purchase of or in loans upon the security of the Company's
shares The Company shall not, except as authorized hy the
Act, give any financlal assislance for the purpose of or in
connection with any purchase of share in the Company.

RIGHTS OF SHARE HOLDERS

Without prejudice to any special nighls previously conferred on

the holders of any shares or class of shares already issued

{which special rights shall not be modified or abrogated excepl
with such consenl or sanction as is provided by the nexl
following Arlicle) any share in the Company (whether forming
part of the original capital or not) may be issued with such
preferred, deferred or other special rights, or such restrictions,

whether in regard lo dividend, return of capital, voling or Issue of shares subject
otherwise, to special conditions

The Company may from time to time by ordinary resolution
determine, and subject to the provisions of the Act the Company
may issue Preference Shares which are, or which at the option
of the Company are to be, liable to be redeemed.

MODIFICATION OF RIGHTS

Whenever the capilal of the Company is divided into different
classes of shares, the special rights altached to any class may,
subject to the provisions of the Act, be modified or abrogated,
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10.

11.

gither with the consant in wiiling of the holders of three-fourths
of the issued shares of the class, or with tho sanclion of a

Special Resolution passed al o soporote Cenoral Maoting of e rgids of shares
such holders (but nol olherwiso), and may bo so modified of Mo be madfed

abrogated allher whilst lhe Compony In o going concam o

during or In conlemplallen of a winding up. To every such

separole General Meeting all the provisions of those prosents
relating to General Meolings of the Company or o the
proceedings thereal, shall mulalis mulandis, apply, excapl that
the necessary querum shall be two parsons al leasl holding or
representing by proxy one-hall in nominal amount of the issued
shares of the class (bul so that if al any adjourned meeting of
such holders a quorum as sbove defined is nol presant, those
Members who are present shall be a quorum), and thal the
holders of shares of the class shall, on a poll, have one vole in
respect of every shares of the class held by them respeclively.

SHARES

Subject to the provisions of Article 38, unissued shares shall be

Unissued shares af (he

at the disposal of the Directors, and lhey may allol, grant oplions g oocal of Directors

over, or otherwise dispose of them to such persons, al such
times, and on such terms as they Ihink proper, but so that no

shares shall be issued al a discounl, excepl In accordance with
the Act.

In addition to all other powers of paying commissions, the

Company (or the Direclors on behalf of the Company) may

exercise the powers of paying commissions conferred by the

Act, provided that the rate per cenl, or the amount of the

commission paid or agreed to be paid, shall be disclosed in the
manner required by the Act and the rate of the commission shall
nol exceed lhe rate of Ten per cent (10%) of the price at which
the shares in respect of which the commission is paid are issued
or an amount equivalent thereto. The Company (or lhe
Directars on behalf of the Company) may also on any issue of
shares pay such brokerage as may be lawful.

Shares may be held in lhe Company in trust for beneficial
owner.

CERTIFICATES

Power (o pay
commission and
brokerage

Trustee shares

Every person whose name is entered as a Member in the Reqister
of Members shall be entitled without payment to receive within two
monihs after allotment or lodgement of transfer (or within such
other period as the conditions of issue shall provide) one certificate
for all his shares of any one class or several cerificates each for
one or more of his shares upon payment of such sum, as the [Issue

Directors shall from time to time delermine. Every cerificate

shall af Cerfificales

be issued under the Seal. The cerlificate shall specify the shares or
securities to which it relates and the amount paid up thereon.
Provided that the Company shall nol be bound to register more
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13.

14,

18.

than three persons as tha joinl holdars of any shors (Deespt n e
caeo of axoculors of lninloos of o doeconsad Momber), and, in canse
of a sharo or shareg hald Joinlly by soveral persons, the Company
shall nol be bound 1o lssus mors han one cortificato harelom, and
delivery of n carlilicote tor o shoio o onn of sovoral [oiol holdors
shall be sulliclent delivery Lo all such holdarn

Il o share centificate bo woin oul, defaced, lost or destroged, 1 mmy

be renewed on paymenlt of such oo (F any) and on aoch tarms (0 Renowal of
any) as 1o avidenca, Indemnlly and e paymont of oul-of pockes)  Serliboaios

expenses of Iha Company for investigaling evidencs, as tha
Dircclors think fil,

LIEN

The Company shall have a firsl and paramount lien on every share
for all monays (whether presently payable or not) called or payable

al a fixed time In respect of such share; and the Company shall also  Company’s lien

have a first and paramount lien and charge on all shares (including
fully paid shares) standing registered in the name of each Member
{whether solely or jointly with olhers) for all lhe debls and liabililies
of such Member or his estate to the Company and that whether the
same shall have been incurred before or after nolice to the
Company of any equitable or other interest in any person other than
such Member, and whether the period for the payment or discharge
or the same shall have actually arrived or nol and notwithslanding
that the same are joinl debis or liabilities of such Member or his
eslale and any olher person, whelther a Member of the Company or
not. The Company's lien (if any) on a share shall extend lo all
dividends payable thereon but the Directors may at any lime
declare any share ta be exempl wholly or partially from the
provisions of this Arlicle.

The Company may sell, in such manner as the Directors Wink fil,
any share on which the Company has a lien, bul no sale shall be

made unless a sum in respect of which the lien exists is presenlly s, of shares
subject to lien

payable, nor unfil the expiralion of fourteen days after a notice in
wriling, stating and demanding payment of the sum presently
payable, and giving notice of intention to sell in default, shall have
been given lo the holder for the time being of the share or the

person entitled by reason of his death or bankrupley to the shares.

For giving effect to any such sale, the Directors may authorise
some person to transfer the shares sold to the purchaser thereof
The purchaser shall be regislered as lhe holder of the shares
comprised in such transfer, and he shall not be bound lo see lo the
application of the purchase money, nor shall his tille to the shares
be affected by any irregularity or invalidity in the proceedings in

reference lo the sale.

The net proceeds of such sale after payment of the costs of such

sale shall be applied in or towards payment or satisfaction of the
debt or liability in respect whereof the lien exists, so far as the same

is presently payable and any residue shall (subjecl lo a like lien for sale
debls or liabilities not presenlly payable as existed upon the shares

-+ Application of
proceeds of such

-
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16G.

17,

18.

19.

20.

21.

22.

prior 1o the sale) be poid (o he porson antilled bo e shares ol U
timo of tho snle

CALLS ON SHARES

Tho Directors may from Umo 1o Ume moke coils upen W Mot
in respoect of any monays (whalhor on aceount of e amoun of e
shares or by way of premium) unpaid on thelr shares, providod hn
(excepl as olhenviae fixed by the condilions ol application o
alloiment) no call on any shares shall exceed ona-lourth ol the
nominal amount of the share or be payable al less than fourlean  Gats
days from tha last call, and ench Member shall (subjoct lo reeaiving
al leasl fourleen days' nolice specilying the Ume or limes and place
of payment) pay o the Company al the lime or imes and place so
specified the amounl called on his shares, A call may be ravoked
or postponed as the Directors may delermine.

A call shall be deemed o have been made al the time whon (he  Time when made

resolulion of the Directors authorising the call was passed. A call
may be made payable by instaliments.

The joint holders of a share shall be joinlly and severally liable 1o ‘;I';*;f' of jolnt
i TS
pay all calls in respect thereof

If a sum called in respecl of a share is nol paid before or on the day
appoinled for payment thereof, the person from whom the sum is
due shall pay interest on the sum from the day appointed for
payment lhereof to lhe lime of aclual paymem at such rate not
exceeding the currenl inlerbank commercial lending rate, as the
Direclors may determine, bul the Direclors shall be at liberty to
waive payment of such interest wholly or in part.

Interast on calls

Any sum which by the terms of issue of a share becomes payable

upon allolment or at any fixed date, whether on account of the Sums due on
amount of the shares or by way of premium, shall for all the allubment ro oe
purposes of lhese presents be deemed lo be a call duly made and  freafed as calls
payable on the date on which by the terms of issue the same

becomes payable, and in case of non-payment all the relevant

provisions of these presents as to payment of interest and

expenses, forfeilure or olherwise shall apply as if such sum had

become payable by virtue of a call duly made and notified.

The Direclors may from lime to lime make arrangements on the Powerio
issue of shares for a difference between the holders of such shares differantiate
in the amount of calls to be paid and in the times of payment.

