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THE COMPANIES ORDINANCE (CAP. 212)
- COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
MASAI GIRAFFE SAFARIS LTD

The name of the Company is MASAI GIRAFFE = SAFARIS LTD

Hhegt:

A
il
The registered office of the company will be situated in the United E
Republic of Tanzania. ) 5

The objects for which the Company will establish are: -

(a) To carry on the business of transporters running taxi cabs, taxi
hire, omnibus, motor cars and other public cabs and fly or other
vehicle dealers, manufacturers and repairers, dealers in motor
accessories of all kinds and to transport passengers and goods
generally, to carry on the business of private and/or common
carriers, tours and safari operators.

(b) To carry on the business of garage proprietor, dealer in,
repairer, cleaners, storer and warehouser or motor cars, motor
tractors and trailers, road-making and road-repairing machinery and
equipment, plant and equipment and vehicles of all kinds, whether
moved by mechanical power or not; sell or otherwise deal in motor
cars, motor vans, motor lorries, motor omnibuses, motor cycles,
aircraft, trailers and tractors and road-making and road-repairing
machinery and equipment; to purchase or otherwise acquire, build,
construct, exchange, let on hire, alter, improve, manipulate,
prepare, for market, equip, maintain, work, run, repair, to carry on
the business of a dealer in all classes of machinery and plant,
implements, utensils, appliances, apparatus, fuel for internal
combustion engines, lubricants, cements, solutions, enamels,”
batteries and accessories, and all things capable of being used in
connection with any of the said business or in the manufacture,
maintenance and working of all or any of the said vehicles,
machinery, plant and equipment.

(c) To carry on the business of manufactures of, dealers in, hires,
repairers, cleaners, stores and warehouses of motor cars, motor
cycles, cycles cars, motors, scooters, cycles, bicycles and
carriages, launches, boats, vans and other conveyances of all
description (all hereinafter comprised in the term "motors and other
things”), whether propelled or assisted by means of petrol, spirit,

steam, gas, electrical, animal, or used for in, or in connection with,
motors and other things

L]

(d) To carry on the business as a godown and warehouse
proprietors, safe depositary proprietor, stnrage contractor and
warehousemen.

(e) To carry on the business as a lighter man, dock and wharf

owner, stevedore, wharfinger, ship large and boat proprietor, tug
propristor, carrier, hauller carting contractor and agent, packer

-
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railway, shipping, forwarding and transport agent, insurance agent,
coal, coke and fuel merchant, wood and timber merchant,
and timber merchant, brick, joiner, cabinet marker and woodworker,
oil merchant, brick, tile stone, gravel and sand merchant, lime and i
cement merchant, glass, pottery and earthenware merchant, \
builders' merchant and supplier, metal and alloy maker, refiner gnd
worker; job master, hay, straw, flour, corn and grain dealer, ships’
chandler and supplier, general provision merchant and general
storekeeper.
(f To carry on the business of a mechanical, general and electrical
engineer, machinist, fitter, millwright, founder, wire drawer, tube d
maker, metallurgists, saddler, galvanizer, japnner, annealer, R
enameller, electro-plater, painter and packing-case maker. g
() To carry on the business of tourists, agent and contractor, the
_running or motor-cars, omnibuses and vehicles of all kinds to and
between such places and on such lines as the company may think
fit, and to transport passengers and goods and generally the

g i 1 T

business of public and private conveyance proprietor and general 1
and common carrier by land, air and water, railway, aircraft,
shipping and forwarding agent, haulage contractor and ] :

warehousemen, and to fit out, organize and conduct hunting trips,
photographic and scientific expeditions with all necessary and
useful equipment and conveniences. ‘

(h) To establish comps, buildings and conveniences of all kinds for
tourist and passengers and others including reserving and
providing hote! messing and lodging accommodation, guides, safe i
deposits, inquiry bureaux, libraries and reading rooms.

(i) To carry on the business of proprietor and hirer of vehicles of all
kinds howsoever propelled and whether for use on-land, on the
water, or in the air, including motor cars, motor vans, motor lomries,
motor omnibuses, motor cycles, and aircraft of every description. '

0 To manufacture, import, export, buy, sell, repair, alter and deal * ]
“in_plant, machinery, apparatus, tools, materials, produce, firearms,
ammunition, curios, equipment and articles and merchandise of all
kinds which shall be capable of being used for the purpose of any
business herein mentioned or likely to be required by customers of
any such business.

(k) To carry on the business manufacturer of, and dealers in,
caravans, tents, cooking apparatus, sporis goods -and camp
furniture and equipment of every description.

() To carry on the business as an advertising and publicity agent
and specialist, press agent, press cutting agent, railway, omnibus
and tramcar advertising contractor, sandwich board man, billposter,

advertising consultant, artist, designer and illustrator, draughtsman,
display specialist and contractor, window dressing specialist,
window fitting manufacture, sales consultant, and specialist, and
business adviser, office organizer, sign manufacture, figure and '
novelty manufacture, cabinet maker, sculptor, joiner, enginee'r'-'?'- :
printer, publisher, newspaper proprietor, news agent, hnﬂk

- ]
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(m)

(n)

(o)

(p)

(9)
[0
(s)
(t)

(u)

manufacture, bookbinder and depository proprietor and contractor

. generally.

To carry on the business as an auctioneer, land and estate
agent and manager, rent collector, average adjuster, yacht agent
and broker, assessor, appraiser, surveyor, broker and valuer in
respect of all classes of property both real and personal: to take
stock and prepare inventories, to purchase, sell or otherwise deal in
real and personal property, and to build upon, exploit and develop
any land owned by the company from time to time, to act as
executor and trustee under any will ,or trust, to construct, own,
manage and let auction rooms;; to finance builders and to take part
in the development and exploitation of any kind of property; to
undertake agencies and generally to undertake any business , work
or transaction usually undertaken by an auctioneer, estate agent or
valuer, or which might advantageously be carries on by him.

