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PRELIMINARY

1. INTERPRETATION

"Aricles” these Articles in their present form or @3 supplemented or amended or

substituted from time to time.

"Auditor” the auditor of the Company for the time being and may include any

individual or partnership.

"Board" or "Directors” the board of directors of the Company or the directors

present at a meeting of directors of the Company at which a quorum is present.

"Capital” the share capital from time to time of the Company.

“Clear days” in relation to the period of a notice that period excluding the day

when the notice is given or deemed to be given and the day for which it is given or

on which it is to take effect.

"Company" TOSH TRAVELLING AGENCY COMPANY LIMITED

"Head office” such office of the Company as the Director
s m . .
determine to be the principal office of the Company, ay from time to time
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” w'' The Companies act, Cap. 212

npemb er" a duly registered holder from time 1 rime of the shares in the capital

of the Company.

"Month" a calendar month.
and as further defined

“"Notice" written notice unless otherwise specificolly stated

in these Articles.

"Office" the registered office of the Company for the time being.
ordinary resolution when it has

"Ordinary resolution” a resolution shall be an
i by such Members as, being

ssed by a simple majority of votes ca
any Member being @ corporation,

proxies are allowed, by proxy at

been pa

entitled so to do, vote in person or, in the case of

by its duly authorized representative or, wher®

a general meeting of which not less than fourteen (14) clear days'

Notice has been duly given;

"Paid up” paid up or credited as paid up-
"Register” the principal register and where opplicable, any branch register of
Members of the Company fo be maintcined a! such place within or outside the

Country as the Board shall determine from fime to time.

"Registration Office” in respect of any class of share capital such place as the
Board may from fime to time determine to keep a bronch register of Members in

respect of that class of share capital and where (except in cases where the Board

otherwise directs) the transfers or other documents of title for such class of share

capital cre to be lodged for registration and are to be registered.

" "
Seal” common seal or any one or more duplicate seals of the Company for use

in Tanzania.

12

Scanned with CamScanner

CamScanner

CumScanncl’




ssecretary any person firm or corporation appoinled by the Board to perform

any of the duties of secretary of the Company and includes any assistant, deputy,

temporary or acting secretary.

'Speﬁﬂl Resolmian“ a resolu'ion shﬂ“ be a spe‘ial raSOIUfion Whe“ " hus been

passed by a majority of not less thon two 1o three of votes cast by such

Members as, being enfitled so to do, vole in person of, in the case of such

Members as are corporations, by their l.e,':,gcii\n’e duly authorized representative
or, where proxies are allowed, by proxy ot © general meeting of which not less
than ten (10) clear days' Nofice, specifyind (without prejudice to i powes

contained in these Articles to amend the same) the infention to propose the

resolution as a special resolufion, has been duly given. Provided that, except in

the case of an annual general meeting, if it is 5 agreed by a majority in number

of the Members having the right fo attend and vote af any such meefing, IFitis so

agreed by all
Members entitled to attend and vote thereal, @ resolution may be proposed and

passed as a special resolution at o meeting of which less than fen (10) clear days’

Nofice has been given; a specicl resolution shall be effective for any purpose for

which an ordinary resolution is expressed fo be required under any provision of

these Articles or the Statutes.

"Year" a calendar year.

2. IN THESE REGULATIONS
The Act means the companies act 2002 of the laws Tanzania

When any provision of the Act is referred to the reference is that provision is as

modifies by any law for the time being in force.
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t .
pless the context otherwise requires 1he expressions defined in the act or any
swhﬁOrY modification thereof in the force of the dote ¢ which these regulations
pecome binding on the company shall haye he meaning 50 defined.
Any words importing the singular shql| include the plural and vice versa ond
words importing the masculine gender shall include females and the words

importing persons shall include bodies' corporate partnership firms, cooperatives

societies, efc.

he company save in so far as
of any conflict between the

|ation the former shall prevail

The regulations of companies Act shall not apply 1° !
they are varied or excluded hereby byt in cas€
regy

provisions herein and the provisions under this
ations of the company.

and in addition to substitution shall be the regul

jif
i

‘ PRIVATE COMPANY

ate company and acco
fer shares id restricte

3. The company is @ priv rdingly
d in manner hereinafter

| (a) The right to frans

prescribed.
r of members of the company exclusive of

ent of the company and of person who h

A (b) The numbe person who are
in the employm

l formerly in the em

ave been

ployment of the company and of persons who have

' been formerly in the employment of the company were while in such
employment to be the member of the company is limited fifty provided
that where to or more persons hold one or more shares in the company
jointly they shall for the purpose of this regulation be tested as @

single member.
(c) Any invitation to the public to subscribe for any shares or debentures

s of the company is prohibited
(d) The company shall not have power to issue share warrants to bearer