The Direclors may, if they think fit, receive from any Member willing
to advance the same, all or any part of the moneys unpaid upon the
shares held by him beyond the sums actually called up thereon as
a payment in advance of calls and such payment in advance of
calls shall exlinguish, so far as the same shall extend, the liability
upon the shares in respect of which it is advanced, and upon the
moneys so received, or so much thereof as from time to time
exceeds the amount of the calls lhen made upon the shares in
respect of which it has been received the Company may pay
interest al such rate as the Member paying such sum and the

FPayinent of calls n
advance
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23.

24,

26.

27

28

29.

Directom agrea upon

TRANSFER OF SHARES

Subject 1o the rostriclions of these presents, all Gansters of shares
may be effected by tansfer In writing in e ususl comemen o o

in any other form in vmiting under hand approved by We iscons Foarn el sl

The instrument of ransfer of a shore shall be in wirihing and shall La
signed by or on behall of the ranstaror and transteres, s e
lransferor shall be deomad (o remain the holder of the share uetd
the name of the ranstarees I entarad in the Ruaginter of Members n
respect thereof, provided that the [Direclors may dispensa with the
execution of the instrument of ranslar by the ranstoree i ary cane
in which they think (it in their discretion so o do.

The Direclors may, In Iheir absolule discretion and  wélheoul

F ensadioan

Dhreedar’s ratusal 15
specifylng any ground, refuse to register a transfer of any share 10 var ard
any person who, in their opinion, is undesirable in the interests of . wry fay dar

the Company to admil lo membership. Mo wansfer shall be

registered if by any reason thereof the number of members would
exceed the limit hereinbefore prescribed.

The Directors may refuse lo register any Wransfer of a share where
Ihe Company has a lien on the share.

If the directors refuse lo register a transfer, Ihey shall, vnth.rj twit)
months afler the dale on which the transfer was lodged with the
Company, send 10 the ransferee notice of the refusal

All inslrumenls of transfers which shall he regietcred shall be
retained by the Company but any instrument of transfer which the
Directars may decline lo register shall on demand be relurned to
the person deposiling it with the Company.

The Directors may decline to recognise any instrument of transie;
unless:-

(a) Such fee, as the Direclors may from time to time require 1s
paid lo the Company in respect thereof: and

(b) The instrumenl of transfer is deposited at the Office or such
olher place as the Direclors may appoinl, accompanied by
the certificate of the shares lo which it relates, and such
olher evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer.

TRANSMISSION OF SHARES

In case of the death of a Member shares held by the deceased
member shall revert lo the Company and it shall be the remaining
Mermber's sole discretion to allot such shares fo its assigns or the
execulor of the eslate of the deceased Member and such holders
shall be the only persons recognised by the Company as having
any title to the shares; but nothing herein contained shall release
the estale of a deceased holder (whether sole or joint) from any

Transmiszion on

death
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30

.

a2

33

34.

liability in respecl of any shaia solely or jointly held by him

Any person becoming enliflad to a share In consequonce of thi
dcullh or bankiuplcy of a Member may, upon such ovidonco as lo Hegatration of
his title being produced as may lrom Limo 1o lime be mwaquited by the £ rocuens and

i i 5 o
Directors, and subjecl us horeinaller provided, slther be registersd :,::.,::,Tm',
himsell as holder of he shiofe or olecl 1o hove somos porson
nominaled by him registored oy the ranaforeoe ool

It the person so becoming entitled shall olecl o Lo rogistared

himsell, he shall deliver or send lo the Company a nolice In wiling  Notra of Election
signed by him staling thal he so elects. If he sholl eloct o havi his  fobe rogprinadg
nominee registered, he shall leslify his eleclion by execuling 1o his "*”‘;f::j“‘”""" of
nominee a lransfer of such share. Al the Imilalions, restrictions """

and provisions of these presents relating o the right to tronafer and

the registration of ransfer of shares shall be applicable lo any such

notice or transfer as aforesaid as if the dealh or bankruptcy ol he

Member had not occcurred and the nolice or lransfer wera a ransfer

executed by such Member.

A person becoming entilled to a share in consequence of the dealh o

or bankruptcy of a Member shall be entilled lo receive and may give uﬁg .;:Jsmeu
a discharge for all dividends and other moneys payable in respect  s.pcurors and
of the shares, bul he shall not be entilled lo receive notice of or o trusteos
attend or vote at meelings of the Company or, save as aforesaid, to

any of the rights or pnvileges of a Member unlil he shall have

become a Member in respect of the share, and should he fail enhqr

to transfer the share or lo elect to be regislered as a Member in

respect lhereof within sixty days of being required so to do by lhe

Directors. he shall in the case of shares which are fully paid up be

deemed 10 have elected to he registered as a Member in respec

thereof, and may be registered accordingly.

FORFEITURE OF SHARES

If a Member fails to pay the whole or any part of any call or Notice requrin
installment of a call on the day appointed for payment thereof, the pay;”m” éflll:a?lls
Directors may, al any time thereafter during such time as any part

of such call or installment remains unpaid, serve a nolice on him

requiring payment of so much of the call or installment as is unpaid,

serve a notice on him requiring payment of so much of the call or

inslallment as is unpaid, logether with any interest which may have

accrued and all expenses which may have been incurred by the

Company by reason of such non-payment.

The nolice shall name a further day (not being less than:m seven days
from the date of the nolice) on or before which and the place where  Notice to state time
the payment required by the notice is to be made, and shall state and place for

that in the event of non-payment at or before the time and at the , P2/men
place appointed the shares in respect of which the call was made
will be liable to he forfeiled.

10
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& 1]

a0

a6

L L BT T D T | vy wuch i am alidaankl i ned

cornpliond wally, wry slinin toapacl of which such neien hins Boasn  §ofedes o e
L e R ]

Granm imany ol nrvy e Whvistival i, Liailesia g of nll calls e
Intoreat nnd oeponses dus in respact ool bhas b frueder, Nins
fottoited by o rosolution of W Dieeclors (o that offoct ik
fottaiture shall nclude ol dividonds declared in roapned of o
fortoiled shares and nol aetunlly pale befoce fofoiture

prdpm

When any share han beon Tolailsd i necemilinee wiithy T se
progents, nolice of the fodeiture shall foibwith be given e he

holder of e shara, or tha person entitled 1o the share by pitico umor
iansmiacion, as the case may be, and an emry of such nolics oot

having baen given and of e Tofeilure vAll e dates thareaof shall
forthwdlh be made in the Register of Members opposite 1o the enlry
ol the shates; bul no forfeilure shall be in any manner invalidated
by any accidental omisgion or naglec! 1o give such notice or 1o
maka auch entry as aloranaid,

A fordeiled share shall become the property of the Company and
may be sold, re-allotled or othervise disposed of, either to the

person who was, before forfeilure, the holder thereol of entiled .. of fotedod
shares

therelo, or 1o any other person, upon such terms and in such
manner as the Direclors shall think W, and al any lime before a
sale, re-allotment or disposilion, the fordeilure may be cancelled on
such terms as the Direclors think il The Direclors may if
necessary, aulhonse some person o transfer a forfeiled share 1o
any such other person as ataresaid

A person whose shares have been forfeited shall cease lo be a Rights and
Member in respect of the forfeiled shares, but shall, not  apties af

wilhstanding the forfeilure, rerain liable to pay lo the Company all  Members whose
sharas hays haan

forfoited

maoneys  which, al the dale of lhe foifeilure, were payable
by him lo the Company in respecl of the shares, with inlerest
thereon as shall be delermined by the Direclors from lhe date of
forfeiture until payment, but the Direclors may waive payment of
such interest either wholly or in part and the Directors may enforce
payment without any allowance for the value of the shares at the
lime of forfeilure.

A slatulory declaralion in writing thal the declarant is a Director or
the Secrelary of the Company, and that a share has been duly
forfeiled on Ihe date staled in the declaration shall be conclusive
evidence of the facts therein slaled as against all persons claiming
fo be enfiled to the share, and such declaration and the receipt of
the Company for the consideration (if any) given for the share on
the sale, re-allotmen! or disposal thereof togelher with the
ceificale of proprietorship of the share under seal delivered to a
purchaser or allollee hereof shall (subjecl to the execution of a
transfer if the same he required) constitule a good title to the share,
and the person to whom the share is sold, reallotled or disposed of,
shall be registered as the holder of the share and shall not be
bound fo see lo the application of the purchase money (if any) nor
shall his litle to the share be affected by any irregularity or invalidity
in the proceedings in reference to the forfeiture, sale, re-allotment

Title to farfeited

shares
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44.