To erect and build or otherwise establish in Tanzania Territory-
cold storage, refrigerating buildings and plants and to carry on the
businesses in all their branches of a refrigerating storekeeper, ice
merchant, preserver, manufacturer, prepare and packer of met,
dairy produce, fruit, vegetable, liquors and all other foods and
provisions,

To carry on in all their branches the businesses of a food
specialist and preparer of preserved foods of every variety and in
every form and to buy, sell, manufacturer, prepare for market and
deal in food and other products of all kinds and descriptions in a
raw or prepared state. '

To purchase, erect or build or otherwise acquire in the sad
Territory slaughter houses and by-products plants and all other
buildings, erections and plat requisite for a slaughter house
proprietor, and to carry on the business of a slaughter house
proprietor; to prepare for market all bye-products of a slaughter
house and to carry on the businesses of a tanner and dealer in
hides, fat, tallow, grease, blood, bone, offal and all. other animal. ™
products. .

To carry on the businesses of a butcher, pig merchant and
bacon curer in all their branches and of a dealer both wholesale
and retail of all kinds of mat in a fresh or preserved state.

To manufacture, buy, sell, refine,’ prepare, grow, import and
export, and deal in provisions of all kinds, both wholesale and retail
and whether solid or liquid. .

To carry on business as manuyfactures and importer of and
dealer in fertilizers, manures and animal feeding stuffs of every
description, : -

To carry on the business as general merchant, importer and
exporter of, and dealer in merchandise and materials generally
whether manufactured or not. 0

To carry on the business as a manufacture of, and dealer in .
chocolate, sweets, confectionaries, chewing gum, tea, cocoa,’ i
coffee, sugar foods, eatables and refreshments of all descriptions.

Ly S .
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(v) To carry on the business as a tea, cocoa, vanilla, coffee, cotton
and rubber merchant, planter and importer, coffee roaster, hotel,
restaurant and refreshment room proprietor, licensed victualler,
caterer, mineral, water manufacturer, grocer, fruiterer and general
provision dealer and storekeeper.

(W) - To purchase or otherwise acquire and to sell or otherwise
dispose of and deal in property or options in respect of property
supposed to contain minerals or precious stones of all kinds or
petroleum oil and undertakings connected therewith and to search
for, exercise, develop and turn to account mines and mining rights
and any undertakings connected therewith.

(x) To camry on and undertake any business transaction or
operation commonly carried on or undertaken by development
companies, exploration companies, promoters of companies,
capitalists, financiers, concessionaires, and merchants, and
merchants, and to undertake, and carry on, and execute all kinds of
financial, commercial trading and other operations, and to carry on
any other business, except the issuing of policies of assurance on
human life) which may seem to be capable of being conveniently
carried on in connection with any of these objects or calculated,
directly or indirectly, to enhance the value of or facilitate the
realization of or render profitable, any of the company's property or

rights.

(v) To buy, sell, refine and deal in bullion, specie, coin and
precious metal,

(2) To establish, manage and assist chemical and essaying

laboratories for analytical and testing purpeses and generally to
~carry on and promote the objects of mineralogists, metallurgists
and amalgamators.

(aa) To acquire by purchase, concession or lease; or to take in
exchange or otherwise, or to erect and construct, and wherever
necessary to alter and repair buildings, roads, shafts, adits, levels,
tunnels, furnaces, quartz-crushing and other machinery, works for
smelting or otherwise for treating, removing and storing metals and
minerals, and drawing and pumping appliances, or water-works and
crushing, working manufacturing, purifying, cutting polishing, or o
otherwise dealing with gold, silver, earth and other substances.

(bb) To construct or acquire by purchase or otherwise carry out,
repair, maintain, improve, manage, work, control, superintend and
subsidise, grant special rights to or otherwise assist any persons or
companies interested in any tramways, railways bridges, cooling
stations, reservoirs, water-courses, aqueducts, docks, wharves,
furnaces, coke ovens, plant, engines, machinery, mills, factories,
warehouses, ships, steam vessels and boats, trades both
wholesale and retail, engineering works of every class, businesses,
dwelling-houses, offices, buildings, aerodromes; air-ports, hotels,
exchanges, churches, chapels, parks, schools, museums, places of
recreation, race course, golf courses, clubs, and other works and
conveniences which may seem directly or indirectly conducive to
any of the objects of the company, and to contribute to or otherwise

4 s
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aid or take part in such operations, and to purchase , hire, or build
and repair, havingate, and trade with and in motor vehicles of all
kinds, ships, steam vessels, boats, seroplances and air ships for
the purposes of the company and also railway wagons or trucks or
‘troilies or any other rolling stock, and also steam or other
locomotive.

(cc) To carry out, establish, construct, maintain, improve, manage,
work control, and superintend any embankment irrigation,
reclamation, sewage, drainage and sanitation works and schemes,
public buildings, hydraulic works, telegraphs, telephones, sawmills,
smelting works, crushing works, electrical works, fumnaces,
factories, warehouses, hotels, viaducts, exchanges, transport,
garages, air services, aerodromes, air poris and postal
arrangements, stores, shops, stations, and other works and
conveniences, and to contribute to, or assist in the carrying out,
establishment,  construction, maintenance,  improvement,
management, working, control, or superintendence of the same.

(dd) To buy, sell, manufacture and deal in minerals, plant,
machinery, implements, conveniences, provisions and things
capable of being used in connection with all or any of the
operations of the company.

(ee) To buy, sell, manufacturer, refine, manipulate, import, expor,
and deal in all substances, apparatus, and aforesaid or required by
any customers of or persons having dealings with the company,
either by wholesale or retail and generally to carry on business as
traders and merchants. )

(ff) To purchase or by any other means acquire, sell, improve, tumn
to account, dispose of and deal in any immovable property,
freehold, leasehold or other property for any estate or interest
whatever and any rights, privileges or assessments over or in
respect of any such property.

(gq) To carry on any other business, which may seem to the
company capable of being conveniently carried on in connection
with the above or calculated directly or indirectly to enhance the

~ value of or render profitable any of the company’s property of
rights.
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AND IT IS HEREBY
where used in refer

in no wise limi
other paragrap

4.

B

The ability of the Members is limited. i

The share Capital of the company is Tanzania Shillings Twenty Million
only (Shs. 20,000,000/-) divided into Twenty thousands (20,000/=)
Ordinary shares of Tanzania shillings one thousand only. (1,000/=) each.
Subject and without prejudice to the rights attached to any class of shares
for the time being carrying special rights, the share of the company,
whether or part of the griginal or any special, qualified, preferred or
deferred rights and privileges or conditions as to capital dividends, rights |
or voting or other matters but so that any such rights, privileges or

conditions shall not be altered or modified except in accordance with the ,
articles of the Association of the company for the time being in force.

