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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

o OF
| AFRICAN SCENIC SAFARIS LIMITED.
TH namo of the company is *AFRICAN SCENIC SAFARIS LIMITED
Th"é Reg;'saered office of the Company will be situated in Tanzania,

The objects for which the Company is established are:-

To camy on business as safari contraciors, organisess and operators, and fo equip,
organise and arrange hunting, photographic, cinematic, exploration and cinematographic -
expeditions and generally to organise and provide faciitles for tourist safzni adventures of
every kind including but not Emited to game, fishing, river canoeing, kayaking, and other
safaris and expeditions of every description, pholographers, suppliers and calerers for
hunting, fishing, photographic, sight seeing and other expeditions whatscever. .

To provide the business of trave! agents, lour operators, ltourist agents and contractors,
insurance, forwarding and general agents, aircraft and ship owners, charters, hotels,
apartment and lodging house keepers, calerers, advertising agents and generally to
fadilmeume&ngandpwvbelmwuﬁslsammmmmmmuowsbmor
facilities of every description and in particular by means of booking of trave! ticket and
hatel and lodging accommodation, providing guides, safe deposits, inquiry bureaux and
baggage transport and arranging and operaling lours.

To promole tousism in Tanzania and elsewhere in the world, tourism industry, 1o carry on
business of travel and fourist agents and tour operators, car hire, hotel bookings, air
ticketing, promote facilitate traveling o organise hunting, tented-camps, fishing and diving
expeditions, safari promolers and undertakers generally and in particular lo arrange and
manager hunting safaris, pholo safaris adventure tours, fishing trips, handling of game
trophies and animal skins, catching, harbouring, transporting, wildife and marine products
of all kind.

To carry on the business of big game hunter, Irapping and collection of Wild, live birds for
sale and export within outside Tanzania, to sell improved export, and imports, prepare,
deal and trade in carvings, painting, curfos, export, and provide game sancluary facilities
and 1o organize of safaris and expeditions. Discover, hunt, shoot, photograph, capture
annials, birds, game and fish of all kinds inciding repliles, marine products, pottery craits,
crustacean, sall, mangrove sea shells, qroceries, vegetables, cereals goads, fruits and all
alfied products of every description.

To ded in vpening and running lewure parks, play grounds, advenlure safaris (rips) sponts
events, clubs crganisation and management, organsing sports, galas compslition,
gymnasium cenlres, Arobics sleps classes, [ness fit, jogging, weighlifting clubs and all
sorts of sport within,

To engage in and carry out the business of propretors and managers of hotels,
restaurants. €afes. road houses. motels. food outiet. salan and noliday camos. caravan
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guest B m:am houscieopers, Hieshment and tea rooms, milk and
snacks bas. . beer house and lodging housekeepers and o provide food and
calenng serwces 1o mdwiduals, privale and public institutions and to industrial and
busingss concems.

To camy on the business of dealing in importing, exporting, marketing, manufacturing '
sfocking, buying. selling whether by wholesale or retail of various calegories of goods and
merchandise, and 0 acl as msurance agenis, commission agents, brokers and
manufacturers, representatives in all fields. To be agent of foreign company and 1o
establish business enterprises whether small scale, industries and generally deal in all

kinds of general merchants and to import, export and all either by merchandiseand ariicles

of all description.

To carry on the business of establishing and running shops, st-opphg malls, provision
slores, supermarkels, deparimen! stores, grocenes food and shops of all kinds and
description and generally lo deal with such aclivities.

To carry on the business of importers, exporters, buying selling, dealers in supplying
maintenance equipments, hardware, building materials, sanitary-ware, wall papers, roofing
tiles, flooning tiles, industrial equipment’s agricultural implements and equipment’s spares
of every description, plumbers, decorators, steel fabrication, machine shop, nicke! plating,
electric plating, making sleel windows, doors, frames and roof tresses.

To carry on the business as general food processors, packers, to be general suppliers of
foods stufis and agricultural crops, grain millers, food mixers, general exporters of fresh
fruits, vegetables and flowers, o act as agents of buying and selling all kinds of food stuffs,
agricultural equipments of every description, and generally 1o deal in any other business
connected therewith.

To cary on the business of miners and  méning in all their branches and for the said
purpose 10 peg, purchase, take on lease, or exchange or ofherwise acquire concessions,
grants, easements, oplions, claims, propesties, casseltes- and effects supposed lo contain
minerals, diamonds, or other precicus stones, and any interest therein, and to explose,
mine, work, excise develop and lum ko account mines and mining righis and Say
undertaking connected therewith.

To camy on the business of adverisng, media and entertainment media communcss
and consultancy advertising agents, public relations, consultants aﬂ:ﬁ

consultants in all their aspects and o advise on publicity, sales promobion, Si=% rels
industrial relation, pross and community relations. To conduct and advise on maket
research, publicity projects, advertising campaigns, exhibitions, trade fairs, displays, S
shows, radio and television programmes, and also 1o camry on the business of invesiment
advisers, market research and o act as intermediaries in the introduction of seflers,

purchasers and partners.

To deal in the business of project management consullancy and or otherwise dealing in
specialized events management, employmenis agents, but not limiting %o the deal in the
miceo financing and importing of related project toots and applicatiens and to serve them in
domeshic or export market and to caty out vanous activities incidunlal to Uwe altainment of
the main object as contained In tis clause, whether done for gan or otherwise
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To carry on the business and acl as managers of investments and investment company,
real estale agents, property managers, developers, valuers, decoralers, engineers and 1o
generally be able to camy out activities of any description with regards lo land, property
and real estate, investment in any type of property, bulldings, lands, securities, bonds,
shares and any properly act as a holding company with subsidiaries and invest in any
projects as the company may think fit.

To carry on the business of general traders, merchants, manufacturers representatives
and 1o buy, sell, hire, manufacture, barter, trade and deal in property, mechanical maching
shop, spare parts and machinery of every descripbon, goeds and articles and merchandise
of all kinds and to transact any and every descripbon of agency, insurance agents,
commission, distribution, marketng, commercial, industrial, manufacturing, merchantile,
insurance and financial business.

To carry on the business as general distributors of all sorls and types of products and
services to individuals, offices, industries, shops, schools, factories, hospitals, army,
military, ministries and all other govemment offices, universities and all other places where
the services of a supplier are needed.

To provide consultancy services on business, economic, legal, tax and all financial
malters.

To engage i investment scheme for construction, rehabilitation, erection, ownership and
managemen! of commercial buildings, export processing zones and special economic
zones, 1o buy, sell, hire, manufacture, trade, and deal in property, goods, produce, articles,
and merchandise of all kinds and Iransact any and every descriplion as development
agency, distribution, marketing, commercial, industial, manufacluring, mercantile,
insurance and financial business and carry on the business of traders, general merchants,
general storekeepers, metals, commission agents, business consultants, market research
consultants, business transfer agents, company promoters, underwriters, financiers and
bill brokers, del-credere agents, barter traders, court brokers, aucioneers and generally to
execute and undertake agencies of all kind or camry on the business of warehouse
construction, landscaping, engineering, general civil works and deal in all kinds of scrap
metal and precious metals.

To carry on the business of cellect debts on behaf of creditors from hardcore deblors and
other cosls accruing to it, and fo provide serviced in lax evasion investigation
collaboration with relevant authorities, to collect all electricity bells, water bills, telephone
bifls, house renl payments and any payments accruing on behalf of any person, firm or
companies, and to prove services of collecbon of fax, sales tax on behalf of any
Government parastatals, corperation, companies, co-operatives, firm and individuas.

To carry on the business of establishing and running supermarkets, departmenl stores,
shopping malls, provision stores, groceries and shops of all kinds and description and
generally to deal with such activitics.

To carry on the business of marketing, services, consultancy and selling of all types of
information fechnologes, compuler systems, conference systems, telecommumication
systems, security systems, pubfic address systems, data communication and fo teain,
research, install and after sale 5 vices of electronic systexs, voice and data natworks and
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To camy on the business and ac! as managers of investments and investment company,
real estate agenls, property managers, developers, valuers, decorators, engineers and to
gencrally be able to carry oul activities of any descriplion with regards o land, property
ang real estate, investment in any type of properdy, buildings, lands, securities, bonds,
shares and any property act as a holding company with subsidiaries and invest in any
projects as the company may think fit

To carty on the business of general {raders, merchants, manufacturers representatives
and 1o buy, sell, hire, manufacture, barer, trade and deal in property, mechanical machine
shop, spare parts and machinery of every descripticn, goods and arficles and merchandise
ofalﬁtusmbwmmymwewdcwipﬁonofagawy. insusance agents,
commission, distibution, marketing, commercial, industrial, manufactuning, merchantile,
msurance and financial business.

TocarryonMabusinessasgemmldésﬁbu!orsolansmsandtypesolpmwasand
senvices 1o individuals, offices, industries, shops, schools, factories, hospitals, army,
miltary, ministries and ail other government offices, universities and all other places where
the services of a suppler are needed.

To provide consuMlancy services on business, economic, legal, tax and all financial
matlers.

To engage in investment scheme for construction, rehabiitation, erection, ownership and
management of commercial buildings, export processing zones and special economic
zones, 1o buy, sell, hire, manufacture, trade, and deal in property, goods, produce, arficles,
andmerd\axisadanklndsmdumsactmymdeverydesubﬁonasdevebpml
agency, distribution, marketing, commercial, industrial, manufacturing, mercantile,
insurance and financial business and carry on the business of traders, general merchants,
general slorekeepers, metals, commission agents, business consultants, market research
consuitants, business transfer agents, company promoters, underwriters, financiers and
bill brokers, del-credere agents, barter traders, court brokers, auctioneers and generally to
execute and undertake agencies of all Rind or carry on the business of warehouse
construction, landscaping, engineering, general civil works and deal in all kinds of scrap
melal and precious metals. ‘

To carry on the business of collect debls an behalf of creditors from hardeore deblors and
other cosls accruing to if, and 10 provide serviced in tax evasion investigation in
collaberation with relevant authorities, to collect all electricity bills, waler bills, telephone
bills, house rent payments and any payments accruing on behalf of any person, firm or
mpaies.aw:dbopro\'esemcesofcocfeaionottax.saieslaxonbehalfo!any
Government parastatals, corporation, companies, co-operatives, firm and individuals.

