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THE COMPANIES ORDINANCE (CAP. 212)

CGMPANY LIMITED BY SHARES

- MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

CONSOLIDATED TOURIST AND HOTELS INVESTMENT LIMITED

Incorporated this day of 1988

Bob N Makani & Company
Advocates

P 0 Box 5487

DAR ES SALAAM
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CONSOLIDATED TOURIST AND HOTELS INVESTMENT LIMITED
z ?.
: - is this day incorporated under the Companies Ordinance B

wERmrenmrest

RS

4
b

Certificate of Incorporation

ol

No.

I HEREBY CERTIFY THAT

SR T

" (Cap. 212) and that the Company is Limited.

'G'E"EN under my hand at Dar es Salaam, this day of

One thﬂusﬁnd nine hundred and

' SEAL
K_, Registrar of Companies
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e~ CONSOLIDATED TOURIST AND HOTELS INVESTMENT LIMITED

The Name of the Company is "CONSOLIDATED TOURIST AND HOTELS INVESTMENT
LIMITED". 254

The Registered.ﬂffice of the Company will be situated in Tanzania.
The objects for which the Company is established are:-

a} To invest in and carry on the business of hotels, restaurants, cafes,
motels, holiday camps, apartment houses, cottages, and casinos.

b) To carry on the business of tour operators on its own or in conjuction
with, or in partnership with any person or company whether local or
foreign, and herein to ferry tourists local and foreign from one
place to another, localy and neighbouring countries.

¢) To establish and own in Tanzania companies or associations for the
prosecution or execution of undertakings, works, agro-industrial
projects or enterprises of any description whether private or public.

d) To act as Managers of or Managing Agents or Consultants to any
company or person in Tanzania or elsewhere of any undertaking, works,
project connected with hotels or tour cperation.

e) To negotiate loans and finances localy and abroad for the purpose of
promgting tour operation and hotel business and herein to act as
financial advisors or agents of stockholders, suppliers and financiers.
The said loans to be used by the Company or its subsidiaries aor any

other company, association or person.

f) To purchase, take on lease or in exchange, hire or otherwise acguire
and hold lands, buildings and easements.

g} To transact agency business of all kinds and also to act as agents
representatives and distributors for any person, firm, company, or
corporation.
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To enter into hire purchaser agreements with customers of the Company
and to negotiate, assign, mortgage or pledge such agreements for cash
or otherwise or the payments due or rights accruing thereunder.

To receive money on deposit and to lend and advance money to such
persons or companies on such terms as the Company may think expedient
and to quarantee performance by the Company of any obligation or
liability it may undertake..

To effect and maintain insurance on the life or lives of any
director or directors and other officers or servants of the Company
and any other persons in whose lives the Company has an insurable
interest. iR

To distribute’ any of the assets for the time being of the Company
amongst its members in-kind, and to stipulate for and obtain for its
members or any of - them any property rights privileges or options.

To purchase or otherwise acquire, erect, maintain, reconstruct and
adapt, any offices, workshops, mills, plant, machinery and other
things found necessary or convenient for the purposes of the
Company.

To let on lease or on hire the whole or any part of the real and
personal property of the Company on such terms as the Company shall
determine.

To borrow or raise money by the issue of debentures, debenture stock
(perpetual or terminable), bonds, mortgages, or any other securities,
founded or based upon all or any of the property and rights of the
Company, including its uncalled capital, or without any such security,
and upon such terms as to priority or other wise, as the Company

shall think fit.

To acquire by subscription, purchase or otherwise, and to accept and
take, hold and sell, shares, or stock, in any company, society or
undertaking, the objects of which shall, either in whole or in part,
be similar to those of this Company, or such as may be likely to
promote or advance the interest of this Company.

To provide for the welfare of persons in the employment of the company
or i1ts predecessory business, and the wives, widows and families of
such persons, by grants of money, pension or other payments, and by

3.




q)

r)

s)

t)

u)

v)

providing or subscribing towards places of instruction and recreation
and hospitals, dispensaries, medical and other attendance, and other
assistance, as the Company shali think fit, and to form, subscribe

to or otherwise aid benevolent, religious, scientific, National or
other institutions or objects which shall have any moral or other
claims to support or aid by the Company by reason of the nature or

the locality of its operatiosn or otherwise. :

To enter into and carry into effect any arrangement for joint
working in business, or for sharing of profits, or for amalgamation,
with any Dthe; company, or any partnership or person, carrying on
business within the objects of this Company.

i

To sell, dispose of, or transfer the business, property and under-
taking of the Company, or any part thereof, for any consideration

which the Company may see fit to accept.