We, the several persons whose names, postal addresses and descriptions
are described are desirous of being formed into a company in pursuance
to this memorandum of association and we respectively agree to take the e
number of shares in the capital of the company set out opposite our o

respective names.

declare that the word “COMPANY" in this clause, excepl
ence to this company, shall be deemed to include any
artnership or other body of persons, whether incorporated or not incorporated,
and whether domiciles in Tanzania or else where, and that the intention is that

each of the objects specifie
otherwise expressed in such paragraph, b

d in each paragraph of this clause shall, except where

e an independent main object and be

ted or restricted by reference to or inference from the terms or any %
h or the name of the company. :

TN AR

NAME, POSTAL ADDRESSES
AND DESCRIPTION OF
SUBSCRIBERS

|
NUMBER OF SHARES | SIGNATURE OF
TAKENBY EACH | SUBSCRIBERS
SUBSCRIBER

1. NICKSON MEDVAIS MOSHY
P. O. Box 13842
ARUSHA.

600

2. PETER STIBOR
P. 0. Box 13842
ARUSHA.

200

3. JAN VOKAL
P. 0. Box 13842
ARUSHA

200
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DATED AT 7Aﬁ ushe tris A DAY OF /\\jzub

WITNESS TO THE ABOVE §|GN5 [UEE_.S,..

SIGNATURE = LA ' ,

I S A&MGL. s aEEsmmm AT EE I
NAME .. BER—GERT., cl:q‘t MZ l
QUALIFICATION .. A'D\?D M

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

POSTAL ADDRESS . Vit nmnnenpid Ratsesnmsasngariamnstred et

= e
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THE COMPANIES ORDINANCE (CAP. 212) /~
COMPANY LIMITED BY SHARES =
ARTICLES F-ASSOCIATION OF MASAI GIRAFFE & SAFARIS

(PRELIMINARY)

1. In these Articles:

“The Ordinance” Means the Companies Ordinance (cap. 212)
“The Seal" Means the common Seal of the Company. ..
“The Secretary”  Means any person who appointed to perform the

duties of the Secretary of the Company.

Expressions referring to writing shall. unless the contrary intention
appears, be construed as including other modes of representing or

reproducing words in a visible form.

Unless the context otherwise [E‘CIIJ'ETES, words or expression contained in
these Articles shall bear Articles become binding upon the company.

2. The Regulations contained in Table “A" of he First schedule to the

Ordinance shall not apply to the Company !
3. The company is a PRIVATE COM PANY and accordingly:

(a) The right to transfer shares is restricted in manner
hereinafter prescribed.

() The number of Members of the company (exclusive of
persons who having been formerly in the employment of the
Company were while in such employment and have
continued to be members of the Company) is limited to fifty
PROVIDED THT where two or more persons hold one or
more shares in the company jointly they shall for the purpose
of this Article be treated as a single member.

(c) Any invitation to the public to subscribe for any shares or

: debentures of the Company is prohibited.

(d) The company shall not have power to issue share warrants

to bearer.

SHARES

4. () Subject to the provisions, if any, in that behalf of the
memorandum of Association, and without prejudice to any special
rights previously conferred on the holders of existing shares, any
shares may be issued with such preferred deferred or other special
rights or such restrictions whether in regard to the dividend, voting, .~
return of shares capital or otherwise, as the company may from =

[
" T
bl G
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time to time by special resolution, the issued on the terms that it is
or at the option of the company is liable, to be redeemed.

(i) . The share Capital of the company is Tanzania shillings twenty
Million only (Tshs. 20,000,000.00) divided into twenty thousand
only (20,000) Ordinary shares of Tanzania shillings one thousand

only (Tshs. 1,000.00 each.
SHARE CAPITAL AND SHARES

TGN T

5. If at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by the '
terms of issue of the shares of holders of three-fourths of the issued
shares of that class, or with the sanction of Extra Ordinary Resolution
passed at separate General Meeting of holders of shares of the class. To
every such separate General Meetings shall “mutatis mutandis” apply, but
so that the necessary quorum shall be two persons at least holding or
representing by any holder of shares of the class present in person or by
proxy may demand a poll.

3
i
B
2
y
i
1

6. Every person whose name is entered as member in the register of
member shall be entitled to a certificate under the Seal of the Company
specifying the share or shares, held by him and the amount paid up
thereon, provided that in respect of share or shares held jointly by several
persons the company shall not be bound to issue more than one
certificate, and delivery of a certificate for a share to one whose name
appears first of several joint holders shall be sufficient delivery to all.

y 2 if share certificate is defaced, lost, or destroyed, it may be renewed,
on payment of such fee, if any, not exceeding one shilling and on such
terms, if any, as to evidence and indemnity as the Directors may think fit.

8. No part of the funds of the Company shall directly or indirectly be

~employed in he purchase of or in loans upon the security of, the

company’s shares but nothing in this regulations shall prohibit transactions
mentioned in the proviso 46 (1) of the ordinance. . ;

9. The company may pay to any person a commission | consideration
of his subscribing or agreeing to subscribe, whether absolutely or
conditionally or procuring or agreeing to procure subscriptions, whether
absolute or conditionally, for any shares in the Company; PROVIDED =
THAT such commission shall not exceed five percent of the percentage; B
and the requirement of section 44 of the companies Ordinance shall be
observed. . i

LIEN :

10. (i) THE Company shall have a first and paramount lien every
share for all monies (whether presently payable or not) called or
payable at a fixed time in respect of that share, and the company
shall also have a first and paramount lien on all shares standing ' -

2 - 4
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1%

12.

13.

14.

18.

186,

" exceed one-forth of the nominal amount of the share, or be payable at

registered in the name of any person for all conies presently
payable by him or his estate to the company; but the Directors may
at any time declare any share to be wholly or in part exempt from
the provisions of this Article. '

(i) The lien hereby conferred shall attach to all shares registered
in ‘the name of any person indebted or under liability to the
company, whether he be the sole registered holder or be one of
several joint holders.