To carry on the business of establishing and running supermarkels, depariment stores,
shopping malls, provision slores, grocenes and shops of all kinds and description and
generally o deal with such activilies,

To carry on the business of marketing, senvicns consultancy and seffing of all types of
information technologies, computer systems, conference systems, lelecommunication
syslems, security systems, public address sysiems, data communication and fo train,
wessach, mstal and after sale sonvices of electon systems, voice and dala networks and
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any other systems or components which lhe company may think il necessary or
incidenta! to this business.

To camry on the business as exporters, traders, supplers, general merchants, stocksts,
wholesalers, retallers and dealers in busincss of scrapers, agricultural machinery,
implements, equipment and all kinds of indusirial projects machinery.

To carry on all or any of the business of transport, carriage and haulage contraclors,
mwchmofmadmues.aicmﬂandshipsaﬂboa!solevaydescﬁpMand
-carmmiers of goods and passenger by road, rail, water or air and to establish, acquire,
maintain and operate lransport service of every descripbon both public and private and all
services ancillary thereto and for such purposes or as independent undertakings to
purchase, take in exchange, charter, hire, build, contract or otherwise acquire and to own,
operale, work, manage, maintain, rcpair, service and deal with and in road vehicies,
aircraft and vessels of every supples therefore and to conduct any such business within
the country or any other state m Afnca or Europe or Asiz and or any other foreign country.

To purchase or acquire freehold, leasehold or other immovable property and movable
property generally and aiso rights, privileges and easements over or in respect of any
property movable or immevable, and lo pay for the same in cash or in any other manner
agreed upon, and to take over and assume liabiiies for payments of all moneys owing
whatsoever under and by virtue ol any mortgages, charges or other existing and charged
upon any and all such property as may be purchased at any time by the Company from
any Government, person, firm or company and to do all things and execute such
documents and deeds as may be necessary 1o that end,

To advance money lo any person or persons or corporalions, either with or without interest
upon the security of freehold or leasehold property by way of morigage, or upon
marketable security and in particular 1o advance money lo shareholders in the company,
and others, upen the security of or for the purpose of enabling the person borrowing the
same to effect or purchase, or enlarge or repas any house of building or o purchase the
free simple or any term or lerms of years of any property in Tenzania, or elsewhere upon
such terms, and conditions as the Company may think fit,

To camy on the business of cleanng and forwarding agents, commission agents,
transporters, freighlers, haubers, customs bonded warehouse and godown keepers, cargo
and travel agents, insurance agents, louris! agents, manufacturers’ representatives, road
confractors, cargo superintendents, packers, machinery haulage specialsts,
warehousemen, engineers, electnicians, motor cars, cabs, omnibus, lorries, odl tank and
coach propriefors and transporters, civil transport contractors and transporters by any
other means of conveyance of people and goods in Tanzania and the nexghbouring
countries and in such other place or places as may from lime (o time be determined by the
company, engage in and or otherwise carry on the business as transporters and transport
agents, freight forwarders.

To carry on the business ¢f spare parts for different types ¢f machines and instruments
including molor vehicles, cars, trucks, lomes or other vehicles, agricultural implements,
mining implements and any other machinery, lool maker, metal workers, boil makers and
any other Kind of machine whalsueven




(bb)

{cc)

(ad)

(ee)

()

(ag)

(hh)

(i)

()

{xk)

(i)

To purchase, take on lease and oflitwiae i bt wvostnent of pestdilie Gy el
land, buildings, easements and ot nghls ol ittty wunovabih: progaetty oe any
tenure in Tanzania and elsewhere and 1o sel ol o keast exchange or otherwee: dispose
of or grant rights over any immovable property, beiong fo the company.

To purchase, take or lease of in exchange, hire or otherwise acquire and hold any stale or
interest in any lands buildings, casements, righls, icenses secrel processes, machinery,
plants, stock, in trade and real or parsonal property of any kind

_To accept payment for any property of rights sold or otherwise disposed or dealt with by
the company either in cash, by Installment or oiherwise of in fullyor party paid up shas
of the company or corporation, with or witheut deferred or preferred or guaranieed rights.

To carry any other tracde or business whatever which can in the opinion of the Board of
Directors be advantageously carried on by the Company in conneclion with the above
business or the general business of the company

Toactasagentslo:mesaiemdpud\aseofanyslocksshamsorsecumiesmfmany
other monetary or mercantile transactions.

To act as executors and trustees of wills and seltiements made by customers and others '
and undestake and execu'e trusts of all kinds

To do all or any of the above things in any part of the worid and either as principals,
agents, trustees, contraclors or otherwise, and either alone or in conjunction with others
and either or though agents, sub-contractors, irustees and otherwise.

To renumerate any person, fam or company rendering services 1o this company, whether
by cash payments or by allotment to him or them of shares or securities of the Company
credited and paid in full or in part, otherwise

To acoept for safe custody and keap for cuslomers of the company all kinds of securities
valuables and things.

Tolendmmymmytermmalmaymougmm,andpaﬁwladyhocuslomefsorom
person of corporations having dea'ng with societies and 1o give any guarantees that may
be expedient.

To advance money to shareholders in the company, and other to the purpose of enabling
the person bomrowing the same erect or purchase, of enlarge oOr repair any house of
buildingortopu:draseusefeesivnpteoranylesscsta:eorlnmesm.onolakeadenise
for any term or terms of years of any freehold or leasehold property upon such terms and
conditions as the company may think fit.

{mm} To invest and deal with the moneys of the Company not immediatety required, upon such

{nn)

securities and in such manner as may from fime to time be delermined.

To distribute aimong the members « pieces any property of the company, ¢ any procends
of sae or disposal of any propedty ¢l the company
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To draw, make, accepl, endorse, dscounl execule and issue promissory notes, bills of
lading, warrants, debentures and negotiabie of trans‘erable instruments.

To act as agents or brokers, and as tiuslees for any person firm of company, and to
undeitake and perform sub-contracts and 2iso to act in any other business of the company
through or by means of agents, bickzrs, sub-contractors of others.

To obtain any provisional order, crdinance or act of Pariament for enabling the Company
to carry any of it is objects into eifect, or for affecting any modification of the Company's

_ constitution, or any other purpose which may seem expedient, and to oppose any

proceedings or applications which may seem calculated, directly or indirectly to prejudice
the company’s interest. .

To tzke or otherwise and hokd shares in any ulher company having objects altogether or in
part similar 10 this company, or carrying on any business capable of being conducted soas
directly or indirectly to benefit the company.

Toua\sadmcanyonallmdso?Agermybushessmdmpaanlahmbﬁmwlhe
investment of money, the sale of property, and the collection and receipt of money.

That the meaning of any general word or words in any paragraph of this clause shall nol
beresmcledbybehgoonstmedeiusdemgeneﬁsuimanypaWarwordormrdshme
same paragraph.

The Liability of the Members is Limited.

The capital of the Company is Shillings 30,000,000= divided into 1,000 shares of Shilings
30,000/= each.

The Company shall have powers fo increase ifs capital and to divide the shares in its
capital for the time being into several classes of stock or shares and to altach therelo
respectively such preferential, deferred or special rights, privileges, or condiions as may
be determined by or in accordance with the Articles of Association of the Company.

We, the several persons whose names and addresses are subscribed, are desirous of
being formed into a company, in pursuance of this Memorandum of Association, and we
respectively agree to take the rumber of shares in the capital of the Company set opposile
our respective names.




assets in fustees upon such trusts lor he benefit of the conlidulosies a5 the bquidator,
with the like sanction, shall think fit, but so that no me. Yer shall be compalied to accept ¢
any shares or other securities whereon there is any hability.

INDEMNITY

139 Subject o the provisions of the Act, bul wilhoul prgudice 1o any indemnity 1o which a
Dweclor may otherwise be enlitled, every Direclor or other officer or Audilor of the
Congany shai be indemnified out of the assels of the Company against any liabifity
mcurred by him in defending any proceadings, whether civil or crimmal in which judgment
isgivenilhlslamufmhwtﬁchheisaowiﬂedori\camcﬁonwimanrmmnon

~  under section 481-of the Act i which refief is granted to NimGy e Court from liability for

negligence, default, breach of lrust in retation on the affairs of the Company.

.

SIN |NAMES,  ADDRESS  AND | NUMBER-OF | SIGNATURE
DESCRIPTION FOR SUBSCRIBED | SHARES
1. | ELISIMBO SHEDRACK NATAI 4112 ‘
P.0. BOX 1518,
MOSHI
2. | NEEMA SHEDRACK NATAI, 5 ]O A
P.0. BOX 1526, % iakia
MOSH.

T

K

-\

Tolai shares 1aken: 4,117

Dated mé_Qifi..dayor_Z;_\%E T

WITNESS to the above s%u;agurg_s; — >
S.g“am: v A L7 l':‘ :
Name: ° e, Peler (@ )55

Postal Address: {45 Mol
Qualification: _ﬁ;(e:!if:‘.‘f

37
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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

ATFRICAN SCENIC SAFARIS LIMITED

~-AMENDED AS PER MEMBER'S RESOLUTION DATED ON 2271 JULY, 2017

DRA BY:
ELISIMBO S. NATAI
(SUBSCRIBER)
P.O.BOX 2521
MOSII




THE COMPANIES ACT (CAP. 212 R. E. 2002)

ART'CLES OF ASSOCIATION
OF
AFRICAN SCENIC SAF RIS LIM'TED

-
-

AMENDED AS PER MEMBER'S RESOLUTION DATED ON 22 JULY, 2017 * 2

© TABLE A EXCLUDED '

PRELIMINARY :
TABLE A
1. The reguiations in Table A in the Schedule to the Companies Act (Cap. 212) shall not
apply 1o the Company except in so far as the same are repeated or contained in these
~ -.. Aricles, '
INTERPRETATION
= 2 In these Articles, unless the subject ot context ~therwise requires:

2.1 The words standing in the first column of the following 1-*4e shall bear the meanings set
opposde to inem respectively in the second column fereof:

WORDS MEANINGS
“Articies” means these Articles of Associaion of

Compunty and any reference fo “Arficles” sha e
y referenced fo that Article of the Arficles of

Association.
_ ... ‘'the Auditors” = means the Auditors ffom time o fime of
“ Company
‘Board” means the Board of Direciors of the

Comyrany.
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“Guaraniee’

“Members®

“Memorandum cf Association™

*Notice"

means the business of the Company as
described the Memorandum and Articles of
Assocition and such_other business as the
Members may agree from time to teme should be
camed on by the Company.

means African Scenic Safaris Limited.

mmslnCompmiesAq.Capsz. E. 2002 of
Laws of Tanzania. 4

means the Directors of the Company or their duly

appointed  alfernates and “Director” shall be
construed accordingly.

means the guarantees, indemnilies, covenants or
other securibies given by the Sharehalders (o
any of them) al any fime, 10 secure the
ivdebledness andfor obligation of the Company
for Ihe proper purposes of the Business.

means the shareholders or representatives of
shareholders by proxy in a generd or
extracrdinary meefing and *Member' shall be
construed acoordingly

means the Memorandum of Association of the
Company.

means, any nobce, consent, approval, permission
and any ofher communication required or
permitled 10 be given between the Parties.

means the regsiered office of the Company.