To carry on the trade or business of timber merchants, jointers
furniture makers, manufacturers of wood and wooden articles of every
description.

To buy, sell and deal in property of all kinds and to develop the
resources and turn to account the lands, buildings and rights for the
time being of the Company in such manner as the Company may think fit.

To carry on the business of whole sale and/or retail dealers in
groceries, bread, flour, biscuits, farinaceous compounds, sweets,
confectionery and the sale fo other foods or articles which may be
conveniently sold therewith. ;

To carry on all or any of the business of dairymen , cheese, butter,
eggs, pork-pie and sausage manufacturers and merchants, bacon currers,
poultry and livestock breeders, butchers, bakers, confectioners,
refreshment contractors, farmers, grocers and general provisions
merchants and dealers.

To amalgamate or enter into partnership whether perpetuzl or

terminable, for sharing profits, union of interest. joint adventure,
reciprocal concessions of cooperation with any person, firm associatioi
or group of persons carrylng on or engaged in or about to carry on

or abour to carry on or engage in or (in the case of a company) formed
to carry on or engage in any business or transaction within the objects
of this Company or any business transaction or cause of action which
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may seem to the company capable of being conducted so as directly or
indirectly to benefit the company or to prevent or minimise apprehended
loss, damage or cost toe the company or to such person, firm, society,
association or group of persons and to purchase, subscribe for or
otherwise acquire and hold shares (fully or partly paid up) or stock
in or security of, or to lend money, to guarantee the contracts of

Tz e

subsidise or otherwise assist any such person. firm, society,

s v

association or group of persons, and to sell, hold,re-issue with or
without guarantee or otherwise deal with such shares, stock or

securities.

x) To buy, sell, manufacture, prepare for market and deal in foods and
other productise goods, privisions, clothing, stores, drugs, medicinal
and pharmaceutical preparations, tobacco, wines, beer, spirits,
liquors of every description, and all conveniences or necessaries
of life which may be used or required for workmen or others employed
by the company."

y) To do all or any of the matters hereby authorised in any part of the
world either alone or in conjunction with, or as factors, trustees or

' agents for, any other companies or persons, or by or through any
factors, trustees or agents.

z) Generally to do all such other things as may appear to be incidental
or conductive to the attainment of the above objects or any of
them.

4 The liability of the member is limited

5 The nominal capital of the Company is shillings five million (5,000,000/-)
only divided into 5,000 shares of Shs. 1,000/- each, with the power for
the Company to reduce or increase the same and to alter the value of the
shares or to convert the same into stock and to issue shares at par or
at a premium with preferential, deferred, qualified or special rights as
the Company may determine.
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We, the several persons whose names and a‘ddresses are subscribed are
desirous of being formed into a company in persuance of this Memorandum
of Association and we respectively agree to take the number of shares in
the capital of the company opposite our respective names.

Mames, Addresses and Description Nutber of Shares Signature of
of Subscribers 3 Taken By Each Subscribers
Subscriber
1 A Jamal - ONE ¥

P O Box 1526 1
DAR ES SALAAM

. B Lema ! ' ONE
-« P O Box 1526
DAR ES SALAAM
DATED THIS 1st day of February, 1988 /1ﬁ£~

Witness to the above Signatures:

BOB N MAKANI & -COMPANY
ADVOCATES

P 0 BOX 5487

DAR ES SALAMM
TANZANIA
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" ARTICLES OF ASSOCIATION

OF
CONSOLIDATED TOURIST AND HOTELS INVESTMENT LIMITED

PRELIMINARY

na Kegulations containec in the Table "A" in the First
Schedule to the Companias Orginance (Cap. 213 (such
Taule being hersinafizr callea “Table A";, snail apoly -
to the ‘Company save in so far as they are axcluded or

varied neredy, that is to say tha Ciausz of Taole "A"
numoered, 11, 28, 34, o6, 8%, 724, 78, 8y, 352, ano 182
shall not apply to this Company out, in iiza thereof, ang