(iii) The company's lien, if any, on a share shall extend to all
dividends payable thereon.

The company sell in such manner as the Directors think fit, any
shares on which the company has a lien, but no sell shall be made unless
some sum in respect of which the lien exists is présently payable, nor until
the expiration for twenty — eight days after a notice in writing, stating and
demanding payent of such part of the amount in respect of which the lien
exists as is presently payable has been given to the registered holder for
the time being of the shares.

~ For giving effect to any such sale the directors may authorize some
person to transfer the shares sold to the purchaser thereof. The purchase
shall be registered as the holder of the shares comprised in any such
transfer and he shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by an
irregularity or invalidity in the proceedings in reference to the sale. :

The proceeds of the sale shall be applied in payment of such part
of the amount in respect of which the lion exists as is presently payable
and the residue shall be held (subject to a like lien for sums not presently
payable as existed upon the shares prior to the sale) by the company on
behalf of the persons entitled to the shares at the date of the sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the members
in respect of any money unpaid on their shares provided that no call shall

less that one mouth from the last call; and each member shall (subject to
receiving pay to the company at the time or times so specified the amount
called on his shares. A call may be revoked or post-poned as the

Directors may determine.

Joint holders of a share shall be jointly and severally liable to pay
all calls in respect thereof. % '

If a sum called in respect of a share is not paid before or on the day
appointed for payment therefore, the person from whom the sum is due
shall pay interest upon the sun at the rate is eight percent per annum from £
the day appointed for the payent thereof, to the date of actual payment, 27

&
£
%
& b

|
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17.

18.

19.

20.

21.

but the Directors shall i:;e at liberty to waive payment of that interest wholly
or in part.

The provisions of these regulations as to the liability of joint holders
and as to payment of interest shall apply in the case of non-payment of
any sum which, by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the amount of the share, become

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

i i f shares of
The directors may make arrangements on the issue o :
difference between the holders in the amount of calls to be paid and in the

time of payment.

The directors may, if they think fit, receive member willing to advance
the same all or any part of the moneys uncalled and upon any other s_ha':e
held by him; and upon all or any of the moneys so advanced may (until the
same would, but for advance become presently payable) pay [nterest at
such rate (not exceeding, without the sanction of the Company in gene.:ral
meeting six percent), as may be agreed upon between the member paying
the sum in advance and the Directors.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions hereinafter contained shares in the company
shall be transferable by written instruments in the common form hereunder
provide signed by both the transferor and the transferee, and the
transferor shall be deemed to remain the holder of the share until the
name of the transferee is entered in the register of members in the respect

thereof.

()  Shares shall be transferred in the following form or in any usual or
common form which the directors shall approve:

I, AB.of ................ In consideration of the sum of Tshs. ............
paid to me by C.D. of ................... (hereinafter called “the share
(or shares) numbered ................ In the said transfer the MADAI
GIRAFFE & SAFARIS LTD. to hold unto the said transferee,
subject to several conditions on which | hold the same; and | the
said transferee, do hereby agree to take the said share (or shares)
subject to conditions aforesaid. -

As witness our hands the ................ RN 20",
Witness to the signatures of efc....

Save as is hereinafter provided, the Directors may in their absaiute
discretion decline to register any transfer of shares to a person of whom

they do not approve not being already a member of the Company, and " ',:":’“
may also decline to register any transfer of shares on which the mmpany':;ii '

i e
;k_?:,_-._-:. T
“F ik | [

§ j.l'

has a lien.

;: ::II_.::?‘
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T i ' .
pgg;g” zt;tc;rs may also sugpend the registration of transfers during the
| nasting b ::cmejn l:la*_!rrah 1rEmediately preceding the Annual general
i : C ear. e Directors may al i nize an

i i iments of Gareter unidee y also decline {o recognize any

e

(a) a fee not exceeding two shillings is paid to the company in

resp‘ective thereof; and

(b)  the instrument of transfer is accompanied by the certificate of the
shares to which it relates and such other evidence as the Directors
may reasonably require to show the right of the transferor to make
the transfer.

L e T

22. _ ‘lf the Directors refuse to register a transfer of any shares, they shall
within two months after the date on which the transfer was lodged with the
company send to the transferee notice of the refusal.

be transferred otherwise than to 2
the company until the rights of pre-
been exhausted that is to say:

S e T e o

23. ~ No shares in the company shall
person who is already a member of
emption hereby conferred shall have

(a) Every member who intends transfer shares (hereinafter called
“the vendor”) shall give notice in shall constitute the Board his
agent for the sale of the said shares in ‘one or more lots at the

discretion of the Board fo mermber of the company at a price to be
agreed upon by the Vendor and the Board or in default of
agreement at a price which the Auditor of the company for the time
being shall certify by writing under his hand to be, in his opinion, the
fair selling value thereof as between a willing Vendor and a willing

Purchaser.

(b) Upon the price being fixed as aforesaid the Board shall
ce to all the members of the company of the AL

forthwith give noti
of the shares to be sold and invite each of the to

number and price :
ithin thirty days from the date of the said notice

state in writing Wi _
whether he is willing to purchase any and if so, what maximum

number of the said shares.

(c) At 'the expiration for the said thirty days the Board shall
allocated the said shares to the member or amongst the members
who shall have expressed his or their willingness to purchase as

aforesaid, and (if moreé than one) so far as by them respectively
ber shall be cbliged to take more than

} PROVIDED THAT no mem
e the said maximum qumber of shares so notified by him as
bl %; _ aforesaid.
£ (d) Upon such allocation being made the Vendor shall be bound on SR
g‘ payment of the said price to transfer the shares to the purchaser or;, 1 e L
1. - Fag |
o1 s o
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shares, but his liability shall cease if and when the company receives
payment in full of the nominal amount of the shares.