45.

46,

oi disposal of the share,
INCREASE OF CAPITAL

A40. The Company may from Ume 1o lime by Cirdinary  Feaselution
increano its aharo capital by such sum to be divided Intry shares of P-;-::tu Ieresnn
such amount as the resolulion shall prescribe .

41 The Company may by Ordinary Rosolution direct thal the new
shares, or any of them sholl be offerad In U firs instance, ailher ot
par or ol a premium, lo the then Members or 1o the holdars of aY  Alctmard of e
class of shares for the Ume being, in proporion 1o the number of  shares
shares or shares of the class or group held Ly Viem respactvely, or
make any olher provisions as 1o the [ssue of the new shares.

42. Cancel any shares which, at the dale of the passing of lhe resolution,
have nol been laken, or agreed to be \aken by any person, Power to cancsl
and diminish the amount of ils capital by the amount of the %%
shares so cancelled,

43. Sub-divide its shares, or any of them, into shares of smaller amount
than is fixed by the Memorandum of Association (subject,
neveriheless, to the provisions of the Act), and so thal the  pgyertn sub-
resolution whereby any share is sub-divided may determine  divide shares
thal, as between the holders of the shares resulting from
such sub-division, one or more of the shares may have any
such preferred or other special rights over, or may have
such deferred rights, or be subject to any such restriclions
as compared with the others as the Company has power 1o
attach to unissued or new shares.

And may by Special Resolution:-

Reduce its capital or any capital redemption reserve fund or
any share premium account in any manner authorised by Power fo recuce
the Act: capital

STOCK

The Company may by Ordinary Resolution converl any paid-up P ——
shares into slock, and reconvert any stock into paid-up shares of sgek
any denominalion.

The holders of stock may transfer the same, or any pari thereof in

the same manner, and subject to the same regulations as and Rignts of
subject to which the shares from which the stock arose might stockholders to
previously to conversion have been fransferred, or as near therelg !ransfer stock
as circumstances admit; and the Directors may from timie 1o time fix

the minimum amount of stock transferable but so that such

minimum shall not exceed the nominal amount of the shares from

which the stock arose.

The holders of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages as regards Other rights and

12
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47,

48.

49,

50.

51.

dividends, volting al moalings of the Company and alher mallars ns  #isges of
if they held the sharos from which the slock nrose, but no sy el
priviieges or advanlage (excepl poaricipation in the dividonds aned

profils of the Company ond In the sesuls on vinding up) st ba

canferred by an amount of slock which would net, o existng In

shares, have confarred that privilege ar advantnga

Such of (he regulations of the Company ns mu applicable, & gaed. Agoghr. attwons oA
up shares ellall apply o slock, nnd lhe woards “sharg™ and  cerfsn regdeeon
shareholder” thereln shall include "stock” and “siockheadder fer sicpde wewl

Wl st ot ieding §

GENERAL MEETINGS

A General Meeling shall be held as the Annual Ganeral Meeling

once in every year, al such lime (within a period of nol more than Annual Generd
fifteen months after the holding of the last preceding Annual Meo0ws
General Meeling) and place as may be delermined by the

Directors. The General Meetings referred to in this Aricle shall be

called "Annual General Meelings". All General Meetings other Ihan

Annual General Meetings shall be called "Extraordinary Meetings™.

The Directors may call an Extraordinary Meeling whenever they

think fit and shall, on requisition in accordance with lhe Act,

proceed to convene an Extraordinary Meeting as required by the Esracrdnary
Act. In lhe case of Extraordinary General Meeling called in Mestings
pursuance of a requisition, unless such mealing shall have been

called by the Directors, no businass olher than that stated in the

requisition as the objects of the meeting shall be transacted.

NOTICE OF GENERAL MEETINGS

All meetings of Members shall be called by twenly-one days' notice Natice of Gareral
in writing at the least. The notice shall be exclusive of the day on M#6fings requred
which it is served or deemed to be served and exclusive of the day
for which it is given, and shall specify the place, the day, and the
hour of meeling, and in case of special business, the general
nature of such business (and in lhe case of a meeling convened for
passing a Special Resolution, the inlenlion to propose such
resolution as a Special Resolulion), and shall be given in manner
hereinafter mentioned to such persons as are, under the provisions
herein contained, entilled lo receive notices from the Company.
With the consent in writing of all Members enfitted to receive
notices from the Company, a meeting may be convened by a
shorter notice and in such manner as such Members may think fit.

The accidental omission to give notice to, or the non-receipt of . o, <cion and nor
notice by, any Member, shall not invalidate the proceedings at any receipt of notice
General Meeting.

13
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53.

54.

56.

57.

58.

FROCEEDINGS AT GENERAL MEETINGS

All business shall be deemoed special lhal ls Wonsocled ol an
Exirnordinary Mealing, and also oll business thal I8 iransncted Bl nn spec
Annual Genoeral Meeling, with the exceplion of declaring dividands,
the reading and conslderalion of he accounts and balance shool
and he ordinary reporis of the Direclors and documents required 1o
be annexed lo the balance sheel, the elaclion of diroctors and
appoiniment of Audilors and other officers in the place of thosa
reliring by rolation or olherwise, the fixing of the remuneration of tho
Auditors and the voling of remuneralion or extra remunoralion (o

lhe Directors.
Any person entilled Lo be present and vote at a meeling may submil

TR ]

Nolice of

any resolution or amendmenl to the meeting, provided (hat at leasl
fiva and nol more than lourleen clear days before the day ' “’“'ﬂ;"ﬂ:
appointed for the meeting he shall have served upon the Company :E::nar: g

a nolice in writing signed by him, conltaining the proposed resolution
or amendment and stating his intention to submit the same.

Upon receipt of any such notice as in the last proceeding Arlicle
mentioned, the Secrelary shall include in the notice of the meeting

in any case where lhe notice of intention is received before the jssue of such

notice of the meeting is issued, and shall in any other case issueé a8s  no

quickly as possible to the Members notice that such resolution or
amendmenls will be proposed. Any reseolulion or amendment of
which such notice has not been given shall in the case of a
resolution and may in the case of an amendment be ruled out of
order, and the ruling of the Chairman shall be conclusive.

thee

No business shall be transacted at any General Mecling uniess 8 o, 0um

quorum is present when the meeting proceeds to business, save as
herein otherwise provided two members present in person or by

proxy shall be a quorum for all purposes.

If within half an hour from lhe time appointed for the meeting a
quorum ig not present, the meeting, if convened on the requisition
of Members, shall be dissolved. In any other case it shall stand
adjourned lo the same day in the nexl week at the same time and
place or lo such other day and at such other lime and place as the
Directors may determine, and if at such adjourned meeling a
quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the Members present in person

or by proxy shall be a quorum.

The Chairman of the Board of Directors if any shall preside as
Chairman at every General Meeling of the Company. If at any
meeling the Chairman or Deputy Chairman, if any, be not present
within fifteen minules after the lime appointed for holding the
meeting, or be unwilling to act as Chairman, the Members present
shall choose some Direclor, or if no Director be present, or if all the

Adjournment if
Querum nal
presamnt

Chainnan

Directors present decline to take the chair, they shall choose some

Member present to be Chairman.

The Chairman may with the consent of any meeling at which a

quorum is present (and shall if so directed by the meeling), adjoum

14
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59.

60.

61

62.

63.

64.

the meeling from time 10 me and from place 1o place
A, bt o
Euain?as shall bo tronancled nl ony idjourmed rngnllnq nacapl
usiness which might lavdully have boan Wansactad ot e mssting
from which Iha adjoumnmmaent 1ook place. Whon o mesting is
ud[utfmeﬁ for fourteen days or mare, nolice of the adjourned
meeting shall be given as in the case ol an original meeling. Save
aslnloresald. it shall nol be necessary lo give any nolice of an
adjournment or of the business to be transacled al an adjourned
meeling.

Al any General Meeting a resolution put o the vole of tha 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 by the  pathed of vating

Chairman or by al leas! two Members present in person or o
and entitled o vote, or by a Member or lw'lernbna»rF;I enlilled E?mr:.'r ;‘:r
reason of thelr own holding or as represenlalives or as proxies, lo
cast one-lenth or more of the voles which could be casl in respect
of that resolution if all persons entitled 1o vote thereon were presenl
at lh‘e meeting. Unless a poll is so demanded, a declaralion by lhe
Chairman that a resolulion has been carried, or carried
unanimously, or by a particular majority, or losl, or nol carried, and
an enlry to that effect in the minute book shall be conclusive
evidence of the facl without proof of the number or proporiion of the
votes recorded in favour of or againsl such resolulion

Il any votes shall be counted which ough! not to have hesn
counted, ar might have been rejected, the error shall not viliate the
resolulion unless the same be painted out at the same meeling, or
at any adjournment thereof, and nol in that case unless it shall in
the opinion of the Chairman of the meeling be of sufficienl
magnitude to vitiale the resolution.