in adgitiun to the remaining Clauses of Taols "2, the
following shali ve the reguiations of the Company.
PRIVATE COWPARY
The Company shall be a private company anu accurgingly
folluwing pruvisions shall have effzct:-
a% The Company shail not offer asy of 1i3 sueres or uepan-
turas to the puoiic for susscriptlion.
0j The number of thne mambers of thz Company lexclusive
of persons who are in the ampluyment of tae company
and of parsons w0, NavViIng Ddedn former:;y in thc
sinplovmznt of the company, were, wnila in such
emoloyment end have continuey aftzy the celermination
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d siaros to tho ool momosrs a2t th

seid period, the Secretary snali qive no
of the number of shares which Fcmoers of the Company
L

willing to purchase and snall allocate

price named. ANy memder CeSirlng Lo 2ircdase snall

vy weiting, witnio ofs wmonth Tr

ffar, of the juaber of sharos whign

his or thelr willingness fu purciiass as aforesala ano
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we is willing to purchase and, at Tae oxpiration of tng

or amongst the Femour or Memders wino stall nave SXpressic
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more tham one, as far as may oe pro rata according to the
numoar of sharas neld by thoem respectively provides that
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FORFEITURE Jr SHARES

When any sharas have bzsen forfeitac an antry saail fortn-
with oz maags in tne Registér of mMemoors of tno Company
racoreing the forfeiture and the cvate tnerzof 2na as soon
as the shares s¢ forfeited have Dzan sold or otherwise
disposad of an entry shali also oz made of tne manngr and
date of the _salec or disposal theraor.

The lien coiferrag by Clausc 7 of Table "A" snall attach
to fully paid-ug shares and to all shares registerad n
tne name of any person indevted or uncdi lianility to tna
Company, wiether he shall ve the soiz registerec nolaor
thercof or cne of szveral joint holders.

Any entry in the Minute 8gok of the Company of tac for-
feiture of any snares or that any shares uave been sold
to satisfy a lien of the company snall bLe surficiant
evigence as against all persons claiming to ope entitlaed to
such sharss that the said shaires weroe properly forfzited
or sold; and such antry and the receipt of the Company
for the .rice of such shares shall constitute 2 qood
title to s»ch skares and the name of the purcnaser shall
oz entered in the Register as 2 member of the Company and
e shall not be oound to sez to tha apolication of tae
purchase monzy, nor shail nis titie to the said snarcs oG
affectag by ireccoularity or invelidity in the procoedings
in refarence to tne forfeiture or sale.  Ine romedy, If
any of the fuormor holgur of sucn shargs and of any
parson claiming under or througe nim shall o2 a3gainst the

company and in damaoes anly.

The Diresctors mzy ralse or borrov Tor tac purposs of the
Company's Susiness such sums of monzy as they think fit

anu may securs the repayment of or raisc any suca sum ov
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Sums 3s aforesas 0oy @rigddgs of charge upen the whole or
any part of the property and asseus of the Company,
resent and =uuh'c, incliding .its uncalled or unissuad
capltal oy by the issut at such price -as they think fit
of Donds or debentures, eitncy cnargzd upon the whole or
any part of tihc properiy and assels of thne Company,
present ana futurz, including its uncaileg or uniissusd
capital, of nct so chargeu, oOr in such other way as the
Uirectors'ma} think axpouiant.
A Register of thc holairs 20 the woponturas of the
Company shail wue kopt at tie Megisveres Office of the
-5 Company anu shall e uvpen 0 Lh inspection of the
registered holders of such ciuwentures and of any member
of the Company, susjact to such resirictions as tho
Company in Gencral melting may Trom time To Time imposce.
The Directors may close such Rogistor For such gariod or
periods:as tney may think tl:i, fwm spooasding in Th
aggregate thirty days in esuh jiavw '
AEE T T
13 Tho quorum for the transacuion of susinass at any

L1 7 s

Ganeral Mootinos sheli oo twe third of tho mImoers

nally preszent OF rapgessentod JY proxy, and clausz
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45 of Table "A" shiall oo mocifisd accordingiy.
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14 n a show of hEncs SvoTe meftesor Cobltlou to sola. Gresent
parsea, shalt have one ¥oli. o DOLL Lvary Remour
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which he is the noiglr.
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pj The first Divectors snall ovl-
1 A Jamal

2 B Lema

amm
L Dircctor shoii A0t vogulra any spare gualification.
The quorum of Oirectors For transacting DUSINZSS snall

unless obhersise fixed 07 +ha Diroctors, o2 Two.