29. A statutory declaration in writing that the declarant is a Director of the
company, and that a share in the company has been duly forfeited or
expropriated on a date stated in the declaration, shall be_::?ndus"ﬂ
evidence of the facts therein stated as against all persons claiming to be
entitled to share. The company may receive the consideration if any,
given for the share on any sale or disposition thereof and may execute a

_ transfer of the share in favour of the person to whom the share is sold or

J disposed of and he shall thereupon be registered as the holder of the

1 share, and shall not be bound to see to the application of he purchase

money, if any, nor shall his title to the share be affected by any irregularity

or invalidity in the proceedings in reference to the forfeiture of or
expropriation, sale or disposal of the share. '

30, - The provisions of these articles as to forfeiture shall apply in the case
of non-payment of any sum which, by the terms of issue of a share,
become payable at a fixed time, whether on account of the amount of the
shares, or by way of the premium as if the same had been payable by
virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK
31. The company may by ordinary resolution convert and paid up shares

into stock, and reconvert any stock into paid — up shares of any .
denomination.

it I T R o, t T oy, W I e BAREE ST s
ik sl st i S - -t 51 Gt
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32. The holders of stock may transfer the same, or any part therefore, in
the same manner and subject to the same regulations, as, and subject to
which, the shares from which the stock erose might previously to
conversion have been transferred, or as near thereto as circumstances
admit: but the Directors may from time to time fix the minimum amount of
the fractions of the minimum amount of stock transferable, and restrict or,
forbid the transfer of fractions of the minimum amount of stock
transferable, and restrict or forbid the transfer of fractions of the minimum -
but the minimum shall not exceed the nominal amount of the shares from
‘which the stock arose.

|
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33. The holder of stock shall, according to the amount of the stock held by
them, have the same rights, privileges and advantages as regards
dividends, voting at meeting of the company and other matter as if they
held the shares from which the stock arose, but no such privilege or
advantage (except participation in the dr{ldm:ls and profits of the
company) shall be conferred by any such aliquot part of stock as would
not, if existing in shares, have conferred that privilege or advantage.

. f the regulations of the company as are applicable to paid-up | S8
4 sharg:c:h:u appr;gta stock and the words “Share” and “Share-holder” (555 -
therein shall include “Stock" and "Stock-holder” respectively. FEM 7

-

.
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35.

37.

40.

ALTERATION OF CAPITAL

The company may from time ta time by special resolution increase the

share capital by such sum, to be divided into shares of such amount, as
the resolution shall prescribe.

resolution sanctioning the increase of share capi
before issue, be offered to such persons as at the date 0
entitied to receive notice from the company of genera
promotion as nearly as the circums

Subject to any direction to the conlrary that may be given by the
|, all new shares shall

f the offer are
| meetings in
tances admit, to the amount of the

existing shares to which they are entitled. The offer shall be made by

notice specifying the number of shares offered, and ki
which the offer, if not accepted, will be deemed to be

whom the offer is made that he declines to accept the shares offe

Directors may dispo
beneficial to the company.
new shares which (by reason of the ratio which
shares held by persons entitled to an offer of new sh

imiting a time within
declined, and after

from the person to
red, the

se of the same in such manner as they think most
The Directors may likewise so dispose of any
the new shares bear to
ares) cannot, in the

expiration of that time, or on receipt of an intimation

opinion of the Directors, be conveniently offered under this Article.

reference to the payment of calls, lien, tra

The new shares shall be subject to the same provisions with
nsfer,’ transmission, forfeiture

and otherwise as the shares in the original share capital. )

(@)
)
©

any

required by law.

time (not being more than fiteen months after the holding of the last
preceding General Meeting) and place as may be determined by the
Directors. In default of a general meeting so held, a General Meeting may,
be convened by any one member in the same manAt as nearly as
possible as thatin which meetings are to be convened by the Directors.

The company may be ordinary resolution —

Consolidated and divide all or any of its share capital into shares or

larger amount than its existing shares:

Sub-divide its existing shares, or any of them into shares of smaller
amount than is fixed by the Memorandum of Association, subject,
nevertheless, to the provisions of action 51(1)(d) of the Ordinance.
Cancel any shares, which, at the date of the passing of the «
resolution have not been taken or agreed to be taken by any

person.

The company may, by special resolution reduce its share capital in
manner and with, and subject to, any incident authorized, and consent

GENERAL MEETINGS .

A General meeting shall be held once in every calendar year at such
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4B. The Chairman, if any, of th - 5 ]
2 ' A e Board of Directors shall preside as
Chairman at every General Meeting of the ﬂon"ip;[;y‘

r i

i 49, If there is not such Chairman, or if a i i

: = : : t any meeting he is not present
i withih fifteen minutes after the time appointed for holding the meeting the

remaining Directufs (or Alternate Directors as the case may be) shall
choose one of their number to be chairman of the meeting.

50. The Chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting) adjourn the
meeting from time to time and from place to place, but no business shall
be transacted at any Eﬂjﬂurned fneeﬁng other than the business
unfinished at the meeting from which the adjournment took place. Whena
meeting is adjourned for ten days or more notice of the adjourned meeting
shall be given as in the case of an original meeting. 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.

51. At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands and a declaration by the Chairman
that a resolution has been carried or carried unanimously or by a particular
majority or lost shall be conclusive evidence of the fact.

52. A ordinary resolution of the company determined on without any
General Meeting and evidenced by writing under the hands of all the
Directors or a sole Director and of the members of the company holding in
the aggregate three-fourths of the issued shares of the company shall be
as valid General Meeting of the company.

VOTES OF MEMBERS
53. On a show of hands every member present in person, by his proxy or
authorized representative shall have one vote. On a poll every member
shall have one vote for cash share of which he is the holder. _ .
54. In the case of joint holders the vote of the senior who tenders a vote,

whether in person or by proxy, shall be accepted to the e:gclqsiqn of the
votes of ﬂ-uge other joint holders, and for the purpose Seniority shall be
determined by the order in which the names stand in the register of

members. - v

ber of unsound mind, or in respect of whom an order has been
i matrall:;r|i Lne;nny Court having jurisdiction in by his committee curator bonis,
or amer?appomted by the Court, and any such committee, curator binis, or

other person may, on @ poll, vote by proxy.

' General Meeting unless all
ber shall be entitled to vote at any _ ..
% callsT:rrgtir:r sums presently payable by him in the company have been_&

paid.

10 o5
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57.
58.

59.

61.