If a poll is dully demanded, it shall be taken at such time and in
such manner (including the use of ballot or voling papers or tickets)
as the Chairman may direct, and the result of a poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded. The Chairman may in the evenl of a poll, appoint
scrutineers and may adjourn the meeling to some place and time
fixed by him for the purpose of declaring the result of the poll. The
demand for a poll may with the consent of the Chairman of the

meeting be withdrawn.

In the case of an equality of voles, whether on a show of hands or
on & poll, the Chairman of the meeling at which the show of hands
takes place or at which the poll is demanded shall be entitled 1o a

second or casling vote.

A poll demanded on the election of a Chairman or on a question of

Vales counded in
error

How pail to be
taken

Chairman's casting

vole

adjournment shall be taken forthwilh. No notice need be given of a poll

poll not taken immediately,

Time for taking &

The demand for a poll shall not prevent the conlinuance of a CoMimnuance of

meeting for the transaction of any business other than the question

on which the poll has been demanded.

business afier
demand for a poll

15
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G5.

G6.

67.

68,

G9.

70.

f

12,

VOTES OF MEMBERS

Subject to any special righls or restrictions as lo voling allnched by

or in accordance wilh theso presents lo any cluss of shares, on a

show of hands every Member who Is prosent In porson shall haye  Yeting riahis of
one vote and on a poll every mamber who Is prosent In porson or M0

Ihs‘ rl‘l'iléty shall have one volo lirespoclive of the number of sharos

w holds.

In the case of joint holdars of a shara, the vole of the senlor who rights of
lenders a vole, whether in person or by proxy, shall be accepled 10 4,y Ea.'um
the exclusion of the votes of the other joinl holders and for this

purpose senionty shall be determined by Ihe order In which the

names sland in the Regisler of Members.

A Member of unsound mind, or in respect of whom an order has

been made by any Courl having jurisdiction in lunacy, may vole, Voling rights of
whether on a show of hands or on a poll, by his nominee, curator lunatic Members
bonis, or other person in the nature of a nominee or curalor bonls

appoinled by such Courl, and such nominee, curator bonis or other

person may on a poll vote by proxy, provided that such evidence as

the Directors may require of the authority of lhe person claiming to

vote shall have been deposiled at the Office nol less than three

days before the time for holding the meeting,

No Member shall, unless the Direclors otherwise determine, be No ﬂﬁ"‘”fﬂ:;ﬂ;"
entitied to vole at a General. Meeting eilher personally or by proxy, :’n;f_‘;fd“ dek
or lo exercise any privilege as a Member unless all calls or other

sums presently payable by him in respect of shares in the Company  owjections
have been paid,

No objection shall be raised to the qualifications of any voler excepl
al the meeting or adjoumned meeting at which the vote objected to
is given or lendered, and every vote nol disallowed at such meeting
shall be valid for all purposes. Any such objection made in due
lime shall be referred to the Chairman of the meeting whose
decision shall be final and conclusive.

Viotes on a poll

Votes may be given either personally or by proxy. On a show of
hands a Member (other than a corporation) present only by proxy
shall have no vole, bul a proxy for corporation may vole on a show
of hands. A proxy need nol be a Member of the Company.

Voling of
corporation

Any corporation which is a Member of the Company may, by
resolulion of its direclors or other governing body, authorise any
person to act as its representative at any meeling of the Company
or of any class of members of the Company, and such
representative shall be entilled to exercise the same. powers on
behalf of the corporation which he represent as if he had been an
individual shareholder, including power, when personally present, lo
vote on a show of hands.

Execution of
_proxies

The instrument appointing a proxy shall be in writing under the
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7.

75

76

77.

Pl ool Wves snpapanlinbon oo of Bla allogooy duly aotbogisedd by wailing, o Eragirad ol grosia
J eini e pasain i

i W oppasiinton I o corpogation sillier aivder e common saol o
v W boed ol o alfcen or allomesy so aolbcnlsed

Th Gostrment appoioting o prosy and s pogeod ol allagy G
ol ooty (0 o) o Wlli:.ll I tn algnod, o o nedarolig
conlifiod copy of nuch power of aotlionly, sliall b dogesitod of e
Ofice ol Tos B twenty-four oo etors e e sggeintod Bo
helding the meoting o sdjouimond moling, or in e case ol el

nol loas i [
i bwonly fowe houes before e e opgeebatod T thie FRPR——S

faking of tha poll at which e person named in e imbimant
proposes 1o vole, and in defaall the instiiument of prozy il Ol R s st 18 Bt

Trevtoed o valld,

An instiument of proxy iy o [y o ususl Gommon fomm ofin wueh
othor form an the Direclors shall prosciibe,  The prazy shall be
doomod to Include the dght to demand, of oln In domanding, o pol,
and ahall (excopt ond 1o the extent 1o which the proxy In spacially
directed 1o vole lor or againsl any  proposal) Includis  puesor
gonarally 1o act ol the meoting for the Mambar giving the proxy. A
proxy, whother in the usual or commaon form o not shall, unlons the
contrary Is atntad thereon, be valid as well for any adjournmant of
the meoting os for he meeting to which it lates, and neotd nol be

wilnoessod,

A volo given in aceordance with the terms of an instrumaent ol prosxy
shall bo valid, notwithstanding the provious death or insanily | of tho
principal or revocation ol the proxy, or of the authority under which
the proxy was executed, or the transfer of the share in respect of
which Ihe proxy is given, provided that no intimation in wriling of
such doalh, insanily, revocation or transier ahall have  Dbeen
received by the Company al tha Offico before the commuoncaman
of the meeling or adjourned mooting ot which tho prozy 5 used

DIRECTORS
Unless and until otherwise determined by the sharaholders and by
nolice served upon the registered offico ol lhe company the
Direclors shall not be less than lwo nor more
All Direclors shall be elec

The first directors of the company shall be:-
1. SANJAY MADANRAJ SHAH
2. NYANGETA OMARI MWAULANGA

3. PRAVIN SATYANARAYAN TOSHNIWAL

The Direclors shall be pald oul of the funds of the Company by Way — py.cros
of remuneration for their services, such sum as the Company in
General Meeling may from time lo time determine. The Direclors
shall also be paid all reasonable traveling, hotel and olher

than seven in number,
ted and removed by the sharcholders.

i ,.,l i rtu:,\‘

Hurmbir i
Directors

Remimerition of
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fﬂ:ﬁm’mr incurred by them in connection with atiending and
ng from Board Maetings or olharwise in connoclion wilth the

business of the Company.

78,

Any Direclor who sarves on any commillee or who dovolos apeclal

allention lo the business of the Company or who otherwise
performs services which, in the opinion of the Board, are owlside
lhe scope of the ordinary dulles of a Director, may ba pald such
exlra remuneralion by way ol salay, percentage of profils o
otherwise as the Board may delermine, which shall be charged as
part of the Company's ordinary working expenses.

79.

The office of a Director shall be vacated in any of tha following

evenls, namely:-

(@)

(b)

(c)
(d)

(e)

If (not being an Execulive Director holding office as such for

a fixed term) he resigns his office by writing under his hand
left at the Office.

If he has a receiving order made agains! him or compounds
with his creditors.

If he be found lunatic or of unsound mind.

If he be absent from three (3) consecutive meetings of the
Directors without leave and the Direclors resolve Ihat, by
reason of such absence, his office be vacaled.

If he be removed from office pursuant to Article 82.