.-

S b e Sy i i
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27

28

. 'ﬁeg;ster‘ means the Register of Members of the Company,
“Shares® means equity shares of Tanzania Shillings Thirty
_____ Thousand (TShs 30,000 each in the equity
o share capital of the Gcmpan!.
. “Tanzania" means the United Republic of Tanzania
;Tenibry' means the mainiand of Tanzania.
orsmo g —te

Means Tanzanian Shillngs being the currency of
Tanzania, ‘

Words importing the singular number only shall include he plural number and vice versa. :
Wgcsimmmngmemasammmryshammewnegem.

Words imporiing persons shall include corporations.

-—

The expression ‘debanture” and

‘dedentures holder” shall inglyde debenture stock and
debenture stockhoider .

‘The exprassion “dividend” 52! include bonus,

R.‘efefenceeoanyp!ovisiohold'teAdshalloeobnéhuedasareferm};
asrnodrﬁedbyanystatuleb(melinebeinginforce:

Any words or expressions defined in the Act shail, except wher the sub

forbids bear the s:ne meanings in these Articles, '
PRIVATE COMPANY

The Company is a private company and accordingly:

(@) theright to transier shares is restricled in manner herenatter prescribed,

(%)



(2) No pait uf (he funds of the Company sha® be employed ; the subscriolion or

« Ppurchase of or in loans upon the sceunily of the Company's shares or thuse of its

holding company (if any), or of any company holding a direct or indirect equity
interest in the Company or its holding company (4 any)

(3)  The Company shall not give, whether direclly, a~-whether by means of a loan,

» Quarantee, tha provision of security or ofherwise, any financial assistance for the

purpcse of or in connaction with any purchase or subscription by any person of

shares in the Company or in its hoiding Company (if any) nor make, or quaraniee

of provide mysecuityi:comedionvdh.aloanlomymodoroilhewnpam

or of #s holding Company (if any); but nothing in this Article shall prohibit
" transactions aulhorised by Suction 46 of the Act

CAPITAL

-—.. The Company's authorized share-capitalis Tanzanian Shillings S Hundred Million (TShs.

600,000,000/-) divided into twenty thousand (20,000¢-) Shares of Tanizanian Shillings thirty
Thousand (TShs. 30,000/-) each. . ’

Without prejudice to any special rights previously conferred on the holders of any existing
shares or class of shares, any share in the Company may be issued with such preferred,
deferred or other special rights o7 such restrictions, whether in regard to dividend, voting,
return o capital or otherwise as the Company may from time lo time by Ordinary
Resolution determine. Provided that the capital prescribed herein maybe increased or
decreased subject to a resolution of the Company.

PREFERENCE SHARES

Any peeference shares may, with the sanction of an Ordinary Resalution, be issued on tha
terms that they are, or &t the opinion of the Company are liable to be, redecined on such

tem\sandilsuchmannerasthoCompmybeloremeissueloesharesmaybym
Ordinary Resolution determing, — —— e

MODIFICATION OF RIGHTS

Il al any fime the’shate capital is divided ito different classes of shares, the rights
attached to any class {unless otherwise provided by the terms of issue of the shares of that
class) may, whether or not the Company is being wound 1n, ba varied with the consent in
Writing of the holders of three-fourths of the issued shares of that class, or with the

- ——————

—-—
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13.

15.

saniction of a special resoluion pussed al 3 Separale general meeting ol the haldess of the
shares of the clsss. To every such separate general meeting the provisions of these
Articles relating 1o general meelings shall appy, but so that the necessary quorum shall be
two persons at least holding or representing by proxy one-third of the issued shares of the

class and that any holder of shares onheclaspmentinperspnorbypwxy may demand
apol.

——

The rights conferred upen the: holders of the shares of any. class issued with prefemed or

s ———

other fights shai fiol, unless olherwise expressly provided by the terms of issue of the

sharesoflha!clax.bedeemedhobevariedbymecreétionorissueollurmershares
ranking pari passy therewith,

ALLOTMENT OF SHARES
Subqubhepmﬁsionsomesemﬁdesmeunisweds[@res.gme_ﬁmbehgdhe

Co:wanysha!lbeatMedisﬁbsaloflheBoéd—thmayanol.gmtopﬁonm.or

mmmofnmmwmm.msummwwmmam: »

timés as it may think fit, but so that no share shall be issued at a discount, exces
accordance with the provisions of the Act.

Thecompmymayexercisemepowetsoipayhgcommissionseaﬁ@
tfneAct,providedmatmeraleperoentornaemmto(mef_,"

bepawsndbedmeamuammmwbymesdds'euﬁp
comnissionsnaum:emeammeofmepﬁoeamuu‘_ Spect whereof
Ihesameispadateissuedo:_an‘agw_ounlofsuchpﬁoe the: case m h&iﬁ
commission may be Satisfied by the payment of cash or the aliotmet of fully or partly paid
shamsapaﬂyinoneweymdpaﬂyhtheother.h%qmy&omw&und
shares pay such brokerage as may be lavdul,

Except as required by law, rio person shall bemco’grimdbymeCompmyasholdlngany

share upon any frust, andthe(iompanyshallno(bebowﬂbyorbepompeﬂedhanyny

to recognize (even when having notice thereot) any equitaoio, contingent. future or partial

interest in any share or any interest in any fractional part of a share or (exceptonlyasby

theseé Articles or by law otherwise provided) anymhaﬁghlshrespecldanyshmexcepl
anabsohnerigmmlheenﬁfelyﬂmeofhhe registered holder. t

SHARE CERTIFICATE

Evaype‘tsmwhosenameisenleredasaMembe«inme.Regis'terofMembersshalbe -
entiied without payment to receive two months after allotment or lodgment of transfer (or ‘
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18.

wi!hm such other period as the conditions of issue shall provide) one certificate for all his
shares or several cenificates each for one or more of his shares upon paymeni for every
certificate after the first or such less sum as the Board shall from time to time determine
Every certificate shall be under the seal and shall specify the shares fo which it relates and
the amount paid up thereol, provided that in respect of a share or shares held jointly by
several persons the Company shall not be hound 1o is=ve-more than one certificate, and
delivery to all such helders. ZRNE

If a share certificate be defaced, or worn out, lost or cestroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and the payment of expenses reasonably
incurred by the Company in investigaling evidence as the Directors may determine bt
otherwise free of charge. |

REGISTER OF MEMBERS

The Company shall prepare-and: meintain 2 Register and theirshares in which the names
of shareholders, their numbers of shares, other disposals made 1o these shares shall be
rggistered.Noasignmntoflheseshmshallbevaidag&nslmeCompanyorﬁrd
parties unless the cause for transferring the ownership of these shares has been fecorded
in Such Register. :

. LEeN . .
TheCanpmyshallhave'afwstandpamnmntlienmevewsha:e(notbehgaﬁ:lypa‘d
shate)lorallmoneys(wheﬂ)erpresenllypayableornol)cwedorpayablegtaﬁadheh
respect of that share, and the Company shall also have a first and paramount en on 28

shares (other than fully paid shares) standing registered in the name of single person for

aummmmnypayablebymmorwsmmmiemanﬁmumﬁa
any tme declare any share to be wholly or in part exemp! from the provisions of this
Article, TheCompany'slien.ifany.onashareshallextendwaldmw
thereon.

The Company may sell, in such maaner as the Direclors think fit, arfy shares on which the
Company has a fien, but no sale shall be made unless a sum in respect of which the ien
exists is presently payable, nor unli the expiation of fourteen days after a notice in Writing,
staling and demanding payment of such part of e amount in respect of which the bien
exsts as is presently paysble, has been given to the registered holder for the time being of
the share, or the perscn enfitled thereto by reason of his death or bankruplcy.




To give efiect 1o any such sale the Direciors Hdy auihorize some person o trangler the

shares soid 1o the pun:has_er thereof. The purchaser shail be registered as the hoider d

the shares comprised in a:f; such transler, and he shall not be bound to see the
application of purchase money, nor shall his fitle to (he shares b~ affecled by any
mregulanity or invalidity in the proceedings in reference to the sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the Members in respect of any
meneys unpald on their shares (whether on account of the nomnal value of the shares or
by way of premium) and not 0y the conditions of allotment theseof made payable a1 fixed

k_)uﬂeendays‘noiioespedfyingheﬁmeorﬁmesandpfacoorpaymem)paylolhe
Company, 2t the time or fimes and place s specified the amount calied on his shares. A
call may be revoked or postponed as the Direciors may delermine. - ~

A call shall be deemed lo have been mage at the time when the resolufion of the Directors
authorizing mecalwaspassedandmayberequired (o be paid by instaliments.

whollyorinpat, — —— — —~

Any sum which by the terms of issue of a share, becomes payabie on alloiment or af any
fixed'date, whether on account 0f he neminal value of the share or by way of premium,
shall for the purposes of these Adicles be deenied 1o be a cal duly made and payable on

8

W, . o — ————
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The Directors may, on the issue of shares, differentiale between the holders as (o the
amount of calls 1o be paid and the time of payment. 3

aﬂormyomtemwyssb-advawedmay(mtimesmmuld. but for such advance,
beoomepayabh)payirbtbreslatmdnrateasmayheagreedwonbciweenlheohwlurs
mdﬂxememberspay&!gguchmmin advance,

should be in the following lonno:anyoﬂ'rerlonnmu:meoifeclommayapprovez

L ——

in consideration of the sum of Shilings] | pad o us by e
O ibtsmnmmtsnssonssensasensastisssinn i TR S e (hereinafter called “the
said transferee") do hereby transfer sharesof TShs, |....... ... | each in
the capitalof ... ...~ (such shares being numbered ") to hoid unto the

said!ransferee.subiecuomesemaloondiﬁonsmmchlhoddmesame;andl.lhesad
ransferee, do heraby agree to take the said shares subject to the conditions aloresaid,

AS WITNESS our hands the day of 200..°

(1) No shares shal be transfe:red except i accordance with the provisions of this
Aricle. '

-

———

e S ———— . W



(2)

N

)

(%)

No transier of any share in the capital or the Company 1o any person whether

~ already a member of the Company or not shall be made or registered without the
previcus sanction of the Directors, who may, without assianing any reason, decline
to give such sanction and shall so decline in the case of any.lransler the
registration of which would involve a contravention of Article 4 héreol. The
Dweclors. may-aiso-suspend-the registration of transfers-during fourteen days
immediately preceding the Ordinary General Meeting in each jear.