Ona pD" Votes ma 2
y be :
. 2 given either Personally or by proxy.
instrument inti

of the appointer or hiaspsg:]rﬂﬁg 3 '?m“ shall be in writing under the hand
the hand of an officer or attﬂ;?E? :g :uml:::;:g the common seal or under

The instru inti
authnﬁty e anment:PPUIﬂ_th'a_mey and the power of attamey or other
that power or t;::eun er which it is signed or a notarially certified copy of
for hokding the meeting, or ads an forly-eight hours before the time

" m 1 -

which the person named i : meeting, or taking or the poll at

n the instru :
the instrument of proxy shall not be “E;“E;P;:Pé?;? to vote, and in default

An instrument appointed a proxy may be i i L
. e in the directors sha
approve: 8

MASAI GIRAFEE & SAFARIS LTD.

I, cceeeessssceniissesiscennaneae... Member of MASAI GIRAFEE & SAFARIS LTD. Do
hereby being appoint .....................o. Ofeonns ... as my proxy to

vote for me and on my behalf at the Annual/Extraordinary General Meeting of

the Company to be held on the ................ Day Of vevveereereenn20 wrseronnsasnss
And at any adjournment thereof.
Blart B s Y O s B sussaisaismimmsiss

(Signature of member)

Any Corporation which is a member of the company by resolution of

#ts Directors or other governing body authorize such person as it thinks fit
to act as its representative at any meeting of the_a company and ’fhe_ same.
rs on behalf of the Corporation could exercise if it were an individual

member of the company.

nd until the company in General Meeting shall T
= nﬂvéjn[::::s daetennine the number of Directors shall not be less than
two but not more than five.
(b) The under mentioned shall be the first Directors of the company.

1. . NICKSON MEDVAIS MOSHY
2. PETER STIBOR
3. JAN VOKAL

of Directors shall from time to time be

(a) The remuneration pany in General meeting.

determined by the com S

i directors shall aiso .

- . ysual remuneration, the din 4

(b) In addition to ‘hfetﬁng hotel, and other expenses gsd u";::_:f

be paid wslﬂ‘ iﬂﬁ ‘red by them in the execution of their duties 538
reasonab

L
L6
L 1
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b7,

il 2 b
ibed by the company in General Meeting; but no regulation made y
- prescribe

B |

Nection With

;nﬁfudiﬂg any such ey

attendance at meetingg of Direct d

in ol
ors, n

their
Each Director may Nominate

A N writj
(a) psi"&n“ approved by his co-direct iing to the Sec

. § Ors [ act
his place during his absence or as Alteyy,

rﬂl?l:l"_.l' a
”'l-i-_'lbllllit}‘ lg a

Ale Dil‘[ti‘.lur in
Clas syep Dire

tlor,
On such appointment being made

: the Allemae

& except as regaltdrs FEl‘ﬂl.ant‘!ratm.-‘q be sy ject to q fes

terms and conditions existing with reference

and each Alternate Director Whilst acting i the place of g, |
Director, shall enjoy a|l the rights

of an
the duties of the Director he represents.

BORROWING POWERS

The Directors may exercise ma
any to borrow money, and to .
e and uncalled capital, or any part thereof, and to issue
pmpEfﬁr‘ma debenture stock and other securities whether outright or as
deb::i]tt;.] fgr'any debt, liability or obligation of the company or of any third
sec
party.

Y eXercise all the Powers of the
mortgage or charge its undertaking,

POWERS AND DUTIES OF DIRECTF}RS

| f the company shall be managed by the Directors,

The t;:sg;le z;ensas Incurred in getting upon and registering the

who may Pnd may exercise all such powers of the company as are not,

mmtﬁ:ng}da;nance or b‘y‘ these articles, I‘E-ql.liill;El;I to I;:e :ﬁ;rfésgeu?aggnth;
i ' i bject, nevertheless, to 1

:Egmpang I an?rl;gl phf:ﬁgil::%ss:f tjhe Ordinance, and ln'such r-s:;:;|~.1Ia|t1a::nnsi

s artlcles_. Dnsistent with the aforesaid 'regula_at_mns, being nl;::e
o isrt‘eolt'rtl:ﬂﬁﬁ the aforesaid regulations or provisions, as may

incons

i idate any prior not of the:
| Meeting shall invalida _
i :tﬂmpErL};GhinwﬂEEnir:vE been valid if that regulation had not been
directors w _
made.

' onfer
ol diaiors may {06 o Tne wouat s aod okl

upon t}-1rg EME:t?'laarg.}in{; director or maﬂﬂgfr E:;!L;sr agrreit shares or isjhu:

=3 [

B e o e e

debent_ures)_that they maﬁ ager shall be subject to EE make and impose,

Managing d:recrt]ar&;ﬂzrs may from the time tﬁ t:::.roked or varied.

:ans;itrtlhmfsn:ida;tjwirs ma at any time be withdrawn,
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10.
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13,

)

The Board of Directors shall Cause m;
minut
provided for O puapask, ®5 1o be magg i books
‘'of all appointments of Officerg LTS
) Coatot st o PO SIS
Directo : Mmittee of t j . eling of 1 |
Of all resolutions and he DifEC‘lDrsl e

/ Proceedings at ail meef; |
(c) and of the Directors and of Committea ;Et[l}??esc?f the Company !
Director present at any meeting of Directors mﬂfé. and every
Directors shall sign his name in a book to e kept for thgTEHEE of
rpose,
DISQUALIFICATION OF DIREGTORS
The office of a Director shall be vacated in an
of th i
events, namely; Yy . e following
(@) |f he resigns by writing under his hang left at the office:
() |f he becomes insolvent :

_ Or assigns his estate of benefit of his
creditors or suspends payment

_ Or compounds with his creditors;
(¢)  Ifhe be found lunatic or becomes of unsound mind;
(d) If he shall pursuant to the provisions

A : of the Ordinance be prohibited
from acting as a Directors.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispatch of business,
adjourn, and otherwise regulate their meetings as they think fit. Questions
arising at any meeting shall be decided by a majority of votes. In case of
an equality of votes the Chairman shall have a second vote.

- The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors, and unless so fixed, shall be three
Directors present either personally or by their alternate.

The continuing Directors may act notwithstanding any vacancy in
their body, but, if and so long as their number is reduced below the
number fixed by or pursuant to these articles as the quorum of Directors,
the continuing Directors/Director may act for the purpose of increasing the
number of directors to that number or of summoning a General Meeting of
the Company, but for no ether purpose.