80. A Director may hold any other office or place of profit under the
Company (other than the office of Auditor) and may act in a
professional capacily for the Company in conjunction with his oifice of
Director, on such terms as to remuneralion and otherwise as the
Board may determine, and no Director or intending Director shall be
disqualified by his office from contracling with the Company, eilher
with regard to his tenure of any such other office or place of profil, or
as vendor, purchaser or otherwise, nor shall any such contracl, or any
contract arrangement entered into by or on behalf of the Company in

which any Director is in any way interested be liable lo be avoided,
nor shall any Director so contracling or being so interested be liable to
account to the Company for any profil realised by any such contract or
arrangement by reason of such Director holding that office, or of the
fiduciary relating thereby established, provided that the nalure of the

F wien commisnes alion

Vacation of oifice

ol Directors

Power of Direclors
ta hold offices of

prafit and fo

coniract with

Company

interest of the Director in such contract or proposed conlract or
arrangement be declared at the meeling of the Directors al which the
question is first taken into consideration if his interest then exists, or in
any other case al the next meeling of the Direclors held after he
became interested. A Director may vole in respect of any conlract or
arrangement in which he is interested and be counted in ascertaining
whether a quorum is present, provided that he gives nolice of the
nature of his interest in any such contract or arrangement in the same.
manner as aforesaid. A general notice sufficient given to the Board
by a Direclor to the effect thal he is a member of or beneficially
interested in a specified firm or company and is to be regarded as
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a81.

82.

83.

84.

85.

interesled in an

ool g oo bl il L
i ol sue

declaralion of interest under this Arlicle 1ich notlen sholl b sufficlant

The Di

e - n’:::'-;??e sgag elect from amongst their own body a Chairman

terms and for ‘suchepp:r‘i!;r:: I(E.:IJ%BI: n: % G915 9} DUSoE on aw) - Shtan
presents) as they may think fit. ct always to the provisions of thesa

E:‘;J:Ctrssany provisions to the contrary contained in the Act or in

Bhei presents, the Directors may entrust to and confer upon the Powers of

rman and upon a Director holding any such execultive office as Chairman and
aforesaid any of the powers exercisable by them as Direclors upon Executive Directors
?;.ICh terms and condilions and with such restrictions as they think

it. and either collaterally with or to the exclusion of their own

powers, and may from time to time revoke, withdraw, alter or vary

all or any such powers.

The Company in General Meeting may from time 10 time increase in.;r to ";"ﬂaﬁe
number 0

or reduce the number of Directors. Directors

The majority shareholder shall have power at any time, and from Power to fil casual
r, either to fill vacancies and fo

time to time, to appoint any person 1o be a Directo : :
: 3 5 ditional
casual vacancy or as an addition to the existing Board, but so that %ﬁfﬂ:,:d .
the total number of Directors shall not at any time exceed the
maximum number fixed by or in accordance with these presents.
The majority shareholder may by written notice to the company's
he expiration of his Remova of

registered office remove any Director pbefore t
period of office, and may by notice in writing 1o be served upon th

company's register office appoint another person in his stead.

=] Direclors
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81.

82.

83.

84.

85.

inte

matr?ils'f?doirnc?,?ﬁpgﬁ;“:ﬁg ?r: ﬂga?gumnnls which may ba made with
: e da i

declaration of nterast under this 11’;‘3?;.5utzl1 nolice shall be sufficient

Th i

ans i?::;:ljm:eshall elect frurrj amongst their own body a Chairman

Widns and for éﬁcﬁelfggf?algnan o!f the Board of Directors on such  Chaiman
subject alw

presents) as they may think fit ] ays lo the provisions of these

Subject to any provisions to the contrary contained in the Act of in

these presents, the Directors may entrust to and confer upon the Powers of
Chairman and upon a Director holding any such execultive office as Chairman and
aforesaid any of the powers exercisable by them as Directors upon Executive Directors
such terms and conditions and with such restrictions as they think

fit. and either collaterally with or to the exclusion of their own

powers, and may from time to time revoke, withdraw, alter or vary

all or any such powers.

The Company in General Meeting may from lime to time increase Power (0 increase
or reduce the number of Directors. ’E,Z’f;;?,-:’

The majority shareholder shall have power at any time, and from Power to fill casual
time to time, to appoint any person to be a Director, either to fill 2 ""“"“r_'ff&sd;f:‘,"' ";1
casual vacancy or as an addition to the existing Board, but so that fﬁ;’fm -
the total number of Directors shall not at any lime exceed the

maximum number fixed by or in accordance with these presents.

The majority shareholder may by written notice to the company's

registered office remove any Director before the expiration of his Removal of
period of office, and may by notice in writing to be served upon \he Directors
company's register office appoint another person in his stead.
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86.

av.

as.

89.

90,

POWERS OF DIRECTORS

The business of the Company shall be managed by It
ITIBYI exercise all such powers of lhe Cunmuns‘ ns rﬁn Ir?uﬂ::t;::::sﬂmﬁ
g}r these presenty req_uheu lo be exercised by the Compaony in ha
eneral Meeting, subject nevertheless lo any regulalions of thase
presents, te Ih:_z provisions of the Acl, and lo such regulallons, beling not
inconsistent with the aforesaid regulations or provisions, as may be
prescribed by Special Resolution of the Company, bul no regulalion so
made by the Company shall invalidate any prior act of the Direclors
which would have been valid if such regulation had nol been made. The
general powers given by lhis Article shall not be limiled or resiricled by
i:_‘:ldepEnlﬂl aulhority or power given lo the Direclors by any other
Icie,

The Directors may arrange that any branch of the business carried on
by the Company or any other business in which the Company may be
interested shall be caried on by or through one or more subsidiary
companies, and they may on behall of lhe Company make such
arrangements as they think advisable for taking the profils or bearing
the losses of any branch or business so camied on or financing.
assisting or subsidising any such subsidiary company or guaranteeing
its contracls, obligations or liabililies and they may appoint, remove and
re-appoint any persons (whether members of their own body of not) lo
act as directors, executive Directors or managers of any such company
or any other company in which the Company may be interested, and
may delermine the remuneralion (whelher by way of salary, commission
on profils or otherwise) of any person so appointed, and any Direclors
of this Company may retain any remuneration so payable to them,

The Directors may from time to time and at any lime by power of
attorney under the Seal appoint any company, firm or person or any
flucluating body of persons, whether nominated directly or indirectly by
the Directors, 1o be Ihe attorney or attomeys of the Company for such
purposes and with such powers, aulhorities and discretion (not
exceeding those vesled in or exercisablé by the Direclors under these
presents) and for such period and subject to such conditions as they
may think fil, and any such power of atlorney may contain such
provisions for the protection and convenience of persons dealing with
any such atlomey as the Directors may think fitl, and may also authorise
any such altorney lo sub-delegate all or any of the powers, authorilies

and discretion vested in him.

The Company may exercise the powers conferred by the Act with regard
to having an official seal for use abroad, and such powers shall be

vested in the Directors.

such Reqgister

Gonaral power of

Dirwefors o
TN [
Company’™s
Businase

Organisation of

subsichary
companas

Power fo appoint

attovneys

Power to have a
seal for use atvoad

The Company, or lhe Directors on behalf of the Company, may cause to
be kept in any part of the world in which the Company transacls
business, a Branch Register or Registers of Members resident there
and the Directors may (subject to the provisions of the Act) make and
vary such regulations as they may think fil respecting the keeping of any
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1.

92,

a3

94(a)

(b)

95

BORROWING POWERS

:'“3‘ Direclors may raise or borrow for the purposes of the Company's
usiness such sum or sums of meney as they may in their absolule

:I'fc“’-'"“" think |}l- The Direclors may secure lhe repayment or raise any
ch sums i - Power [0 boruw
as aforesaid by legal or equilable Morigage or charge upon N o Mt

lhe whole or any parl of the properly and assels of the Company.
present and future, including its uncalled capilal, or by the issue al such
price as they may think fil. of debentures and debenture stock either
charged upon the whole or any part of the property and the
assels(including its uncalled Capital) of the Company or nol so charge d,

or in such other way as the Directors may think expedient

Subject to the provisions of Aricle 77 of these presenls, a Director of
this Company may be or become a director or olher officer ol, or
olherwise interested in, any company including but not limited to any
company promoted by this Company or in which this Company may be

inlerested as shareholder or olherwise, an

accountable for any remu
director or officer of, or from his inlerest in such other company. The

Board may also exercise the voling power conferred by the shares in
favour of any resolulion appointing it or any of its number, directors or
officers of such other company. Furlhermore, any Director of this
Company may vote in favour of the exercise of such voling rights in

manner aforesaid notwithstanding that he may be or be about 1o
become a director or officer of such other company and as such or in

any olher manner is or may be interested in the exercise of such vating
rights in 8 manner aforesaid

All cheques, promiseory notes, bills of exchange, and other negoliable
or transferable instrumenls and all receipts for moneys paid lo the
Company. shall be signed, drawn, accepled, endorsed, or otherwise
execuled, as the case may be, in such manner as the Directors shall

from time to time by resolution determine.