The proposing transleror shall give notice in Wiiting ("the transfer notice”) to the
Company that he desites o transfer the shaces The notice shal constitute the

Company as the agent of the proposing transferor for the sale of the shares to any -

member of the Company or to any person selected by Ihe directors as one whom
ilisdesirablehlhehhetos!so‘meCompmybaduiltommeishipamevalue

+ (the szle price”) to decided by the auditors of the Company pursuant to paragraph

6 of this Article.

The said shares to be transferred shall be offered by the Company lo 2l members
"of the Company {other than the sefiing member) holding ordinary shares for
purchase 3t.the sale price in proportion to their respective holding of shares in the
Company and shall specify a time within which such oficr must be accepled in
Wrimgmmde!aullofwhidawchoﬂefﬂbedeemediohavelapsed. If the said
members shall not accept all the-said shares, the direetors may offer those not so
accepled lo other members and/or 1o any other person or persons selected of
appeoved by the directors as suitable for ‘admission to membership of the
Company. e
If the Company within sixty days afler being served with the Iransfer nofice shall
-find a member or person selected as set oul above willing to purchase the shamas
and gives notice thereo! 1o the proposing transferor it shall be bound. upon

. payment of the sale’ price to transfer the shares o the purchasing member who

shall be beund to compiete the purchase within fourteen days thereof.

(6}  The audilors of the Company shiall delerming the sale value of shares 1o be

(7}

"ransfened, at the higher of an eamning basad or net assat valuation.

The instrument of transfer of any shar shall be exscuted by or on behalf of the
transferor and transterce, and the transferor shall be deemed lo emain a helder of
the shares until the name of the transleree is enlered in4he ragister of members in
respect thereol.

10

- .



i

_

(¥

the Company has a lien,

The Directors may deciine to roqis}er the transfer of a share to a person of whom they
shall not approve, and they may also decline to register the transfer of a share on which

The Directors may also decline lo recegnze any instrument of transfer unless:

(a) the mistiurment of transfer s aceompanied by the certificate of the shares 1o which,
it relates, and suctrother evidence as thé Lueclors may réasonably require to
show the right of the fransferor to make the transfer- and :

(b) meinslmnmtoﬂmsterishrespectolmlyonedassolsham.

If the Directors refuse 1o register a transfer they shall within thirty days after the date on

which the transfer was lodged with the Company send 1o the transferee notice of the
rerusal, -

Theregistralionolhaw‘ersmaybempendedalsuchllmgaqdbmdmpeﬁodsasm

dmmmayﬁomﬁﬁﬁiim.mwmmmmmwmt

be suspended for more than thirty days in any year.

TRANSMISSION OF SHARES

lnthemeolthedeathofamembet(whmeammbetisanhdividual)ﬂmswvmro:,
sunvivors where the deceased was 2 joint holder. aid uia vilfe or husband and chidren of
lhemedmehe.asmwasasolehouer.shalbe the only persons recognized by |
Mewmawashavinganyﬁtlebhiso:hethleminmemres; but nothing herein
conlained sha:lrefeasemoes!ateoladeoeasediohlholdeurommylmbﬂymmspectof
anysharewhxdxhadboenjoinﬂyhebbyhiratmwihoﬂwpasons.

Any person becoming entitied to a share in consequence of the death or bankrupicy of a
member may, uponsudlevidenoebeingpmduoedasmayhomtinemimepmpenybe
required by the Directors and subject as heremnerpfovided.eledeﬂhertoberegislefed
himself or herself as holder of the share 0r 10 have some person nominated by him or her
registered as the Wansleréé Troof, bul the Direcars shiall, i either case, have the same
right to decline or suspend registration as they would have had in the case of a transfer of

the share by thal member baldre his or her death ar bankruplcy, as the case may be.

1
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42

lllhepefsonsobeonmingenwf:dshaleaocnoberegsleredinhisorhefname.heashe

shall deliver or send 1o the Company a nosce in Writing signed by him of her staling that

he or she so elécts. If he or she shall elsct 1o have another person registered he or she

A person becoming entitied 10 A share by reason of the death or barkiupley of the holder
shali te entitled tothemdeendsaﬂoMadvm!ageslovmthheorshewwube

_ . FORFEITURE OF SHARES. -

Ifammberh}slopaya“lwcall.orhstalln':emdacalmMdayappoinledlofpayment
thereof, the Directors may, at any time thereafter during such time as any part of the call or

“installment remain's unpaid, senve a notice on him requiring payment of so much of the call

or instaliment as is unpaid, togather with any interest which may have accrued.

The notice shall name afurther day (not earfier than the expiration of fourteen days from
megateofsewicaomemﬁce)mabeforemthopaymemreqtiadbylhenotimis
to be made, and shal state that in the event of non-payment at or before the fime
appointedmeshareshmspectofmunmecanwasmdembelmbbelodeited.

I he cequirements of any such notice s aforesaid aré not complied with, any shave in
respect of which the notice has been given may 3l any time thereafter, before the payment
required by the nolice has been made be forferied by a resolution of the Directors to that
effect

C— -
— —————-—

A forfeited share may“bé;o‘dorou»wdsedis:osedolm&n_ch terms and in such manner
as the Directors think fit, and ala_nylimebefomasaleordisposilionhelcr&ihremaybe
cahcelled on such terms as the Cirectors think fit

' A person whosa shares have been foreited shall caase 1o be a member in fespect of the

forfeiled shares, but shall notwilhstanding, femain kable lo pay lo the Company all
maneys which, at the date of fodfeiture, were payable by him fo the Company in respect of

e

—

-~

o ————— ——
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49,

the ‘shares, but his liability shall cease i and when the Company shall have received
payment in full of all such moneys in respact of the shares.

A stalutory declaration in Writing that the declarant is @ Daeclor or the Secretary of the
Company and that a share in_the Company has been-duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein staled as against all persons
claiming 10 be enfitied v the share. The Company may receive the consideration, if any,
given for the share on any sale or disposition thereofl and may execute a ransfer of the
share in favour of the person 1o whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share, and shall not be bound 10 see o the

application of the purchase money, f any, or shall his ti1s.o.the share be affected by any
irregularity of invadidity in the proceedings in reference to the forfeiture, sale or disposal of

the share.

The provisions of these Articies as o fordeliure shall apply in the case of non-payment of
any sum which, by the lerms of ssue of 2 share, becomes payable at a fixed time o
subject to the fulfiiment of specified conditions, whether on account of the nominal value of

the share or by way of premium, asimesamehadbeenpayablebywnueofacalduly
made and notified.

 CONVERSION OE SHARES INTO STOGK—

The Company may by ordinary resolution convert any péid up shares into slock, and
reconvert any slock into paid up shares of any denomination.

The holders of slock may transfer the same, or any part thereof, in.the safe manner, and
subject to the same regulations as and subject to which the shares from which the stock
arcse might praviously to conversion have been transferred, or @s near therelo as
circumstances admit; and the Directors may from time to time fix the minimum amount of

stock transferable bul o that such minimum shall not exceed the nominal amount of the
shares from which the stock arese.

The holders of stock shall, according 1o the amount of stock held by them, have the same
rights, privileges and advantages as regard dividends, voting al meetings of the Company
and other matters as f they held the shares from which the stock arese, bul no such
privilege or advantage (excepl parlicipation in the dividends and profits of the Company
and in the assets on winding up) shall be conferred by an ameunt of slock which would
not, if existing in shares, have conferred that privilege or advantage. -

—————— o —



5.  Such of the Articies of the Company as are appécable 1o paid-up shares shall apply to
stock, and the words “share® and 'saa:etnldgr‘ thergin  shal include “stock” and
“slockholder”. ' .

ALTERATION OF CAPITAL

5. (1) The Comgany may from lime to time by ordinary fesoluion, increase the share ,

capital by such sum, 1o be divided into shares of such amount as the resofution
shall preseribe.

(&) Unless the Company otherwise resolves in fhe resolution increasing the share .

Capital of the Company, all new shares shall first_be_offered 1o {he existing

- - M\bemﬁlﬁébm“pi?yinpmpaﬂon.asneawasmm.mheanmtolm

existfngshmlovmimtheyareenlilled.'rheoffershdlbemadebynotbe

' specifying the number dshatesoffefedandaﬁmewimhvlﬁdwlheoﬂer.dtm

. aooapled.millbedeemedlobedecﬁrm,kﬂermeexpuaﬁmofsuohlime.oron

the receipt of intimation from the person 1o wiom the offer is made that he decines

waecepcunslwesoﬁeted.mdﬁncMmaydis_ggseo{mshareshsuda
manner as they deem miost appropriate for the Company.

T %2 TheCompany may by orcinary resciution

(@)  consolidale and divide all or any of its share capital into shares of larger amount

(b}  sub-divide its exisling shares, or any of them, into share of smafier amount than is

—— — -—

Section 65(1)(d) of the Act:

(€) - cancel any shares, which at the date of the passing of the resolution, have no
' beenlakenoragreedwbél&enbywwson.

——
- ————
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. GENERAL MEETING

P

54.  The Company shall in each year hold a g aeral meeting as its annual general meeting in
addition 1o any other meetings in that year and shall specify the meeting as such in the

L notices calling it: and not more than fiffeen months shal elapse between the date of one
. ver T @nnual general meeting of the Company and that of the next Furthermbre, this meeling
[ ‘ may be calied within the six month fofawing the financial year to consider the report of

Cireclors for the company’s actfvity_._ﬁnam'al position, as well as auditor's report, and for

- the approval of company balance sheet, closing accounts, profil distribution report, and in

4 7 order 1o appoint, reappoint or determine Ihe remunerations of auditor.