A memoranaum in writing signad oy ail InC Directors for
the time Deing anc pasted in of attaches to the Minute
Book shall be as effective for all purposas as &
resolution ¢f the biractors passsc at & meeting duly
convened, helc and constituted.

A Director may, in acdition TO i directorship, og
empluyad by and may old any office or placz of swofit
or otherwise under the fumpany [sxezpt that of Buditor)
Upon such terms as o remunaration and othorwlse as the
Directors may arrangs. & Director of tha Eampany:may
aiso acczpt office A3 & Director of any company promotad
Dy i Company or in wnicn tod fompany is ilnterosted

and. may - subscribe for o otharvise goqgulry sharas in
(B

Sonefits fecowvoes oy i 2% g Forschor A maer av

such Company. & picacbor ey #CL by himseif oy his

Fivin in professiona: Capacity {or taoe Cuapeny and ne OF
(29 E P P g P T SR Tl 1) i, L um R i =
dis  Tirm Sidle e il P o SR At b TOP nis

SEFVICSS a5 3T o0 werc 02t 8 TR ot W g

A Dircctor oo (Mbonding Dirsctor SRaft mol 6 dusyuan

1ified oy nis offics. fiom sntaring into 3 contract ov




=-_,\_',1.-:p., driaovhn COEGRRY SiThoy a3 vaador, gurchaser,
managar, agent, Sroxer of oloorwisa and no suga contract
or arrangement ontorced Into oy ov on gshaif of the

Company with any person, fivm or ¢gmpany in which any

e

Director srall ce in any way interssied, shall be
avoidad, nor shall any Dirvoctor noloing sucn office or
50 cantrgﬁting or oeing so inzevestad wo lizote to accou
to the “Company for any profit realisce oy any such
contract or arrangaont oy roasen of suen Diroctor
holaing thc office of Directer or of tac ficuciary
relation thorciy astacliisiied. Ay Dirzsclor so contraciin
or gu2ing s¢ ointerostod as aforesalc saall disclose et
the Board meeting at wiice tho contract ur arrancument

5 dotermined upon the feature of his intuerest if n:s
interest thon axists, or i any othor casc et tha first
Board Meeting afte the accuisition of Fis inlorsst and

reSpatt of

[

Birector susil muT a5 & BlooCior voio
y contract or areangancei L5 gaic he I7 s intorasted
as aforesaic amo 1f b J0os 55 als wots shall not oo
cﬂunted1 put this pronisition snell not asply to any
cunitract b or on dongli of 152 Company to give to tne
airectors or zny oFf them any socurity by way of indamnity
or sacurity for advancss or to A& sottionest- or sat-off

of craoss-ciaims, and 1@ @may Ay Tiw: o

SLUSPRNGEy L7 ulddns i ereral foohiag angosieall oo
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transaction with such firm or compeny as aforosaia.

Each Director may uaﬂlrﬁtu & persui who shall oe unani-
mously appruvec of Dy tno otngr Diroctors, tu act as
Alternatz Dircctor in his olace during nis avsance or
inability to act as such Director. aAlternate Director
shall not recuire any share qualiTication but shall oe
subject in all other respacts bo tne terms ond congitions
existing wiﬁﬁ raforence to the Dirscters of the Company,
and such Alternate Director, wihen acting shali, orercise
and disciarge all the duties and functions of the
Direcctor whom he shall represent ang in the czse of an
Alternate Director doing unable to act wuring tho adsence
or inability to act of the Diroctor wnom ho raprosents
ne may, with the iiko aporoval, appuint ansiners person
to act in his place.
ISCUALIFICATION G DIRECTORS

The office of Uiractor shail, oo vacatad:-
a) If he vecomes bankruct or inscolvent or comosuad: with

i1is creditors.,
b) If ne pecumes prohibitzd from buing 2 Dircctor oy

ordar made undoer Section 213 or 208 of the Urdlnance.

c) If he becumes of ansuund ming or b2 found lunatic.