PROCEEDINGS OF DIRECTORS

The Directors may meet togelher for despalch of business, adjourn and
otherwise regulate their meetings as they think fit. Questions arising at
any meeting shall be determined by a majorily of votes; lhe Chairman
shall have a second or casling vote, A Direclor may, and the Secretary
on the requisition of a Director shall, at any time, summon a meeting of

the Direclors.

Provided that the requisite notices are served upon Directors and
subject to the consent of a majority of such Direclors, Directors can
conduct their meelings on telephone, and all meetings so conducted
shall be deemed to have lhe same stalus as meetings at which the

Directors have physically convened.

The quorum necessary for the transaction of the business of the

d no such Director shall be gl
reralion or olther benefits received by him 85 ;.cyrant affice

Signature of
chegques and biils

Board Meetings

Quiorum
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Directors may be fixed by the Direclors, and unless so fixed al any other
number shall be Two

96. The conlinuing Direclors may act notwilhstanding any vacancias in lhe
Board, but if and so long as the number of Directors Is reduced below
the minimum number fixed by or in accordance with these presents, the
conlinuing Directors or Director may acl for lhe purpose of filling up
vacancies in the Board or of summening Genaral Meelings of the
Company, but nol for any other purpose. If ihere be no Direclors or
Director able or willing lo acl, then any shareholder may summon a
General Meeting of shareholders for the purpose of appointing
Direclors.

97.  If at any meeling the Chairman or Deputy Chairman, if any. shall be not gg;wgg_fm
present wilhin fifteen minutes after the lime appointed for holding the _ et .
same, the Directors present may choose one of their number lo be
Chairman of the meeting.

Procandngs In
casa of vacancies

98. A resolution in writing, signed the by a minimum of two Directors for
the time being, shall be effective as a resolulion passed at a meeting of  Resolufions in
the Directors duly convened and held, and may consist of several witing
documenls in the like form, each signed by one or more of Ihe
Directors.

a9, A meeting of the Directors for the lime being, at which a quorum is m.’:h";:”u;";’ﬂg
present, shall be competent to exercise all powers and discretion for the  “ present

time being exercisable by the Directors.

100. Without prejudice and in addition to the Provisions of Article 83, lhe FPowerlo a:apm'r:t
Directors may delegate any of their powers to committees consisting of ~“*M7""s
such number of members of their body as they think fit. Any committee
so formed shall in e exercise of the powers so delegated contorm to
any regulations that may be imposed on them by the Directors.

101. The meelings and proceedings of any such commitlee, consisting of
two or more members, shall be govemed by the provisions of these Preceedings at
presenls regulating the meelings and proceedings of the Directors, so committes
far as the same are applicable and are not superseded by any 'Mestings
regulations made by the Directors under the last preceding Article.

102. Al acts done by any meeling of Direclors, or of a committee of
Directors, or by any person acling as a Direclor, shall as regards all Validity of acts of
persons dealing in good faith with the Company, notwithslanding that Directors in spiia of
lhere was some defect in the appointment of any such Director, or S°Me formal defect
person acting as aforesaid, or that they or any of them were
disqualified, or had vacaled office or were not entilled to vote. be as
valid as if every such person had been duly appointed, and was
qualified and had continued to be a Director and had been entitled to

vole.
ALTERNATE DIRECTORS

103, Any Director may at any time appoint any person approved by the

22
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104,

105.

1086.

1/

Board to be an Altemale Director of tho Company and
I
ﬁ:‘gf::mnrg; Altermale Director so nppulntmilj h: h?rn rﬂoymngﬁ:gllu:::
Mmu“am“ugﬂ;ﬂﬂf so appointed shall not bo entitled o receive BNY  pyosinns for
it b E‘n:lm the Company or to appoint an Allernole, bul shall  appeinting and
arkegh ubject to the provisions of hese prasents wilh ragord 1o remeving Alfernato
ors. An altermale Direclor shall be enlilled lo receive nolices of all  Precfons

meelings of the Board, and lo altend and vole as a Director sl any such

meeling at which the Direclor appoinling him is nol porsonally prasent,
;ﬂ& ger:}er&rly to perform all the functions of his appointor as a Direclor
¥ e absence of such appointor. An Alternale shall ipso faclo cease lo

e an Altemate Direclor if his appointor ceases for any reason to ba a
Director. All appointments and removals of Allemate Direclors shall be
effected by wriling under the hand of the Direclor making or revoking
such appointment left al the office.

MINUTES

The Directors shall cause proper minutes to be made in books lo be
provided for the purpose of all appoiniments of officers made by the
Directors, of the proceedings of all meetings of Directors and Recordsol
committees of Directors and of the attendance thereat, and of the “Pm:;:’,:m
proceedings of all meetings of the Company and all business ke
transacled, resolutions passed and orders made at such meelings, and
any such minute of such meelings if purporting to be signed by the
Chairman of such meeting, or by the Chairman of the next succeading
meeting of the Company or Directors or commitiee, as the case may be,
shall be sufficient evidence withoul any further proof of the facls therain
stated.
THE SEAL
The Seal of the Company shall not be affixed to any instrument except 4 ﬁ::::;gm
by the authority of a resolution of the Board and shall be so affixed in
the presence of at least one Direclor and the Secretary or some other
person approved by the Board, both of whom shall sign every
instrument lo which the Seal is so affixed in their presence.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary ar any person appointed by the Direclors
for the purpose shall have power to authenlicate any documenls pPower to

affecting the conslilution of the Company (including the Memorandum authenticate
and Aricles of Association) and any resolutions passed by the documents
Company or the Board, and any books, records, documents and
accounts relaling to the business of the Company, and to cerlify copies
thereof or extracts therefrom as true copies or extracts, and where any
books, records, documents or accounts are elsewhere than at the
Office, the local manager or other officer of lhe Company having the
custody thereof shall be deemed to be a person appointed by the

Direclors as aforesaid.

DIVIDENDS

Subject to any special rights as to dividend attached lo any new class of
shares in accordance wilh these presents, the profits of the Company

23
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108.

109.

110.

111,

112.

113.

114

115.

available for dividend and resolved lo be distribuled In r
]

2:1:&1:1? feaé or olher period for which the Cumpan;s ::':J:uﬁntl?; i::g
apportiaI:: ;na eaubmllied to the Company in General Meeling shall be
byl her paid to the Mamt;ars according lo the amounls paid on
e ot 0: o by them respectively during any portion or portions of
i o respect t_)f_whlch the dividend is paid but if any share is

ued on lerms providing thal it shall rank for dividends as from a
particular date, such share shall rank for dividends accordingly.

No dividend shall be payable exce
; pt out of the profits of the Company.
or in excess of the amount recommended by the Direclors.

a:pyd General Meeting declaring a dividend may resolve thal such
':;’ end be paid wholly or in part by the distribution of specific assels,
ﬂh in particular of paid up shares, debentures or debenlure stock of
the Company, or paid up shares, debentures or debenture slock of any
other company, or in any one or more of such ways.

If and so far as in the opinion of the Directors the profits of the Company
justify such payments, the Directors may pay to the holders of any class
of shares interim dividends thereon of such amounts and on such dales
as they think fit.

No unpaid dividend, bonus of interest shall bear interest as against the
Company.

The Directors may retain any dividends and bonuses payable on shares
on which the Company has a lien, and may apply the same in or
towards satisfaction of the debts, liabililies or engagements in respect of
which the lien exists.

The payment by the Directors of any unclaimed dividend into an
unclaimed dividend account shall not constitute the Company a trustee
in respect thereof, and any dividend unclaimed after a period of twelve
years from the date of declaration of such dividend shall be forfeited

and shall revert to the Company.

ders of any share any one

If several persons are registered as joint hol
dividend or other moneys

of them may give effectual receipts for any
payable on of in respect of the share.

RESERVES
The Directors may from time {o time set aside out of the profits of the
Company and cary to resene such sums as they think proper which
shall at the discretion of the Directors be applicable for meeling
contingencies or for the gradual liquidation of any debt or liability of the
Company or for repairing or maintaining the works plant and machinery
of the Company or for special dividends or bonuses or for equalising
dividends or for any other purposes 10 which the profits of the Company
may propery be applied and pending such application may at the like
discretion either be employed in the business of the Company or be
invested in such investments (other than shares of the Company) as the

Directors think fit. The Directors may divide e 1eseive into such

Paymont of
dividonds

Dividends payable
only ol of profils

Payment of interim
dividends

Dividends not 10
bear inferest

Retention of
dividends

Unclaimed
dividends

Diwdends due fo
joint holders

Carry profit to
reserve
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110,

118.