J
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9. The directors may in their direction and without assigning any reason

therefore refuse to register the transfer of o0y By P B
reason whatsoever to admit to

shall in their opinion is under able for any

membership

3. The directors may in their direction ond without cssigning any reason

¢ any share to any person who it

therefore refuse to register the transfer ©

shall in their opinion is under able for any reason whatsoever to admit to

membership.
4. Subject to clauses 2 and 3 hereof the 7 ight 10 members fo transfer their

shares shall be restricted as follows.
)No share shall be transferred to @

os any member of any person select

be in the interest of the compan
bankru

person who is not a member so long

(@
ed by the directors as whom it is

descri y to admit fo membership.
(b)Every shareholder or trustee in
ell or transfer any such shares and

such shares and every personal re

ptcy or any person who may
desire to s every who desire to sell
presentatives of a

or transfer any
directors that

holder shall give notice in writing to the

deceased share
e such sale or transfer. Such notice shall constitute the

he desires to mak

board of directors of the company as his agent for the sale of the

d upon between the party giving such nofice the

price to be agree
d or in case of difference to be determined by the

party and the boar
auditor of the company.
Upon price  of such shares being agreed on a determined as per
clause (b) above the board shall forthwith give nofice to such of the
shareholders other than the shareholders desiring to sell or transfer
the said shares starting the number and price of such share inviting the

such notice whether he is willing to purchase any if so what maximu
m
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number of such shares. At the expir
board shall apportion such shares amon
than one who shall have  expressed their de

of share already held by them ,e,peclivel)’ or i

such shareholder that the whole of such shares shall b

provide no shareholder shall be obli
qwer to the said notice.

maximum number of such shares stated i his an

Upon such apportionment being made of such

nofifying his infention to purchase @5 the case the cas

party desiring fo sell or transfer such shares shall

payment of the said price to transfer the

shareholders or to single shareholder who shall have agreed fo

purchase the same.

GENERAL MEETINGS

owing variations.

The regulation of companies act applies to the foll

t to any provisions of the Act relating to

7. An Annual General Meeling shall (subjec
at such time (within @

its first Annual General Meeting) be held once in every year,
period of not more than fifteen months after the holding of the last preceding Annual

General Meeting) and place as may be determined by the Directors. All other

General Meetings shall be called Extroordinary General Meetings.

8. The Directors may whenever they think fit, ond shall on requisition in accordance
with the Act, proceed to convene an Extraordinary General Meeting

NOTICE OF GENERAL MEETINGS

Notice.
9. An Annual General Meeting and any General Meeting ot which it is proposed to

pass a .Special Resolution or (save as provided by the Act) a resolution of which

special notice has been given fo the Company shall be called by ten -days' nofice i
. notice in
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t the least and any other General Meeting bY fourteen days' notice in

4ing @
ch it is served or

Jriting OF the least (exclusive in either case of the 497 O whi
be served and of the day for which it i given) give

deemed to
hereinufler mentioned to the Auditor and to all members other
tices from the

(ovisions of these presents are not entitled to ceceive such N
that it has been called

g nohvi!hslunding
shall be deemed to have been duly called

n in manner
than such as under the

Company; provided that @ General Meefin
by a shorter notice than that specified above

ifitis so agreed:
embers entitied to attend

a) In the case of an Annual General Meeting by 2 the m
and vote thereat; and
y that number of

b) Inthe case ofan Extraordinary General Meetingd 0
majority in number of the members having 2 rght to attend and VOre

thereat as is required by the Act

receipt of notice '
n-receipt of

Omission of non-
on to give notice to or the no

10. Provided also that the accidental omissi
validate the proceedings atany

notice by, any person entitied thereto shall notin

General Meeting.

all specify the place and the day

Contents of notice.
inence in

a) Every notice calling 2 General
and hour of the meeting, and
every such notice a statement that a mem

ed to appoint a proxy to attend and vote instead

Meeting sh
there shall appear with reasonable prom

ber entitled to attend and vote is
of him and that a proxy

entitl

need not be a member of the Company.
b} In the case of an Annual General Meeting the notice shall also specify the

meeting as such.
Any notice of a meeting called to consider special bu

garding the effect of any proposed

c) siness shall be
accompanied by 2 statement re
resclution in respect of such special business.

————
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PROCEEDINGS AT GENERAL MEETINGS

1. No business shall be transacted at any General Meeting unless a quorum is

present at the time when the meeting proceeds to business. Save as herein otherwise
provided, not less than two members present in person or by proxy and representing
not less than fifty per centum (50%) of the paid up share capital of the Company shall
be a quOrum.