: i i ithin fifteen minutes
If at any meeting the Chairman is not present within fifte
after the time y;ppginted for holding the same, the res_'nammgtiaurectnrs can
SPPoint one among their number to be Chairman of the meeting.

: ittees

The Directors may delegate any of their pnwetrjfinlif f?:}rgnméﬁan:.r |
consisting of such members of their body a3 theywem so delegated, |
*mmittee 5o formed shall, in the éxercise of e tﬁ-n.:;m by the Directors. ' ;
“onform to any regulations that may be imposed on them ;

13
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76.

T

78.

79.°

80.

81.

82.

75.

A Committee may elect a Chai
: : : airman of their meetings: i
G R s s oF 1 Shasy mealiy the Cosiman  nwt praser
mtt?;nbe:;ep?;]sr;u;ﬁn afte:{;i the time appointed for holding the sanﬁa tl'?e
e ay choose . / '
mesling. y one of their number to be Chairman of the

A Commitiee may meet and adj i

: mi 1 journ as they think proper.
Dueshops arising at any meeting shall be determined by a rnajgrit? of
votes of the Members present, and in case of an equality of votes the
matter in question shall be refereed to the board of Directors.

: All acts done by any meeting of the birectors or of a committee of
Directors, or by any person acting as a Director shall, notwithstanding that
it be aﬂenvarqs discovered that there was some defect in the appointment
of any such iilrectnrs or persons acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such person had seen duly
appointed and was qualified to be a Director.

A resolution in writing signed by all the Directors or by all the
Members of a Committee for the time being shall be as valid and effectual
as a resolution passed at a meeting of the Directors, or as the case may
be, or such Committee duly called and constituted. Such resolution may
be confained in one document or in several documents in like from each
signed by one or more of the Directors or I‘:ﬂemhers of the committee

concerned.
SECRETARY

The Secretary shall be appointed by the Directors for such term, at
such remuneration and upon such conditions as they may think fit, and

any Secretary so0 appointed may be removed by them.

No person shall Ea appointed or hold office as a Secretary who is:

sole Director of the Company, or .
Egg ; t;emrpnratinn the sole Director of which is the sole Director of the

mpany; or : ,
(c) gﬂne gu!eFDirectcr of a Corporation which is the sole Director of the
company 3

of the Ordinance or these regulations requiring or
authorizing a thing to be done by or to a Director and the Secretary shall
not be satisfied by its being done by or to the sare person acting both as
director and as or in place of the Secretary.

A provision

DIVIDENDS AND RESERVE

The Company in General Meeting may declare dividends but no
dividend shall exceed the amount re;ummended by the Directors.

Fibpe L
T e

14
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b
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: The Directors :
R may from time ;
interim dividends as appear to the Dirtu lime pay to the Members such

the company. ectors to be justified by the profit or-
BA. No dividend shall be paid otherwise than out of profits
85. Subject to the rights of persons, if any, enlitled to shares with
! 1

special rights as to dividends, all divi
.az_-.m[ding to the amounts paid on th;sI:Z?g:, ﬁﬂ?ﬂf :ﬁddsic:zge'j i pgid
is paid upon any of the shares in the company dividends ma ;I;Jasdnzjthmg
- and paid according to the amounts of the st}:ares but if Eﬂ?d san Iinamd
nothing is paid up on any pf the shares in the cumi:]any dividends mag E:
deleared and pat_ld according to the amounts of the shares. No amzunt
paid on a share in advance of calls shall, while carrying interest be treated
for the purpose of this article as paid on the share.

86. The Directors may, before recommending any dividend, set aside
out of the profits of the company such sums, they think proper as a
reserve or reserves which shall, at the discretion of the Directors, be
applicable for meeting contingencies, or for equalizing dividends, or for
any other purpose to which the profits of the company may be properly
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 may from
time to time think fit.

8T Any dividend may be paid by cheque or warrant sent through the
post to the registered address of the member or person entitied thereto or
in the case of joint holders to any one of the such joint holders at his
registered address or to such person and such address as the rpember or
person entitled or such joint holders, as the case may be, may direct.

-

9. ND.dWidend shall bear interest against the company.

89.

CAP]TALIS.&HGN OF RESERVES

(@)
recommendation of the
capitalize any part of th

credit of any of 1S (;?:nc::?uan?or otherwise available for distribution,

R :

ch sum be set free for dlstnt;utl_cm_arnungs
L:d have been entitled thereto if dl_stnhuted by
the same proportions on condition that the :
sh but be applied either in or towards paying :._-,_I_

the profit and loss
s and accordingly that s
the members who wou
way of dividend and in
same be not paid in ¢2

upon any amounts for th

mounts for th L
by such any a ifon respecﬁ\fﬂl‘f or paying

by such memb
shares or debentures of

credited as fully paid U

e

The Company in General Meeting may upen the

Directors resolve that it is desirable to

e amount for the time being standing to the

's reserve accounts or to the credit of

e time being (
e time being unpaid on any shares held
upon in full unssued
the company to be allotted and distributed

p to and amongst such members in the

R

g
i

Scanned with CamScanner



0.
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pmpartion aforesaid or
othef, and the Dii‘eﬂms
redempﬁpn reserve '!-I_]nd i
3ppl'|ed in the paying Up of

Whenever gy
(v) passed the Directors ¢
of the undivid;d profi
llotments and issuesg of fiill oo
Zeﬂerally shall do a|| acts aerpa'?fh .
with full powers to the ngcmrs t equireq
issue of fractional certific v

i ates or : Provig;
they think fit for the case of Spaymem ncag mwsmn

distributable in fractinns, and algq tu :s OF debgn mrque_ag
on behalf of all the members eng h

ea
the company providing fo, { Eall?uimm Mt an agraa,
credited as fully paid up, of any i Su&nt to
case may require) for the Paymen
behalf, by the application thereto of thei, respecti
the profits resolved to pe capitalizeg Pective
the amounts

e , of th un
emaining unpaid ap their existi or
agreement made under such ay sting share

. 5, and any
thori .
binding on all such mempbers rity shall pe ef

ACCOUNTS

The Directors shall cause proper books of
respect to -

(a)

- Matter in respect of which the recei
(b)

All sales and purchase of goods b
() The assets and ||

accounts to be kept with

pended by the company and the
pt and expenditure takes place:
y the company; and K
abilities of the company.