117, The Company In Genaral Meeting  may,

BpOGCI

‘:} nc:r:; ::::_:::: ﬁ: they think il and may consclidite into ones Tud aoy

may have beon d"”’!’ parls of any spacial Tunds Inlt whilch the reserm

placing the ’nﬂﬂjwl‘f?r:':";:: they think fit. The Directors may siso oy
ARVeE Car :

think It not prudent 1o divide ry farvnrd afy profits wdieh they 1y

Tha Direclors may establish o reserve o be called
he Caplal Fesere,
;ulf;lzlh E:nll not be avallablo for dividend, but which shall Iﬁ avmilatie o
malnlninlr[:mcmua” or conlingencles or for repalring, improving, of
ook 3 any property of the Company or for such other purposes as
L Bese rs may In thelr discretion think conducive to the interests of
i R%ﬂﬁnv. and the Directors may Invest the sums standing 16 1he
Caoh erve in such invesiments a they think fit, other than shares
stock of the Company, and may lrom time 1o fime deal with ar vary
such investments and dispose of all or any part thereof vath full poevset
lo employ the Capital Reserva in the business of the Company, 809 that
without keeping il separale from the other assels and with pewer 10
:jhirrilge:_ ‘lha said Capital Reserve inlo separate accounts or funds if they

I,

CAPITALISATION OF PROFITS AND RESERVES
upon  the

recommendalion of the Directars, resalve thal il is desirable 10 capitalise
any undivided profils of the Company not required for paying the fixed
dividends or Preference Shares if any (including profis carrisd and
slanding lo the credit of any resemve or reserves of other epecial
account), and accordingly that the Directors be autharised and directed
to appropriate the profils resolved lo be capitalised to the Members in
the proportions in vich such profits would have heen divisible amongst
thern had the same been applied in paying dividends instead of beng
capitalised, and lo apply such profils on their behalf, githar in of towrards
paying up the amounls, il any, for the ime being unpaid on any shares
held by such Members respeclively, of in paying up in full unissued
shares, debenlures or securities of the Company of a nominal amounts
equal 1o such profils, such charas, debenlures of secunties lo be
allotted and distributed credited as fully paid up, 10 and amongs! such
Members in the praporhion aforesaid, or parlly in one way and parily in

the olher.

ACCOUNTS

The Directors shall cause proper books of account lo be kepl vath

respect to:-

received and expended by lhe Company and

(&) all sums of money
¢l of which such receipt and expendilure

the matlers in respe
takes place,

(n) all sales and purchases of goods by the Company. and

(c) the assels and liabilities of the Company.

Bhrpagindt 1es bbbty

are) ign ol wh a

Capital Pasefey

Power 19 caped afi &

prefits

Direciors (0 K820
propes eCo0uTS
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119.

120.

121.

122

123.

124.

125.

The books of accou
i nt shall be kepl a
as the D ; pt at the Office or al s
the Direcllr:rgt.o:::hr:‘:rrft:' and shall always be open lo lrl;':?n?phn::rupn.: c:} TRy
inspecting an er (other than a Director) shall have any right of
conferred by {hzc:gtuglr or I;:r::nlzc or document of the Company excepl as
in General Meeling. authorised by the Directors or by the Company

The :
Directors shall once at least in every year lay before lhe Company  Submisson of
alanca sheals

in i
m“?a;nerﬂl Meeting a profit and loss account and a balance sheet
: _a_n{ng a general summary of i ol
ool B ry the capital, the assels, and the . ccoun
e e Company amranged under suitable heads, both made up

a date nol more than six monlhs before the meeling.

E::g Sl;uchmgalance sheet as aforesaid shall be signed on behalf of the
Haend rez;u of the Directors, and shall have attached lo it a report of o0 of
il rs as to the state of the Company’s affairs and the amount  pajance shests
e :y recommend lo I?e paid by way of dividend to the Members,
- amount (if any) which they have caried or propose to camy to
e (_Zapltal Reserve, Fund, general reserve or resenve account shown
specifically on the balance sheel or lo be shown specifically on a
subsequent balance sheet. The balance sheel shall also have atlached
or annexed to it, the Auditors' report and such other documents 25 the

Act may require.
AUDIT

The Company shall at each
or Auditors fo hold office until the next ensuing Annual General Meeting.  Auditors

The Auditor's repori shall be read before the Company at the Annual

General Meeting and shall be open to inspection by any Member. The

Auditors' duties shall be regulated in accordance with the Act.

Company nor any person who is a

pay vr > Auditors

of the Company, or any
f the

No Director or other officer of the

partner of or in the employment of an officer
corporation, shall be capable of being appointed Auditor ©

Company.

NOTICES

Annual General Meeling appoint an Audilor  spn0intment of

Diraciors not (o be

Service of Notices

{ may be served by the Company on any
Member wherever resident either personally or by fax or telex or by
sending it through the post in a prepaid letter addressed to such
Member at his registered address as appearing in lhe Register of
Members, provided that if such address is outside Tanzania, such letter
shall be sent by air mail. In respect of joint holdings, all notices shall be
given to that one of the joint holders whose name stands first in the
Regisler of Members, and notice so given shall be sufficient nolice to all

the joint holders.

Any notice or documen

if sent by telefax or telex shall be
as the message has bee
be deemed to have bee

Any notice or other decument,
deemed lo have been served as soon
ransmitted, and if served by post, shall

26

n  Proof of postage to
n be suflicient procf
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served Ninety-six

: hour
and in proving S after Ihe leller containing the same is posted

such i
containing the service il shall be sufficient 1o prove that the letter oo

nolice
and posted. or document was properly addressed, stamped

WINDING-UP

126. Ifthe
under 55:;:5;?3"3“3" be wound up {whelher the liquidation is volunlary,
of a Special Resol or by the Court), the liquidalor may with the authority
whole or an B?'uuo"' divide among the Members In specie or kind the
assets shally I:;in;;tlhif ssets of the Company and = whether or nol the
of different kinds property of one kind or shall consist of properties

and may for such purpose sel such value as he deems fair upon
:nyhonf,- or more class or classes of property and may determine  how
c?:f division shall be carried out as between the Members or different
sses of Members. The liquidator may, with the like authority, vesl
any part of the assets in trustees upon such trusts for the benefit of
Members as the Liguidator with the like authorily shall think fit, and the
liquidation of the Company may be closed and the Company dissolved,

but so that no contributory shall be compelied 1o accepl any shares in
respect of which there is a liability.

INDEMINTY

127. Subject to the provisions of the Act every Director, Managing Agent,
Auditor, Manager, Secretary of officer or Servant of the Company shall
be entitled to be indemnified by the Company . Against all costs,
charges, losses, expenses and liabilities incurred by him in the
execulion and discharge of his dulies or in relation thereto.

128, No Directors, Managing Agent, Auditor or other officers of the Company
shall be liable for the acls, receipts, neglects of defaults of any other
Director or Officer, or fof joining in any receipt or other act for conformity
or for any loss or expense happening to the Company through the
insufficiency or deficiency of tille to any property acquired by order of
the Directors for or on behalf of the Company, or for the insufficiency of
deficiency or any security in or upon which any of \he moneys of the
Company shall be invested, or for any loss of damage arising from the
bankruplcy, insolvency or lortious act of any person with whom any
moneys, securities or effects shall be deposited, or for any loss
occasioned by any error of judgment, omission, default or oversight on
his part, or for any other loss, damages or misfortune whatsoever which
shall happen in relation to the execution of the duties of his office or in
relation.

Provislans relafing
1o liquidation

Indemnity of
Directors and
officers or servanis
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E‘-"e'_ the several persons whose names and addiesses aro subscribed, are
esirous of being formed inloe a company, In pursuance of this Articles of

Association, and we respeclively agree lo lnke the number of shares in the
capital of the company sel apposite our respeciive nama.