12. If within half an hour from the time uppoinfed for the meeting @ quorum is not

present, the meeting, if convened on the requisition of members, shall be

dissolved. In any other case it shall stand adjourned to the same day in th
her time

e next

week af the same time and place, or to such other day ond at such of
and place as the Directors may determine, ond if at such adjourned meeting @
quorum is not present within fifteen minutes from the fime appointed for holding

the meeting, the meeting shall be dissolved.

Chairman.

13. The Chairman of the Directors shall preside as chairman at every General
Meeting. If there be no such Chairman, or if at any meeting he be not present
within fifteen minutes after the time cppointed for holding the meeting or be
unwilling to act, the members present shall choose some Director to be chairman
of the meeting, or if no Director be present or if cll the Directors decline to tcke

the chair, one of their number present to be chairman of the meeting.

Method of voting.

14. At any General Meeting a resolution put to the Qote of the meeting shall be
decided on a show of hands unless o poll be (before or on the declaration of the
result of the show of honds) demanded by either:

c) The chairman of the meeting (being a person entitled to vote); or
b) Not less than two members present in person or by proxy and entitled t
o

vote.

18
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15. DIRECTORS,
(a) Until otherwise deiermine

shall not be Jegs than ang

(b) The following
Person shq| . i
1. YUSSUE KiAms ygsyy | " firt director of the company

2. DDY MBAROUK IDDY

16. The sh i o
- |s areholding Qualification fo, directors may be fixed by the company in
en i
eral meeting and unless qng until fixed no qualification shall be requires.

d by without any general meeting the directors

Not more than four in number

: I 17. The quorum of director for fransacting business shall unless otherwise fixed
by the directors, be two.

18. A resolution in writing signed by gll the director then in Tanzania shall be as
valid and effectual as if it land been passed of @ meeting of directors duly
called and constituted.

19. The Director may from time to time borrow or raise any money for purposes

of the company which may exceed the issued share capital of the company.
BORROWING POWERS

20. The directors may for time to time in their discretion raise or borrow for the
purpose of any company's business such sum or sums of money as they think fit.
The directors may secure the repayment of or raise any such sum or sums os
aforesaid by mortgage or charge upon the whole or any part of the property
and assets of the company present of future including its uncalled capital for the

time being or by the issue at such price as they may think fit of bonds or

’ debentures either charged upon the whole or any part of the property and
assets of the company or not so charged or in such other way as the directors may

’ think expedient.
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v
OTE OF MEMBERS

21. Onao show
Of hcnd
5 ever
Y m
ember present person shall have one vote on a roll

every member shall h
ave one
Vole only for the shares of which he is holder.

22. No memb
y er shall be ent
entit
st ases R led 1o vote ot any general meeting unless all calls or
M in respect of shares in the company have been paid.

23. The offic
e of a dir
I edor Shn" be Vaca'ed if 'he direc‘or
(a) Becomes bankrupt or
b) |
tc) ; fcfund to be a lunatic or becomes of unsound mind or
) Resigns his office by nofice in writing to the company
(D) Abstains himself from meetings of the directors for o period of six moths

without special leave of absence from the other directors.
SEAL
24. The Directors shall provide for the safe custody of the Seal, which shall only be
used by the authority of the Directors or of o committee of the Directors authorized

If ond every instrument 10 which the Seal shall be

by the Directors in that beha
s for shares)

affixed shall (subject to the provisions of these presents as fo certificate

be signed by a Director and by the Secretary of by a second Director or by some

other person appointed by the Directors for the purpose.

AUTHENTICATION OF DOCUMENTS
person appointed by the Directors for the

25. Any Director or the Secretary or any
documents affecting the constitution of

nticate any
ed by the Company or the Directors, and any
lating to the business of the Company, and
and where

Office

pose shall have power fo authe
pass

pur
the Company and any resolutions

ks, records, documents and accounts re

boo
cts therefrom as true copies of extracts;

to certify copies thereof or extra

any books, records,
ocal manager of other of

documents or gccounts are kept elsewhere than at the

the | ficer of the Company having the custody thereof shall

be deemed to be a person appointed by the Directors os aforesaid.

20
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' "
910 be q copy of a resolution of the Directors or aon

extract from the minytes
of "
@ Meeting of the Directors which is certified os such in

accordance with the prov
o .
Provisions of the last preceding Article shall be conclusive

evidence in favour of gl
that such resolution h bepe“ons deq'i"g with the Company upon the faith thereof
as
en duly Passed or, as the case may be, that such extract is

a true and accurate re
co
"d of 0 duly congfiruted meeting of the Directors.