¢) If he gives the secrotary notico in wiriting that i
osigis Nas OTYica,

d} If the Comsany oy Exxvasreinary qorsoantion rascives

o dotemin? nis apsoiaiment as diraciay.

gut any act dont 10 good faitp Dy 2 Dircctur whoese office

is vacateg as aforosate saalt oo valid unisss, gorior to

tiie doing of such act, wrilton neilcs snail aeve oSen

sorvod upon the Dirgctors o an untry shcil avd Deln mads
Pt

in the Diractors minuts bouk shatinu sy suc Livector

has ceasad o bz a Dirzctor of tne Company.
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AHAGING DIRECTOR

The Directors aay from tims o time entrust to and confer
upon the Managing virector or anager all or any of the
powers of the Diractors (excepting the power to maka
calls, forfeit shaves or issue Debentures) that thoy may
think fit but tne oxercise of all opowers oy the mana-

ging Director or Hanager sheii be suojoct tu suech

regulations, and rostrictions es thc Jirectors may From

time to time make and 1mpose, 3ng ithe said powers may at
any time be withdrawn, revokod or var:oc.

SECRETARY
The Secretary shall be appointed oy the Board for such
terms at such remuncration and Upon SucChk Cond.tions as
it may think fit, end any Scecretavy sc appointec may be
removed by the Board.
2 CAPITALIZATION UF HESERVES

Any General meoting may rosoive that a2y money, invest-
o

ments, or othor assets forming nart  of
profits of the Compeny stonaing to tho credit of the

e undividged

e

reserve fund, or eny capitai rzﬁcmutacn rasorve fund o)
in the nands of thz Company #ang availaple Tor gistrioution
pe capitaliszd and distributed amongst such of the share-

holders as woulc be entitied to rocoive the same iF
distributed by aay of dividonme and in the samc proportions
on the fouting that thuey become entitied thzrsto

Capital and that all o= any part of such cepiieliscd funds

. -

ve applicu on oshait of

such shorpboldars o garing up
in fuil either at par or st such Jramium as tac roesolution

may provide, any UnisSSUZy SPHATLE oF GARDANTUYSE O Gedon-
ture stock of tac Comoany enen sEadi Lo sistrisutoc

accordingly or in or towarces pavieenl of The uncelloo

ey

liability on any issueg snarcs or Gopentures or debonture




stock, and that such distirioutisn or payment shall pe
accepted oy such sharcholders in full satisfection of

theoir interest In the said capitelisca sum.
3 HIMDING U
‘B Zh Hith tnz sanction of an Extraordinacry Reosolution of tho

membars any-part of the assets of the Company, including
any shares in or securitiss of other companies, may be
dividod among the membars of the Company in speciz, or
may be vested in trustees for the peaefit of such
mombers, and the liguidation of thi Company g2y De closcu
and the Company dissoived, but so tnat ao mumbor shiall”
be compelied to accept any shares whereon there is any
liability.

IHDEMNITY
Sunjoct to the recuiraments of Soction 155 of ihe
Companies Ordinance, Cap. 212 of the Laws of Tanganvika,
evary Director or uthar officer of the Company shail be
entitled to o2 inasmniticd out of the assets of the
Company against all losses or liabilitias vhicn ne may
sustzin or incur in or avout Ue exccution of his duty,
and no Director or other officer shall te liable for
any loss which mey be incurraed oy the Company in the
gxecution of his officer or in relztion thorsto.

v HDE

bt

Subject To the: provisions of the Cuomnmanics Ordinanco
to those centaincg in the remoeandum of Sssociastion,

the Compary by a spocis) resolution may maxe airtoration

l."'

or adaiticn te toisc Lrticies o
such  aiteration or
and effcectual os if originaiiy containeg in thaso

jiition so mags sheli Le as valid

oo

Articles and oe subject in like maancr to altaration by
special resoiution.
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bmber of Shares
Taken Ban Each
Subscriber

Names, Addresses and Description
of Subscribers

Signature of
Subscribers

| A Jamal ONE

P D Box 1526
DAR ES SALAAM

2 B Lema ONE

P 0 Box 1526
DAR ES SALAAM .=

DATED THIS  1st day of February, 1988

f

Witness to the above Signatures:

BOB N MAKANI & COMPANY
ADVOCATES

P O BOX 5487

DAR ES SALAAM
TANZANIA
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