Names and addresses of subscribers

SANJAY MADANRAJ SHAH
P.0.BOX 6238, DAR ES SALAAM

NYANGETA OMARI MWAULANGA
P.0.BOX 6238, DAR ES SALAAM

PRAVIN SATYANARAYAN TOSHNIWAL
| P.O.BOX 6238, DAR ES SALAAM

Signature:
MName:

Qualification:

Advocate/Motary Public

Number Signature/Seals
shares take|l subscribors
by nac
subscribar
600 A A~ # lll
- |
—
!
\
100 “.;w— 1
ST sl
28
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behave as
good co
economic, rporate citizens, aclively engaged In ensuring social

and environme
nt
al suslainability and work to positively impact the anlire nation

10.  ensure f
air com
petitive practices are an integral part of tha way wa conduct our

business includi
n
governance; g transparancy In all businass transaclions and good corporala

11, refrain from
: engaging in b
business Dracﬂca?s‘. g in business with partias who have demonsirated unetnical

12. su
Bnﬂ”g&ﬁ;:&"ﬁ:‘;ﬁmﬁm of an audit and certification program ngainst corruption
riRline WaRs implementation of tools and measures created in order 16
parency, efficiency, and ethical business practice;

which promoles fair market

13. ;
support the nationwide campaign against corruption,
s and good governance.

conditions, transparency with all business transaction

14, T i ;
not offer or facilitate, directly or indirectly any improper inducement of reward 10
any public officer, their relatives or business associales in conneclion with our
procurement process or in the subsequent performance of any contrach;

Declaration: | acknowledge that | have read and understand the clauses within the
Integrity Pledge before signing. | agree and recognize that the clauses contained In
this document are legal and ethical matters which | am obliged to abide bY- | am also
aware that violation of the clauses laid down is in preach of the Prevention an
Combating of Corruption Act, the Public Procurement Act, the Economic and
Organized Crime Control Act or any other written [aw and legal action may be taken

against me for violating the stated clausss.

HENGJAD,“- HOTELS & . ;
SANJAY MADANRAJ SHAH.  LpaRTMENTS LIMEED:... 7 e R
cameorTHE T COMPANY NAME SIGNATURE DATE
CEO
[ IHESAUARTTES 3 6P AR e 3 LIMITEL
¥ nng HR38 P
.. 26 SALARML ...oooens
“-t T OMPANY STAMPISEA
SEKA ISAYA KASERA e \1/14/2022 12:3146
""" FOR CEO TBRELA "t GIGNATURE DATE
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Tracking number

Application date
APPLICANT

National 1D

Name

Gender

Date of birth

Nationality

E-mail Address

Mobile Phone Numbers

Can this person update data in ORS?

INFORMATION ABQUT COMPANY
Company name
Company type
Accounting date

REGISTERED OFFICE

Registered office

P.O. BOX
E-mail
Mobile Phone Number

BUSINESS ACTIVITY
Name of activity
MName of activity
Name of activity
Name of activity
Name of activity
Name of activity
Name of activity
Name of activity

Name of activity

DIRECTORS
DIRECTOR 1
Can this person update data in ORS?

United Republic of Ta
) nzania
Business Registrations and Licensing Agency 6 'L

N B e A

4 Application for Re
gistration of a C
APPLICATION Companles Act (Cap 212) SR

G221114-1318
14112022 11:40:26

19790325111010000220
JOHNSON KAIJAGE TEHINGISA
Male

25/0311979

Tanzanian

jlkaijage@gmail.com
255767258000

No

KINGJADA HOTELS & APARTMENTS LIMITED
Private company Limited by shares
amnz

Region Dar Es Salaam, District Kinondoni, ward Kinondoni,
Pastal code 14110, Streel MWAI KIBAKI, Road BAGAMOY(C
Plot number 1,2 & 3, Block number 44, House number -

6238
sanjaayslz@gmai.com
0752919973 -

5510 - Short term accommodation aclivities

5610 - Restaurants and mobile food service activities
5629 - Other food service aclivities

4922 - Other passenger land transpon

7710 - Renting and leasing of motar vehicles

7911 - Travel agency activities

7912 - Tour operator activities

7900 - Other reservation service and related aclivities
6810 - Real estale aclivities wilh own er leased property

Yes
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Passport py mber
Nameg

Gender

Date of birth
Nationality

E-mail Address
Moabile Phong Number
Residential address

DIREGTOR 2

Can this person update data in oRs?
National ID
TIN
Name
Gender
Date of birth
Nationality
E-mail Address
Mobile Phone Number
Residential address

DIRECTOR 3
Can this person update data in ORS?
Passport number
Name
Gender
Date of birth
Nationality
E-mail Address
Mobile Phone Number
Residential address

COMPANY SECRETARY
Can this person update data in ORS?
National ID
TIN
Name
Gender
Date of birth
Nationality
E-mail Address
Mobile Phene Number

Residential address

25783701

SANJIAY MADANRA SHAH
Ml

2000611974

Incinn
sanjnaystz@gmai com
0752919073

Tanzanla, Region Dor Es Salanm i

[ , Distnect K desen, Vi
raﬂinnndonl. Poslal code 14110, Streat MWAI Kan;lll. ﬂ:;g
mﬁ;al:m‘ro. Flol number 1,2 & 3, Biock nurmber 44, Houss

Yas
19820526611010000214
112339221

NYANGETA OMARI MWAULANGA,
Female

25/05/1982

Tanzanian

nyangs110{@yahoo.ca

0715900674

Tanzania, Region Dar Es Salaam, District Kinondoni, Ward
Kunduchi, Postal code 14122, MADALE SHERATONI ROAD
UNSURVAYED AREA NEAR KWA KAWAWA

No

26141686

PRAVIN SATYANARAYAN TOSHNIWAL
Male

08/08/1975

Indian

maheshwan praveer@gmail com
0752919973

Tanzania, Region Dar Es Salaam, District Kinondoni, Ward
Kinondeni, Postal code 14110, Street MWAI KIBAKI, Road
BAGAMOYO, Plot number 1,2 & 3, Block number 44, Hous

number -

Yas
19820529611010000214

NYANGETA OMARI MWAULANGA
Female

29/0511582

Tanzanian

nyangs110@yahoo ca

0715900674

Tanzania, Region Dar Es Salaam, District Kinondom, Ward
Kunduchi, Postal code 14122, MADALE SHERATONI ROA
UNSURVAYED AREA NEAR KWA KAWAWA
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AUTHORISED SHARE CAPITAL
Class of shares

Number of shares  |Value ——
[heapien Value ADOF -
| Ordinary 1000 1 e Il
00000 100000000 128 1
) Tolal | 100000000 TZ26 |
SHAREHOLDERS
SHAREHOLDER 1
Passport number 57937
Name g -
il SANJAY MADANRAJ SHAH
al
Date of birth :5:‘:5.‘1
Nationality ;_ di "
ndian
E-mail Address sanjaayslz@gmai.com
Mobile Phone Number 0752919973 |

Residential address

Ordinary

SHAREHOLDER 2

National ID

Name

Gender

Date of birth

Nationality

E-mail Address

Mobile Phone Number

Residential address

Ordinary
SHAREHOLDER 3
Passport number
Name
Gender
Date of birth
Nationality
E-mail Address
Mobile Phone Number
Residential address

Ordinary

Tanzania, Region Dar Es Salaam, Disirict K ,\Ward
Kinondeni, Postal code 14110, Sireet MWAI KIBAKI, Road
BAGAMOYO, Plot number 1,2 & 3, Block numbes 44,

number -
600

1982052861101 0000214
NYANGETA OMARI MWAULANGA
Female

29/05/1882

Tanzanian

nyangs1 10@yahoo.ca

0715900674

Tanzania, Region Dar Es Salaam, District Kinondom, Ward
Kunduchi, Postal code 14122, MADALE SHERATOMI ROAD
UNSURVAYED AREA NEAR KWA KAWAWA

300

26141686
PRAVIN SATYANARAYAN TOSHNIWAL

Male

08/09/1975

Indian
mahashwaﬁ.praveer@gmail.mm

0752919973 .
Tanzania, Region Dar Es Salaam, District Kinondoni, W
Kinondoni, Pos!al code 14110, Street MWAI IKIDAKL, R
BAGAMOYO, Plot number 12 &3, Block number 44, F
number -

100


https://v3.camscanner.com/user/download

KINGJADA HOTELS &
APARTMENTS LIMITED,
Derector NYANGETA OMARI
MWAULANGA

KINGJADA HOTELS &
APARTMENTS LINITED,
Director PRAVIN
SATYANARAYAN TOSHNIWAL

KINGJADA HOTELS &
APARTMENTS LIMITED,
Dvrecior SANJAY MADANRAJ

SHAH

KINGJADA HOTELS &
APARTMENTS LIMITED,
secretary NYANGETA

Company
OMARI MWAULANGA
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