5% gl ALTERNATE DIRETORS.
+ Any director shall have power 1o nominate any person to act or attend as

altern i - ect
= ate director during his absence or during his inability so to act. Such director
5 fect i

all be subject in all respects to the terms and conditions existing shall excise and

discharge all the duties of director whom he represents-

28. Unless otherwise decided by the directors the quorum necessary to transact
business of the directors shall be two directors personally present.

SECRETARY
29. The first Secretary of the Company shall

and a Deputy or Assistant
rectors for such term, at such remuneration

Secretary may, be appointed by the Di
and upon such conditions as they may think fit, ond any Secretary, Deputy or

Assistant Secretary so appointed may be removed by them but without
prejudice to any claim he may have for damages for breach of any contract or

service between him and the Company.
MINUTES AND BOOKS

30. The Directors shall cause minutes o be made in books to be provided for the

purpose:
ficers made by the Directors; * *

a. Of all appointments of of
b. Of the names of the Directors present at each meeting of Directors and

of any committee of Directors; and
21
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c. Of all resolutions
. Pfoceedings at all meetings of the Company and of
any class of members of the ¢
om

’ f the Directors and of
committees of Directors, Pony and o

Form of regisler, elc,

31. Any register, index, minyte book, books of accounts or other books required
by these presents or by the Act 1o be kept by or on behalf of the Company may
be kept either by making entries in boyund books or by recording them in any
other manner. In @ny case in which boynd books are not used, the Directors shall

take adequate precautions for guarding against falsification and for facilitating its
discovery.

. ACCOUNTS
Directors to keep proper accounts,

32. The Directors shall cause to be kept such books of accounts as are

necessary to comply with the provisions of the Act.

Inspection of books.

33. The books of account shall be kept at the Office, or at such other place within
Tanzania as the Directors think fit, and shall always be open to the inspection of the
Directors. No member (other than a Director) shall have any right of inspecting any

account or book or document of the Company except as

conferred by the Act or authorised by the Directors or by Ordinary Resolution of the

Company.
Presentation of accounts.
34. The Directors shall from time to time in accordance with the provisions of the

Act cause to be prepared ond fo be laid before a General Meeting of the

Company such profit and loss accounts, balance sheets, group accounts (if any)

and reports as may be necessary, not later then six months after closing its

financicl year.

22
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AUDITOR

ond his duties regulated in accordonce with the

35. Auditor shall be OPpointed
provisions of the Act,

al Meeting and to rece!}:fe all

is enti '° i General Meeting which any
e o i receive, and lzsbl;elhomzj ::r ::; General Meeting on any part
of the business of the meeting which A :“: s AANOr,

36. The Auditor shall be entitl
notices of and other Comml;ni‘::;o attend any Gener

) WINDING UP
37. With the sanction of a speciq| resolution of the shareholders any part of the

assets of the company including any shares in other companies may be divide
between the members of the company in special or may be vested in Trustees for
the benefit of such members and the liquidation of the compcny may be closed and
the company dissolved but so that no member shall be compelled to accept any

share whereupon there is any liability.

ALTERNATION OR ADDITON
38. Subject to the provisions of the act and to those contained in the memorandum of
association the company may by special resolution make clteration or addition so
made shall be as valid and effectual s if originally contained in those articles and
be subject in like manner to alteration by special resolution.

INDEMNITY

39. Every director, managing director agency auditor secretary and other officer for
the time being of the company shall be indemnified out of the assets of the time
being of the company shall be indemnified out of the asset of the company against
any liability incurred by him in defending any proceedings whether civil or criminal in
which judgments is given in his favour or in which he is acquitted or is
in connection with any application in which relief is granted to him by the court.

ARBITRATION
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A —

. it ana wnere H
40 nerever any dispute of diffnsmmrn <hall arise between the company and

gny Cf e memoers or thejr respective representalives touching upon the construction

or meaning of any of the article herein contained or @Y act matter or thing made or

done or omitted to be done of with regard to the rights or liabilities arising here

under or arising out of the relation existing between the particle by reasons of these
arficles or the act such differences shall unless @ sole arbitrator be agreed upon
forthwith be referred to the arbitration of three 3 arbitrators one fo be appointed by
each party and the third to be appointed by the first two of in the event of failure to

agree within,

Names, Addresses, and| No °f;h_;,';;'—m;lionuﬂly signalure
Description of subscribers taken by each
subscriber
YUSSUF KHAMIS YUSSUF Tanzanian
P.O.Box 16140 250
DAR ES SALAAM
TANZANIA
IDDY MBAROUK IDDY Tanzanian
P.O.Box 16160 250
DAR ES SALAAM {Z! [ .
TANZANIA
1
Dated at DRLESZSXDAM. this ovv)Zovence...day of L2014
Witness to the above signatures:
Name
Signature :

Postal address

Qualification
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