- _ Providedmatsobngasmeompanyshahhotdilsﬁ:stannualgerm“mﬁngmmm

4-".', eigh!emmnlhsofilshwporaﬁon.i!neednahbloilinﬁtemolilslnoorpaahnorin
melonowingyear.Theannualgenera!meetingshallbehokialsuchmmmdplaw.as.
the Direclors shall appoint. — -

< 55. Al general meetings other than annual general meetings shall be called exiraordinary
general meetings.

L. 56. Tthiechmay.memvertheyﬂmecaweneanemaordmfygeneanethg.md
extraordinary general meetings shall also be convened on such requisition, or, in defaull.
e may be convened by such requisitions

NOTICE OF GENERAL MEETINGS

(. e

hour of the meeting and the-nature of any special busuiess thal s o be transacled, and
shall be given, in mamml'uemina_ﬂermenliocedofhsuchomernmner. if any, as may be ,
-~ prescribed by the Company in general meeling, to such persons as are, under the
. regulations of Ihe Company, entitled o receive such notices from the Company

Prowded that a meeting of the Company shal| notwithstanding that it is calied by shorter
nolioemanthatspeciﬁedinmeseAniclcs,bedeemedbhavebeenduiycalbdliisso
agraed:

15
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] GENERAL MEETING

agdition to any other meetngs in that year, and shall specify the 'meeﬁng as such in the

L mtioescahgl;mdnotmore!hanﬂﬂeennml!ssh‘alelapsebehveenlhedaneofone

e N annual general mesting of the Company and Ihat of the next. Furthermore, this meeting
maybemledmmsxmmamommgmmmaypatommmempmd J

L drecmbrummsacbvﬂyirmmaposawn.aswelasamrfsmn and for l

..

] _ Provided that so long as the Company shall hold its first annual gencral meeting within
s eighteenmonmsofihinoo:poraﬁon.itneednolhhluim!heyearofitsincomm«h
the foliowing year. The winual general meeting shallheheldatwdllinemddaw. 2
the Directors shall appoint. — s e

< 5. All general meetings other than annual general meelings shall be catled o tracedey
- gensral meetings.

.L 56. Thpoimcsorsntay.memvermeylhitﬂ:fn.cammemaom'y
exiaordinary general meetings shall also be convened on such regy
L may be convened by such requisitions

NOTICE OF GENERAL MEETINGS

-— -

57. Every genera meating.shall be called by twenty-one days noice in Wriing 3 the least
-ThemeelhgoﬂheshwwtsolﬂnCompmymbedeanadeby
o the Manager, Dkectocormmoaofmemanymw\sidumynm!obeexhww
i ~ themeeting. The nolice shall be exclusive o the-day on which itis served or deemed 1o be
servedmdo!medaybrwhiuhitisgiven.andshalwmuaoa.lhedayardme
howolmemeellngandm&namofanyspoda!&mké%slhalis.lobetrw.aw -
shalbegiven.inmmhefemftermenﬁonedommwmmnner. if any, as may be .
-~ prescribed by the Company in genera! meeting, o such persons as are, under the
regu!aﬁaBdeCompany.enﬁtiedtorecewesudmdioesmmeCompany.

Provided that 3 meeting of the Company sha, notwithstanding that it is calied by shorfer
notice than that specified in these Articles, bedeemedtohavebeendulycazedifihsm
agraed: .
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The, chalrman may, with the consent of any meeting at which a quorum s present (and
shall if so direcied by-the meetmg),"adjourn the meefing fromTime to time and from place
to place, but no business shall be transacled &t any adjourned meeting ofher than the
business left unfinished al the meeting from which the adjoumment took piace. When a
meeling is acjourned for thirty cays or mare, notice of the adjourned meeting shall be
given as in the case of an original meeting. S:we as aforesaid i Shall not be necessary v
give any notice of an adjournment or of the business to be Iransacled at an adjourned
meeting. - ot . .

At any general mesting a resolution put to the vote of the meeting shall be decided on a

show of hands unless a poll is (befuie or cn the deciaration of the resull of the show of
hands) demanded:

(a) by the Chairman; or
(6) by the member or members present in person or by proxy; or

(c) byamata-ambmsanshareshlteCmvéﬁyobnﬁeMmaﬁgmovole
8l the meeting, being shares on which an aggregate sum has been paid up equal
wanssmanm\e-hnlhoflhehotalmpaidupwaﬂﬂnshaesconierﬁngmat
right,

Unless a poll be so demanded a dectaration by the chairman that a resolution has on a
slmolhmdsbemcatriedacarriedmmmmorb’ 3 parlicular majority, or lost and
an entry fo that effect in the book containing the minutes of the proceedings of the
Compamshanbecondusweewdenceollhelaamlhmnpwoioﬂhembetor
proportion of the votes recorded in favour of or against such resolution.

ExoeplasprovidedhArﬁcleSBhefeof.ifapolisdutydemandedﬂshaﬂbelakminsmh
manner as the chaiman directs, and the resull of the poll shall be deemed 1o be the

resolition of the meeling 2t which the poll was demanded.

In the case of an equality of voles, whether on a show of hands or on a poll, the chairman
oflhemeeungatwmehmes!woﬂmdstakesplaceoratmail\epollisdemanded
shall be entitled to a second or casting vole.

A poll demanded on the election of a charman or on a question of adjournment shall be
taken forthwith. A poldemanded en any other question shall be taken al such time as the

17
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75,

chairman of the meeting directs, and any business other than thal upon which a poll has |
been demanded may be proceeded with pending the taking of the poll

Subject 1o the provisions of lise Act_ a resolution in Wnting signed by all the members for
th time being enfled o receive roiie of and to aend and vole at general mestings (or |
being corporations or gavemment by their duly authorized representatives) shall be as

documentshikelonneachsigmdbyoneormeo!memmsotduy
representatives concemned

VOTES OF MEMBERS

Subjedbmyﬂghlsorm&icﬁonshtme&nebehgaﬂachedbmychs_f
shares, each member shall have one vole in respect 0 a number of shases pak
ona»pollovcrymmbershalhavemvolefoveacnshareoimui
MCaseofanequdlydvolesmed\ainnmshallbeenbtbdloa'

lnmecaseof]oiuholderslnvoledﬂ\eseﬁmwholendqsa e,
by proxy, shall be accepied 1o the exclusion of te yotes o -
'his purpose senionity shall be determined by the order in whic
register of members. -

No-member shall be entitled fo voto at any general

. g riess 2 ca o o sums
plesenlypayablebyhhhmpeaofmeslnmbwiﬁﬁmpw.

No objection mummﬁmmurmamwmmazmmw ~
adjwnedmeeﬁngawhidrmemobéecwdblsg'vmonendmd.meverymml !
disahomamumhmmsnanbevamaanmm.mymmmmnm
limeshallbereﬁenedtnmechairmanofmemeemg,whosodecisionsnaubefnaland !
conclusive. .

On aponmlesmybegiveneilwpelsma%yo:bymxy.
The instrument appointing a proxy shal be in Writing under the hand of the appninter or of 7
his slivrmey duly authonzed . Writing, or, if the appointer is A_cofporabion, either under

seal, or under the hand of an officer or attomey duly authorized. A proxy need not ce 2 |
member of the Company. -

I8
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The instrument appointing a proxy @nd the nower of attorney or other authority, if any,
undgr which it is signed or a notarially certfied copy of that power or authority shafl be
deposited al ne registered office of the Company o~ at such other place within the
Territory as is speciﬁedlfo_r that purpose in the notice ronvening the meeting, not fater tan
the:time for holding the meeting o adjourned meeting, at which the person named in the
instrument proposes 1o vote, or in the case of 3 poll, not later than the time appointed for

- the taking of the pot, o al such later time as the Direclors may agree, and.in defaull the
instrument of proxy shat not be treated as vaiid i i

An instrument appointing a peoxy shall be in Ihe following form or in any other usual form
acceptable 10 the Directors:

"AFRICAN SCENIC- SAFARIS LIMITED"

IWe of ‘

be_ing a member/members of the above-named Company, hereby  appoint
............................ Jof failing him ~saiol as myfour proxy to vote for

melusion my/our behalf at the (annual or extraordinary, as the case may be) general

meeting of the Company lobeheldonthe dayof- 200 and at any adjoumnment
thereof. ‘

Signed this  day of 200

Where it is desired 1o afford membefsanopponunityolvoﬂng for or against 3 resolution
the instrument appoinling a proxy shall be in the following form or in any other usual form
acceplable 10 the Direclors:

"AFRICAN SCENIC SAFARIS LIMITED"

We of ————— re—
bekngamwerlmembers_dmwove-nm\ed Company, hereby agpoint

wof - falling of as myfour proxy 1o vole for
mefus on mylour behalf al the (@nnual or extraordinary, as the case may be) general

meeting of the Company 1o be heid on the day of 200..., and at any adjournment
thereof, . ke - 5

Signed this  dayof 200..°

——— —



This form is to be used in la\mr'ouaga'ns: the resolution(s). Unless olherwise instructad,
) - the proxy will vole as be thinks ft. ¢
79, The instrument appoiiing a proxy shall be doemed to conler authorty fo demand of in n
demanding a poll .

notwithstanding the previous death or insanity of the principal of revocation of the proxy or
of the authority under which the proxy was execuled, or the transler of lhe share in respecl

of which the proxy is given, provided that 1o mlimation in Wiriting of such death, insanily,

revocalion o ransfer as aforesaid shall have been received by the Company at the Office
before the commencament of the meeling or adjourned meeting al which the proxy is used

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

2 81. Aﬁyaxpofaﬁono:oompanywaisamembefo!me%mpanymaybymsohnlmolits
=4 = Directasoro!hérgovenmg_umanaging'bbdymmuesuchpctsqnasiwiuksmoacl
o as s representative al any meeting of the Company or of any class of members of the
lepany.andmepetsmsoaxtrnrizedshaabemtiledbggmisanesampowerson
benalf of the corporation or company which he rapresents as that corporation or company
mﬂpex«dseifimmhdividualmemberoﬂhe%many.

DIRECTORS

82 The number of Direclars shall not be less than two and not more than five (or such greater
number as the Company may in General Meeting determing). The first Dircctors shall he
appointed in writing by the subscribers of the Memaorandum of Association and until such
appointment the first Directors shall be as named i the paticulars delivered o the
Reqistrar of Companie? pursuani 1o the provisions of section 145 of the Act,

- .