Proper books of account
true and fajr view of th
its transactions.

i ink fit and
Y: O at such other place or places as the Directors think
shall always be Open to the inspection of the Director.

Qive g
Explai_n

means such books as are necessary to
e state of the company's affairs and to

; er and to
The Directors shall from time to fime defermine whether S
What “onditions or regulations the accountant and boo > mbers nol being
gl €M shall be open to the inspection of the ]'ITI have any fight
Dlremﬁrs and no member (not being a director) sha
"SPecing an

company
Y account book or document of the co

16
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93.

9s.

97.

98.

89,

————_lq

conferred by statute or auth riz .
General Meeting, : orized by the Directors or by the company in

The Directors shall from time to
123 of the Ordinance or any statutory
being in force, cause to be prepared
sheets and reports as are referred to

time_ in accordance with Section
modification thereof for the time

d profit and loss accounts, balance
in that section.

The profit and loss account shall
convenient heads, the amount of
sources from which it has been
expenditure, distinguishing the ex
and other like matters. Every ite

show, arranged under the most
gross income distinguish the several
derived, and the amount of gross
penses of the establishment, salaries

; m of expenditure fairly chargeable against
the year's income shall be brought into the account so that a just balance

::rf profit and loss may be laid before the meeling, and, incases where any
item of expenditure which may in fairness be distributed over several
years has been incurred in any one year, the whole amount of such item
shall be stated, with the addition of the reasons why only a portion of such
expenditure is charge against the income of the year.

A copy of every balance sheet (including every document required
by law to be annexed thereto) which is to be laid before the company in
General Meeting, together with a copy of the Auditor's Report, shall not
less than seven days before the date of the meeting be sent to every
member of, and every holder of debentures of the company PROVIDED
THT this regulation shall not require a copy of those documents to be sent
to any person of whose address the company is not aware or to more than
one of the joint holders of any shares of debentured.

AUDIT

The company shall at each Annual General Meeting appoint an
Auditor or Auditors to held office until the next Annual General Meeting.

A person or Corporation other than the retiring Auditor shall not be .
capable of being appointed Auditor at an Annual General Meeting unless:
notice of an Intention fo nominate that person or Corporation to the office
of Auditor has been given by a member to the company not less than
fourteen days before the Annual General Meeting and the company shall
send such notice to the retiring Auditor and shall give notice thereof to the
members not less than seven days before the Annual General Meeting.

The remuneration of the Auditors shall be fixed by the company in
General Meeting.

The Auditors shall be entitled to attend any General Meeting of the
company at which any accounts which have been examined or reported
on by them are to be laid before the company and to make any statement
or explanation they desire with respect to the accounts.

17 -
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NOTICES

100. ers'org'll :ztruze mayé be ‘given by the company to any member either
fhe o ddresa. if :I_ISE"SJ“Q I!t by post to him or to his registered address or to
i ¥, supplied by him to the company for the giving of notice

101 Where a notice is sent by cost, service of the notice shall be

dra:emf?d to be effected by properly addressing, prepaying and posting (by
airmail services are available) a letter containing the notice, and, unless
the contrary is proved, to have been effected seven days after its dispatch

. if_ addfes_sed to a destination with Tanzanfa and fourteen says after its
i dispatch in other cases.

102. A notice may be given by the company to the joint holders of a

share by giving notice to the joining holder named first in the register in
E respect of the share.

103. Notice of every General Meeting shall be given in some manner

herein be-fore authorized to every member of the company except those
t who (having no registered address) have not supplied to the company an
i address for the giving of notices to them. No other person shall be entitled
i

to receive notice of General Meetings.

104. The Seal of the company shall not be-affixed to any instrument
except by the authority of a resolution of the Directors and in the presence
of at least two Directors or a Director and the Secretary or such other
persons as the Direclors may appoint for the purpose and those two
Directors or director and Secretary or other person as aforesaid shall sign
every instrument to which the Seal of the company is as affixed in their
presence. j

_ SN

~ WINDING — UP

i
Ll

105. If the company shall be wound up the liquidator may, with the
sanction of an Extraordinary Resolution of the company and having due
reared to the respective rights of the holders of different classes of shares
to which special rights are attached, dividle amongst the members in
specie or kind the whole or any part of the assets of the company and may
for such purpose set such value as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be carried
out as between the members of different classes of members. The

. liquidator may, with the like sanction, vest the whele or any part of such
assets in trustees upon such trusts for the benefit of the contributories as
the liquidator, with the like sanction shall think fit, but so that no member
shall be compelled to accept any shares or other securities whereon there -
is any liability. R

i e
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108, Bl INDEMNITY

. YD
compan o + Auditors, gag, t
& and Pfﬂnei%?,l,_ ;a‘;;“ﬁ shall be il'lljﬂ"'lh?il:ﬁ :Sl r;t:}?r s for. the
E avour or i, ther - MNCurred by him in i '@ assets of the
b Which 1, seﬂr{:m‘ﬂ Criminal, i whichﬂjfgg " Itn . o opacly
— Quitleg ment is giy i
NAB:IE POSTAL ADDRe TS given in his
D S e T
sDESCR'FT'GN oF | NUMarg OF s
, UBSCR|g T SHARES
: ERs AKEN g EACH SIGNATURE of
E EUBBCHIEER SUBSCRIBERS
1. NICKSON MED
: V.
| MOSHY ATS [ e ——
P. O. Box 14342
ARUSHA Bﬂﬂ
; S e IO
' |2. PETER STIBOR <l
P. O. Box 13842
| ARUSHA 200
I _______————-___
l. _-_______-_-_-_-_____-___————______
- 13. JAN VOKAL
P. O. Box 13842
ARUSHA

|,i"”"£ '_JF-" e

Jmﬂ?

E 11. 'E-tlﬂ |..,.

1 i

! QUALIFICATION ﬁﬂ) QA Nl W

: Us

| "OSTAL ADDRESS: {31} Q;t:“x 75?3 ﬁk H_’d‘

L 16 'I .

Scanned with CamScanner