7 83, (1) The remuncration of the Directors shall rom e Lo fime be defermined by the Company

in general meeting. Such remuneration shal be deemed to accrue from day o day. The
s - Directors may also be paid afl fravelling, hote! and other expenses preperly incurred by
them in-attending and reluming from mectings of the Urectons of any conmlee of the
Directaes or general meetings of the Company or in connoction with the business of th
Company,

2

80. A vole given In accordance with the terms of an instrument of proxy shall be valid

]



8.

7 (2) Any Direcior who, by request, performs special services Or goes or resides abroad for any

L piirpose of the Campany Mmay be paid such exira femureration as the Board may
- ‘determine, -
[ 4 8 The share holding quaification for Directore n;ay. be fixed by the Company in general
. meeting, and unless and until so fixeq no share quaification shall ba required
, 85 ADnmeaoro!theOompanymaybeo:beoom”mredororomerofﬁoeroforothemnse
“ Interested in, any Company promoted by the Company or in which the Company may be
l meresmdasshadnldermomemse.andmswh&mcmrshwmawountabtebm
Companylorany femuneration or other benelits receved by him as a Direclor or officer of
l o from his interest in, such other Company unless the Company otherwise direct
s ' PCWERS AND DUTIES OF DIRECTORS
& (1) No aclbn_q( decision relating. to any of the matters-specified below which are
A msenedbmeaoards!taubotakenbymeConvanymlosSMBoadhasgim
V. ibmiorappmvampmgeedwihmemsalmsaid.bypassingareswﬁonh
: accordance with these Articles:
o ' : (@) 1o appoint or dismiss the Managu;g Director nominated by the Manager,
The nomination shall not uneasonably be rejectad;
" i (b 1o appoint or dsmiss any of its Senior Employees as defined in the
” ' Company's staff fegulations as amended from lime to time;.
3 {c} 10 approve the terms for the Uhief Executive Officer - nominated by the
Manager,
e () loeslablishsud\oonwnileasofviesoadasmeﬂoardmaydeem
' necessary:

. - (e) toapmﬂtejohdesaip!mammdividualmmbersofm
Management Tea!nmdofmeoonmmeesof the Board,

0" 1o aporove e annual budges forecasts and financial reporls: Provided

& hal any proposed materiai revision to the annual budget shall first be
approved 2t a duly convened meating of [t Board:

21
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()

()

(7

&)

m)

(n)

(0)

1o approve policies necessary for conducting the Company's business and
ensure thal the Company carries out those policies. Such policies relats,
without being Fmited, to risk Martagement, credit audil, aconuntng, any-
money laundéring and asset kability management, I

o ensure that the Company shall maintain with 2 well established and
reputabie insurer adequale insurance against all risks usually insured
againsi byoonpanlescarryingonmemeorasimilarbumw
(without prejdice 1o the generality of the loregoing} for the ful
replacement or reinstatement value of is assels of an insurable nature;

to ensure that where a fosh issue of Shares é conlemplated, the
Company allols and issues its Shares and other Securities at the best
price reasonably obtainable in fhe crcumstances; provided tha! where

publicty quoted prices are available, the offer price shall compare fairly
wilh the market price;. -

ic approve any unbudgeled material acquisition or disposal by the
Company, including any material acquisition or grant of any icence of or
reiating to afy infélectual property rights and, for the purposes of this
paragraph, material shal mean a Iégt;re i an amount exceeding 10% of
the approved budget: A
1o ensure compliance with domestic and international quidelines for good
corporate govemance:

!oapmoveﬂtelmhanddosi\golanybtanmmideuwhshm
pian;

méppmvolheissueolmydeberuure.meaeaﬁondmtgages.liens.
d\atges,pledgesoroehefmmbraneolmynalmonmemmrs
assels of in the ordinary course of business and {0 factor of assign any of
s book debls; -

lo approve the gr'aming by the Company of any guarantee o Indemnity
not in the ordinary course of bi:smes_s; .

lo make any claim, disclaimer, surrender, eléction or consent of a material

nalure for tax purposes and, for the purpeses of this paragraph, material

22
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(p)

«

shall mean a figure y an amount exceeding 10% of the dpneved udger.

0. 2pprove any contract, kabllity or commitment of the Company which-

0

is of a long term or unusual nature; for thie purpese long term

-~ meanscontinuing for more than three-{3) calendar years:

to submit fo the Members an annual report meorporating:

(1)

(i)

()

- material malfunction of the aloresaid-conrols, procedures and

syslems may have 0ccurred during the yearunder review:

23
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(p)

@

shall mean a higure in an amount exceeding 10% of the appeoved badget;

1o approve any contract, liability or commitment of the Company which:

()

)

{iv)

isolalongletmowunmualnalure;brwsmrposabngtetm

. aaewmm;glnrmmmmthreeﬁmaryaars;

could involve an obigation of a material magnitude or nature: for
this purpose material means a liability for expenditure exceeding

10% of the approved budget: or

is outside the ordinary course of husiness of the Company;

¢annot be terminated by the Company without penalty within 12 -

months of its commencement, uniess a conltract satisfies such
crileriaofatmnrisalionasmeaoatdmaywpmfran&neb

time as part of the procedures for the Company entering into
contract;

1o submit to the Members an annual regort Incorporating.

() . the Company’sintemal controls and-systems that are adequate to

(i)

(i)

{w)

provide rezsonable assurance as to the inlegrity and reliability of
the finapcial statements and 1o safeguard, verify and maintain
accountabifity for the Company's assets;

such controls as are based on established writen policies and
pocedures and are implemented by lained and skilled
personnel, whose duties have been segregalod appropriately;

wd\conlmbasaremitaredbym&mpaw.andma!an
Employees are required 1o maintain the highest ethical standards
i ensuring that the Company's business praclices are conducled
in @ manner thal, in all reasonable crcumstances, is abowe
reproach, and

anything that has come fo their attention to indicate that any
material, mafunclion of the ataresaidconlrols, procedures and
systems may have ccoured during the year undsr raview.

L)
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the Directors, 1o be the altomey or attomeys of the Company for such purpese and wilh
such powers, aulhorities and discretion (nol exceeding those vested in or exercisable by
the Directors under these Regulztions) and for sush period and subject to such conditions
as they may think fit, and any such powers of attorney may contain such provisions for the
protection and convenience of persons dealing with any such altormey as the Direclors

_ may think it and may also authorise any such altomey to delegate all or any of the
powers, autherities and discretion vested in him E

89.  The Directors may exercise the powers conlarred upon the Company by Sections 124 and
127 (both inclusive) of the Act with regard to the keeping of a branch register, and the

Directors may (subject to the provisions of those Sections) make-and vary such regulation

&s they may think it respecting the keeping of any such register.

2. (1)

2)

)

(4)

A Director who is in any.way. whether directly or indirectly, interested in a contract

or proposd cohtract with the Company shall declare the nature of his interest at 2
meeting of the Directors in accordance with Section 209 of the Act.

A Direclor shall, nevertheless, be entitied o vote in respect of any contract o
amangement in which he s interested.

AD&ectormadeanyolhe«ofﬁoemplaoeolpmﬁtunde« the Company (other
‘than the office of auditor) in conjuncton with his office of Director for such period
and on such terms (as lo remuneration and olherwise) as the Direclors may
determine and no Director or inlending Director shall be disqualified by his office
from contacting with the Company eilher with regard fo his tenure of any such
other office or place of profi or as vendor, purchaser or otherwise, nor shall any
such contract, or any coniract or arrangement enteted.into by or on beha¥f of the
Company in which any Director is in any way interested, be able to be voided, nor
shall any Direclor so contracting or being so interested be Eable to account fo the
Company for any profit realized by any such contract or arrangement by reason of
such Director holding that ffice or 6 the fiduciary relation thereby established.

A Director, notwithstanding his interest, may be counted in the quorum present at
any meeting whereat he or any other Director is appointed to hold any such office
or_place .of profit under the Company or whereal the ferms of any such
appoiniment are arranged and he may vole on any such appointment or the
arrangement of the lerms thereof

—————— —— —



the Direclors, to be the attomey or aitorneys of the Company for such purpose and with
such powers, authorities and ~iscrotion (not excending those vested in or excrcisable by
IeDkedorsundgtMseReguiaﬁiQﬂS)a('Mmsud\p«bdmd&mjedbmm&ons
as they may Lhink fit, and any such powers of altermey may contain such provisions for the
prolection and convenience of persons deaiing wilh any such attormey as the Directors
may think fit and may also authorise any such atlom - to defegate all or any of the
powers, aullierities and discretion vested in hum. ' -

The Directors may exercise the powers conferred upen the Company by Sections 124 and
127 (both inclusive) of the Act with regard fo the keeping of a branch register, and the
Direclors may {subject to the provisions of those Sections) make and vary such requlation
as they may think fit respecting the keeping of any such register

(1) A Dircctor who is in any way, whelher dwreclly or indirectly, interested in a contract -
orpfoposedoontractudmhe(:mpmyshandedammenamreoflisinnereslat a
meeting.of the-Bireelors-n accordance with Seclion 2096f the Act.

(2) A Director shall, ;!evermeless.beemitledtovocch respect of any conlract or
arrangement in which he is interested.

(3) A Director may hold any other office or place of profil under the Company (other
'manheoffneolaidilot)inoonjuncﬁonwih-his“ﬁmeolmeaoriorm period
and on such terms (as fo remuneration and otherwise) as the Directors may
determine and ro Director of intending Director shalt be disqualified by his office
from contacting with the Company ether with fegard to his tenure of any such
other office or place of profit or as vendor, purchaser or otherwise, nor shall any
such contract, or any conlract or arrangement entered into by or on behalf of the
Company in which any Director is in any way inlerested, be kable 10 be voided. nor
shall any Director so contracting or being so interested be liable to account to the
Company for any profit realized by any such contract or arrangement by reason of
such Director hoiding that office or of the fiduciary relation thereby establishod

{4) A Director, notwithstanding liis interest, may be counted in the quorum present at
any meeling whereat he or any other Direclor is apponled to hoid any such office
or place of proft under the Company or whereat the terms of 2ny such
appointment are arvanged and be may vote on any such appoiniment or the
arangemeant of Uwe lenms theraof
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6.

97.

(d) resigns his office by nolice in writing to the Company; or

(e) shall for more than six consecutive months have been absent withoul permission
of the Direclors from meetings of the Direclers held during that period and the
directors resolve that his office be vacated

ALTERNATE DIRECTORS S

Each Director shall have powei'by an instrument in Writing to nominate any person o act

as alternate Director in his place and his discretion 1o remove such alternate Director; and

an such appoiniment being made the altemate Direclor shall be subjact in all raspacts to
the terms and conditions affeciing the olher Directors, and each altemate Director, while
acting in the place of an absent Director, shall exercise all the rights and discharge all the

duties of the Direclor he represents. Should an alternate Direclor also be a Direclor of the-

Company, all rights vested in him as an altemate Director (including the right of voting at
meetings and of signing on behalf of such Director any such resolution gs is mentioned in
Articie 109) shall be in addition o and nat in substitution for his rights as a Director. Any
instrument appointing_an allemate Director shall be defivered-to and retained by the
Company. If the Director making any such appointment shall cease lo be a Direclor, the

person appointed by him shall caase to have any power or authority to act as an alterate
Director.

All appointments and removal of an altlemale Director shall be effected by instrument in
Wriling delivered at the Ofﬁceand signed by the appointor.

APPOINTMENT AND REMCVAL OF DIRECTORS -
The Company may by Ordinary Resolution:

(a) appoint any pesson a Deeclor, so, however, thal the prescribed maximum be nol
.exceeded, and determine the period for which he is to hold office;

(b) remove any Director from office and appoint another person in his stead.
A Director need not be a member cf the Company, but he shall, ncvertheless, be entitied

to receive notice of and 10 attend and speak at any General Meeting or at any separale
meeting of the holders of any class of shares in the Company.

— ——— —
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g3,  Every Director shall remain in office unti the expiry of his period of appointment ot unti
removed under the provisions aof Ardicie ©8 or until his office is vacated under the

provisions of Asticle 94 or a< otherwise agreed by ol of the members ol ‘the Comoany in
Writing.

100.  Subject 1o and in 3ccordance with any agreement in Writing among all of the members of
the Company, the Director shall have power at any time, and from time to time, to appoint
anypetsonbbeaDirector.eimerzofdlawsua&vmyorasmaddmm|olhewisﬁng

__ Directors, but so that-the-otal-rumberof Directors shall ot al amytime exceed the number
fixed in accordance with these Articles.

PROCEEDINGS OF DIRECTORS

101.  Unless otherwise agreed between the Members at General Meeting, a meeling of the
Board shall be he!d not less frequently than once every three (3) calendar months 1o
review the Company’s business and progress and determing such other maliers as may
fall within the competence of the Board.

102.  Notice of at least fourteen (14) days shall be given to each Direclos oIany Board meeting
unless all Directors approve a shorter notice pariod,

103. The quorum for Board meelings shall be at least two Directors. No busniess shal be
wmmdatanymeeungolbwmusuﬂessaqmmmispmscmalmebegnmmgonhe
meeﬁngandatmemm\emhmzstobevoﬂngonanyb«sms

104. llaquuumtsmlpremmhmmﬂy(w)mmuwsmermemq)edﬁedforaolm

meeting in the notice of the meeting, then it shall be adjourned 1o the same day in the

Iollowingweekandatlhesamemandp}ace Al the adjourned meeting any three

~ Directors nanmaledbymree different Members (including at least one Director appointed

byaMemberholdﬂgnollessthmtwentyfmaema\areMldmmmeCompmy)shall

consbitute a quorum. Sy AR

105, Amnngof&mdasshaﬂbeadpunwdIoano(hefﬁmemdaleanhefequeslofalm
Directors present at the meeting. Nobusnessshaﬂbeoondudedalameeﬁngaﬂetm
arequeslhasbeenmade

106. (1) .'u-Megtings of Direclors shall make decisions by passing msolubons A resolufion is
passed if more voles 2re cast for it than against it

— P ——— —— S
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110.

(2)  *The Directors shall be deemed to meet if, notwithstanding thal they are in separate
* locations, they are nonetheless lnked by conference telephone, conference video
fink or other communication equipment which allows those participating to hear
and speak to each other. A quorum in that event shall be the number of Directors
required for a quorum in accordance with Article 106 hereol. Such a maeting shal
be deemed to take place where the largest group of those paricipating is
assembled or, if there is no such group, whiere the Chairman of lhq meeting then

is.

Each Director 2t & meeting of Directors shall have one vote. In the case the Board

can not arive at a decision because of equal number of votes for and against a resolution,
then the matier shall be adjourned o another date as the Directors shall agree If no
agreement is raached at the next meeting, &, matter shall be referred lo a duly convened
meeting of the Members for determination. The decision of the Members shall bz deemed
to constitule a duly passed resolution of the Board

If at any meeting the Chairman shall no! be present within thirty minutes after the time
appointed for holdipg the same. the Directors present shall choose one of their number Io
be Chairman of such meeling.

The Directors shall cause proper minules 1o be made of all General Meetings of the
Company and proper records 1o be kept of alt written resolutions (and of signalures) and
aiso of all the appointments of officers, and uf the proceedings of all meetings of Directors
and commiliees, and of the allendances thereal, and all business transacted at such

meatings. All such minutes and records (and sign.ures) shall be enlered in books '

provided for Ihe respective purpose. Any such record of a written resolution (and of the
signatures) purporting to be signed by a Director or by the Secretary shall be evidence of
the proceedings in agreeing 1o a writlen resolution and, untl the contrary is proved, the
requirements of the Act with respect to thosc proceedings shall be deemed to be complied
with, and any such minules of any such meelng, if purperting to be sioned by the
Chairman of such meeting, shall be conclusive evidence without any further proct of the
facts therein staled.

A resolution in wriling signeq by all the Directors for the lime being entitied fo receive
nolice of a meeting of the Directors or of a committee of Directors shall be as vaiid and
effective for &l purposes as a resolution passed at 2 meeting of the Directors or, as the

~case may be, a commitee of Directors duly convened, held and constituled, and may

consist of several documents in the ke form each signed by one Director or more
Directors. -

29
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13,
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MANAGEMENT OF THE COMPANY

Subject to Dweclors” approval, the Board may enter into such amangement andlor

agreement with such person [em or hody corporate In retalidn o the management and
administration of the business and affairs of the Company. The Manager so appoinled
shall, under the direction &f the Board, manage the business and affairs of the Company in
accordance with the approved busine&c plan of the Company and responsibiities set out in

the documents evidencing the arfangenient. The e Manager shall at all limes nominate a

* Management Team of fully qualified and professionally competent staff. The Manager
shall be entitied to such remunération and benefils set out in the documents evidencing

the management arrangement.
The responsivilty of the Management Team shall inclode, but not be limited fo:
(8)  the day-lo-day management of the business and the affairs of the Company;

(b)  The preparation of annual budgets in fine with a business plan, and presentation
to the Managing Director, not later than twenly eight (28) days, or such longer
penod as may be agreed by the Board) prior fo the commencement of each
financial year or period, 3t a duly convened meeting af the Board, of the budget for
the ensuing financial year or period, containing a profit and loss and cash flow
forecastonamonn\bymonmbas.sandapcqecledbalanoesheeltormeendor
wd:ﬂnandalyearorpanodfow\eCompmy "

(¢} reporting to the Board with such frequency and in such manner as may be
required by the Board; and s

(d)  complying with aii decisions and directions of the Board, in relation to matlers
reserved for the Board, as communicated to him from time to time by the Board.

The Direclors may enirust to and confer upon he Manager any of the powess exercisable
by them under such lerms and conditions and with such restrictions as they may think fi,
and either collalerally with or to the exciusion of their own power and may from time to fime
revoke, withdraw, alter or vary all of any of such powers.

SECRETARY

nreSecre(afyst\éibééppoi\iédbvme Directors for such term, at such remuneration and
uponsuchcmdibmsasbeymaymmkn and any Setrelary so appointed may be
temmdby!hem

R "
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116,
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118

119.

120.

N@ parson shall be appointed or hold office as Secrelary whao is

(a) the soie Dwector of the Company, o

(b) acorporationthesote Dicector of which is the sole Director of the Company,
{c) tfesoleoirecbrdawmmalbn.whichislhesoleoiredoroﬂheéémpmy

A provision of the Act of these Adicles requiring or authvrizing a thing fo be done by or (o
Director and the Secretary sha!l not be satisfiad by its being done by or to the same person
acting both as Directer and as, or in place of, the Secraten.

THE SEAL

The seal shall only be used by the authonty of the Directors or of a commitlee of the
Directors authorizad by the Direclors. The Direclor may defermine who shall be sign any
instrument o which the seal is affixed and unless otherwise 5o delermined it shali be
signad by a Diractor and by the Secretary or by a second Direclor.

DIVIDENDS AND RESERVE
Subject to section 180 of the Act, the Company may by ordinary resolution declare .
dividends in accordance with the respective rights of the members, but no dividend shall
exceed the amount recommended by the Directors.
The Directors may from time Yo time pay fo the members such interim dividends as appear
to the Directors 10 be justified by the profits of the Company..

The Directors may, before recommending any dividend, set aside cul of the profits of the *
Company such sums as they think proper as a rescrve o rescrves which shall, at the
discretion of the Directors, be applicable for any purpose fo which the profits of the
Company may be properdy 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. The Direclors may also withou! placing the same fo reserve camy forward any
profits, which they may think prudent not to divide,

3
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123.

124,

125,

126.

Subject o the rights of perseas, if any, entitied 1o shares with special rights as to dividend,
ail dwicends shali be declared and paid according to the amounts paxd or credited as paid
on the shares in respect whereof the divdend is paid, but no amount pax! or credited as
paid on a share in advance of calls shall be ireated for the purposes of this Article as pa
on the share. All dividends shall be apportioned and paid proportionalely 1o the ‘amounts
paid or credited 35 paid on the shares during any portion o pertions of the pesiod in
respect of which the dividend is paid; bul if issued on terms providing that it shall rank for
dividend as from 2 palwlamanasuchsbae shall rank for dmdend-aocordmgly

The Directors may deduct from any dividend payable to any member all sums of money (if
any) presently payable by him fo the Company en account of calls or otherwise in relation

- o the shares of the Company.

Any general meeting declaring a dividend or bonus may direct payment of such dividend or
bonus wholly or partly by the distribulion of specific assels and in parbicular of paid up
shares, debenlures or debenture stock of any olher company or in any one or more of
such ways and the Directors shall give effect to such resolution, and where any difficulty
anses in regard to such distribution, the Direclors may settie the same as they think
expedient, and in particular may issue fractional certificales and fix the value for
distribution of such, specific assets or any part thereofl and may delermine thal cash
payments shall be made o any members upon the footing of the value so fixed in order to
adjust the rights of all parties, and may vest any such specific assets in trustees as may
seem expedient to the Direclors. 5

- - . ——

Any dividend, interest orothetmone‘/s payable lnmhmmpectolsharesmybepa:d
by cheque or warrant sen! (hrough the post directed to the registered address of the holder
or, in the case of joint holders, to the registered address of that cne of the joint holders
who's first named in the regisfer of members or o such person and 1o such address as
the holder or joint hoklers may in Wriling direct. Every such cheque or warrant shall be
made payable o the order of the person fo whom it is sent, Any one or two or more joint

holders may give effectual recelplslofanydmdends bonuses or other moneys payable in
respect of the shares held by them as joint holdars.

No dividend shall bear interest against the Company.
ACCOUNTS

The Directors shall cause proper books of account to be kept with respect to:

. . — ——— —
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130.

130.

(a) al sums of money received and expended by the Company and the
. Maliers in respect of which the receipt and expenditure takes place;

{b) all sales and purchases of goods by the Company, and
{c) the assels and liabilibes of the Company.

Proper books shall not be deemad to be kept if Ihere are rot kept such books of account

as are necessary 1o give a true and fair view of the state of the Company’s alfairs and to

explain its transactions.
. " FINANCIAL YEAR

The Company's financial year shall commence on 1= January 1o 31* December each year,

excepl for the first financial year- which shall commence from the date of ncorporation of

the company 1o the end of the current year thereof, and each following financial year shall
be for the period of twelve (12) months.

Within four {4) months from the end of the financial year, the Manager or Directors of the ,‘

Company shall prepare @ balance sheet, profit and foss account, company activily reporl,
company’s financial position and their suggestions with regard to profit distribution. The
Manager/Directors shall send a copy of such Jocuments and a copy of the audilor's report
o each shareholder and general deparments of the company '

The books of account shall ba kept at the registered office of the company, of, subject fo
section 151(4) of the Act, atsud\omerp!aoeo:plaoesasmeDlrectorsﬂmkﬁl.andshail
araaysbeopenbmemspecbonofbeomdo«s

No member (as such) shall have any right of inspecting any accounting records or other
book or document cf the Company except as conferred by statute or authorized by the
Oirectors or by ordinary resolubon of the Company.

The Directors shall, in accordance with Seclion 153, 155 and 159 of the Act, cause 1o be
prepared and to be lad belfore the Company in genwial meeling such profit and loss

accounts, balance sheels, cash fow slalements, group accous's (if any) and reports as | |

are referred 1o in those Sections.

In accordance with section 163 of the Adl, . copy of the Campany’s annual acoounts 1o
be kaid before the Company in general meeting together with a copy of the director’s report
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and (ne auditors’ report shall not iess than twenty onc days belfore the date of the meeting
be sent io every member of, and every holder of debentures of, the Company;

- -_—
p—

- Provided that Ihis Articie shall rol require a copy of those documents fo be senl to any
person of whose address the Company 's nol aware or lo mere than one of the joint
holders of any shares or debentures.

CAPITALIZATION OF PROFITS

133, The Directors may, with the authorily of an ordinary resolution of the company-resolve 1o
capitalize any part of the amount for the time being slanding to the credit of any of the

Company's reserve accounts or to the credit of the profit and less account or otherwise

available for distribulion, and that such sum be capilzlized lo the members who would
have been entitied to it were distributed by way of dividend and in the same proportions
and apply such sum either in or lowards paying up any amounts for the time being unpaid
on any shares he'd by such members respectively or paying up in full in issued shares or
debentures of the Company to be alolted and distributed

— - Make such provision regarding-1he-issue of fraclional cerfificates-erby  payment in cash
or otherwise as they think fit for the case of shares or debentures becoming distributable in
fractions, and authorize any person to enler on behalf of all the members entitied thereto
into an agreement with the company providing for the aliotment-to them respectively,

” credited as fully paid up, of any shares or debentures 1o which they are entitled upon such
capitalization, and any agreement made under such authority shall be effective and
binding on aii such members. el | &

132, Whenever such a resolution as aforesaid shall have been passed the Directors shall make
all appropriations and applications of the undivided profits resolved lo be capitalized
thereby, and all allotmenis and issues of fully-paid shares or debentutes, if any, and
generally shall do all acls and things required 1o give effect therelo, wilk full power 1o the
Directors to make such provisicn by the issue of fractional cerlificales or by payment in
cash or othervase as they think fil for the case of shares or debentures becoming
distributable in fractions, and also lo authorize any person 10 enter on behall of all the
members entiied therelo into an agreement with the Company providing for the allotment

_ .. lothem respectively_credited asully-paid-up, of any further shaces or debentures 1o which
they may be enlitled upon such capialization, of (as the case may require) for the payment
up by the Company on their behalf, by the application therelo of their respective
proportions of the prefits resolved to be capitaized, of the amounts or any part of the

i
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134,

137.

alvounts remaning unpaid on their existng shares, and any agreement made under such

‘authority shal be effective and binding on all such members
AUDIT

Auditors shall be appointed and their duties requlated in accordance with Sertions 170 to
179 of the Act Further, the company shall have an auditor 1o be selectet by the Directors
by a resclution issued in the meeting of shareholders. The Auditor shall be approved and
licensed to practice in Tanzania in accordance with the provisions of auditors and
accountants. The- auditor -shall-observe the memorandumrof associaion and the
company’s’ law. He shall audit the inventories, annual closing accounts, balance sheal,

\andshdlprmddeanamm!repontomemeeﬁngolpam In doing so, he shall have

aowssonal!manysbooksandrecordsmdomlractsmademﬂmwpanm He may
ask for clarifications and statements requirnd necessary by him. Mis annual remurie uGon
shall be determined by the shareholders

P

NOTICES

A nolice may be given by the Company o any member in writing either personally in his
residence or by registered letier to his reqistered address, or (f he has no registered
address within the Terrilory) 10 such address, supplied by him to the Company for he
giving of nolice to him Where a notice is sent by post, service of the notice shail be

deemed to be effected by properly addressing, pre-paying and posting a letter containing -

menolioe.andlohavebeeneﬂectedhlhecascofambceo(amthgal the expiration
of seven cays afler the letter containing the same is posted, and in any other case at the
time at which the letter would be-defivered in the ordinary course of post’

_ A notice may be given by the, Company 1o the joint holders of a share by giving the notice

1o the joint holder first named in_ the register of members in respect of the share.

A notice may be given by the Conpanyeome;eéonsenﬁuedhoasham in consequence
of the death or bankruptcy of a member by sending it theough the post in a prepaid letier

addressed to them by name, or by the lile of representatives of the deceased, or tnsstee of
the bankrupl, or by any like descrption, at the address, if any within Tanzania supplied for *

the purpase by the persons claiming to be so entitled, or (until such an address has been

s supplied) by giving the 1lice in any manier in which the same nighl have been Qiven
if the death or hankrupsey had not accurred.

Notice of every general meeting shall be gven in any manner hereinbelore authorized to-
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138.

(@  every member except those mambers who (he. ng no registered address within
Tanzania) have not supplied to the Company an address for the giving of notices
to them; )

(b}  every person uponvwmlhemne%olasharedevo!vosbyreasonoihis

behglegdpersondrepresentuiveorakusleehbmmptcfdamnbevmm :

the member but for his death or banksuplcy would be entitled 1o receive notice: of
- Ihe meeting; and

(c) the audiqu. for the time being of the Company.

o —

No other person shall be enlilied o receive notices of general meefings.

WINDING UP

The company shall be wound up by one of the reasons of windiag up as mentioned of the
Companies Ac!. When being wound up, the company wi" 2nler Ihe phase of liquidation as
per the provisions of the Companies Act, considering that in case of elective liquidation,
the-foliowing shai be complied with:

1 Iopreparemeﬁnmcbalposiﬁonoftheoompmyalme‘daeofissulngme
partners’ resolution with regard to dissolution and liquidation of the company, this
shwbeappmdbyammovedmlbensedlouwnm\ﬁhhm

-Tanzama.thisreponshalpmvetnemoanyabﬂitytopaymeidebtsand
liabikties against olhers.

2. To pay h-vights-ef ereditors or make setticments—vith them. Otherwise, the
company may not be liqudated unless a resolution of the compiaint shall be
issued with regard to the registering of company insolvency in accordance with the
creditors” or company's request as per the Companies Act.

Ifthe Company shall be wound up the liquidator may, with the sanction of an extracrdinary
resolution of the Company and any other sanction sequir~-by the Act, divide amongs! the
nwmbershspeoieakindmewuieocanypanofmeaaelsol the Company (whether
they shall consist of property of the same kind or not) and may, for such purpose set such
value as he deems fair upon any properly to be divided as aforesad and may determine
how such division shall be caried out &5 batween the members of difference dasses of
members. The l:quiqao: may. with Ihe like sanction vest the whole or any pant of such

i
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assels in tnisteas upon such frusts for the benefit of the conliibulones ag the iquidator,

with the like sanction, shail think fit, bui s0 that no mer..Ser shal be compellad to accept
a1y shares or other securities whereon fhere i any liabiity.

INDEMNITY
139 Subject to the provisions of the Act, but wilhoul prepudice to any inderfinity to which 3
Director may otherwise be entiled, every Director or other officer or Auditor of the
Conipany shail be indemndied out of the assels of the Company against any Liabiliy
incurred by him in defending any proceedings, whether civil or criminal in which judgment
IS given in his favour or in which he is acquitted or in connection with any application
- under secticn 48 1-of ther Act 1 which relicf is granted to him By e Court from liability for
negligence, default, breach of trust in relation on the atfairs of the Company.
(SN TNAMES,  ADDRESS  AND | NUWEEROF SIGNATURE
DESCRIPTION FOR SUBSCRIBED SHARES
1 ELISIMBO SHEDRACK NATAI 4112
P.O. BOX 1518
MOSHI
2. | NEEMA SHEDRACK NATAI 5 ' | (* (
P.0. BOX 1525, N bt
MOSHI. ’

Dz;ted thé _Q 6 ﬂ;“day of _-:-i;_\ &7

WITNESS to the above si alures. 23 -«;'\
Signature; ‘A ;i%g_% (it s

Nama:
Postal Address: {45 Iuwo..
Qualiication: Y, (o rede

Total shares taken: 4117

17




