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THR UNITED REPUBLIC OFTANZANIA 

CERTIF(CATE OF INCORPORATION 

I HEREBY CERTIFY THAT 

GREEN GARDEN GUEST HOUSE & TRAVEL AGENT LIMITED 

On this day ineorpuraled onder the Companies Act, No.12 OF 2002 
and that the Compny is a Private Company Limited by Slhares. 

GWEN uicT IIY tnd tar es utun this.......day ......Tso Thousand axd Iweiy (luee 

Asst, Registrar of Conpany 



THE COMPANIES ACT, No, 12 OF 2002 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 
OF 

GRECN GARDEN GUEST HOUSE & TRAVEL AGENT LIMITED 

1. The name of the company GREEN GARDEN GUEST & TRAVEL AGENT 
LIMITED 

2. The registered office of the Company will be situaled in thc United Republic of 
Tanzania. 

3. The objcctives for which the Company is established are: 
4)To cngage in travel agency activities 

B) To cngage in tour operator activitics 

C) To engage in other profcssional, scicnti•ic and technical aciviie: 

D)To cngage in other personal activities 



T nnal apital of the compans is lanzaua hillig Dne Bolons (000 (000,000: onl dded nnto onc hundrcd (100) ordinary lhates cacth valued at en mllions (10,0,00/-) rch. winlh the poseT wf the cOmany lo icics 0r reuetic sdnomialcpial and o alter the uninal val ofthe shares and to ODmn the share mlo stoh. o Ise any ut ur parls 0s such ori:inal or: in, tcned apital cithr at pr or t premmn 3:d ith uch p1cleculial. deiecd. qualiticd r ycialrihis pivilecs or cOndtions as thc compaiy ay detetmine 
(pal either at pat or at premium and witl1 sucti preferential, lofeued, ualitied E sal rghts privleges or conditions tle ronpany may determin. 
We. the :eeral rsons whos n9mes, addresses a:d descriptiou are ubsribed helow e cesieJ of being formed into a company n usnance of this Menorandum of 11iUNeih ae lo lake the tmber of shares in the :pital of the 

Numes, Addresses and Description of Numlier 

ySB ABUDAARBRAIM 

subscribers 

POBOX 77773, 
DAK ES SALAAM 

SJMBA NASIRE IBRAIM 

DAR IS SALAAM 

Dated a Daru 
Witnes to tlsc abosr Sienalyi 
Nam:n 

Sipnature: 

Quslilieation: 

of sharcs 
kakeu 

each 

sbscritcr 

Adro at 

Signature of 
sulbscriber 

.2033 



THE COMPANIES ACT NO, 12 OF 2003 

COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIAFION 
OF 

GREEN GARDEN GUEST HOUSE & TRAVEL AGENT LIMITED 

DRELIMINARY 
In these Regulations: 

"Thc Ac(" shall mcan the Companics Act (Cap. 212) or any statutory re 
cnactment of modification thercof for the time being in force, and reference to 
any section or provision of thc Act shall include a reference of any satutory re 
enactment or modification of such scction or provision for the timc being in force: 
The aricles Mcans the articBes of the company: 
"The Company" shall mean "GREEN GARDEN GUEST HOUSE & TRAVEL 
AGENT LIMITED* 

*Clear davs" in relation to the period of a notice means that pcriod excluding th: 
day 1vhen the noticc is givcn or on which it is io iake effec: 

The holder" in relation to shares means thc mcmber whose nànne is enlered in 

the register of members as thc holder of the shares; 

"Month" shall mcan a calcndar month: 

"Proxy" shall include attorney duly under the Power of Atoney. 
The seal" means the common scaB of tlhe company: 

"Secretary' means the secretary of the company or any person appointed to 
perlor1n the duties of the secretary of the company:. 

"TanZania" means the Mainland of' the United Republic ofTanzania. 

"The Register" shall nean the Register of Members of the Company. 
Expressions referred to writing shall, unless the contrary intention appears. be 

construed as including relerences to printing. lithography. photography. and other 
modes of representing or reproducing words in a visible lorm. 

iinless the context otherwise requircs, words or expressions contuined in these 
regulalios shall bear he same meaning as in the Act or any statutor, 
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4. 

6. 

7. 

8. 

odilication thereol in lorce at the date at which these Regulations beconne 
binding on the compny 

The regulations contained in Part I ofTable A shall apply. 

The ('ompany is a privute company and accordingly: 
(a) The right (o transler shares is restricted in the manner hereinaler prescribel. 

(b) The number of membcrs of the Conpany is limited to filly as further 
provided for in the Act. 

(c) Any invitation to the public to subScribe for any shares or debcnture of the 
Company is prohibited. 

(d) The Company shall not have power to issue share warrants lo bearer. 

The Nonminal Share (Capital of the Company is Tanzania Shillings One billions 
Only (Thl.000.000,000.00) only divied into onc hundred (100) ordinary 
hars ch valed nt ten million Onll (Tshsl0.000.000)cach. 

SHARD CAPITAI, AND VARiATION OF RIGHTS 

Subject io lhe provisions of he Act, and without prejudice to any rights attached 
to any cxisting shares, any share may be issued with such rights or restrictions. 
whether in regard to dividend, voting. return of capital or otherwise as the 
company may by 0rdinary Resolution determine. 

Subject to the provisions of secion 6l of the Ac. any shares may: with the 
sanction of an Ordinary Resolution, he issucd on thc terns that they arc, x al lhe 
option of the conpany ar liable, to be redeemed on sucli ternns and in such 
manner as the conupany before the issuC of the shares may by Special Resolution 
delermine. 
Ifat any time the share capital is dividel into diflerent classes of sharcs, the rights 

attachcd io any class (unless otherwise provided bv the terns of issue of the shares 

of tiat lass) may. whetlher or not the conipany is being wOumd up, be varicl with 

the cesent in sriting of tte holders of thre-fortls of the issued slharcs of thu 
class. or nith the sanction of' a special resolution passcd at a separated gencrnl 

meeting of the holders of the shares ol' the class. To every such separale gencral 

eeting the provisions of' thesc Regulations relating lw general mectings shall 

iupply. but so lhat the necessary quorun shall be Iwo pisOns al lcast holding or 

representing by prONy one-third of' he issued shares of'thc class present in person 

or by proxV may demand a oll. 

Jhe rights conterrcd upon the holder% ofhest:ures of a)y class shall not, unless 

otherw ise expressly provided by the len)s o issuc of'ihe shures ol that class, be 
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10. 

1. 

J2. 

decmed to be varied by the creation or issuc of further sharcs ranking pari passu 
therewith. 
The connpany may cxcrcise thc powers of paying con1nissions conferred by 
Section 56 of the Ac1. Subject to the provisions of the Act, such commission may 
bc satisfied by the payment ol cash or the allotmcnt of fully or partly paid shares 

or partly in one way and partly in tlhe othcr. 

Exccpt as rcquircd by law, no person shall be recognizcd by thc company as 

holding any sharce uyon any trust, and the company shall not be bound by or be 

compellcd in any way to recognize (even when having notice thereof) any 

cquitable. contingent. future or partial intercst in any sharc or any interest in any 

fractional part of a share of (except as otherwise provided by the articles or by 

law) any other rights or intercsts in respect of any share cxcept an absolute right 

10 the entircty thercof in the registered holder. 

SHARE CERTIFICATES 

Every member, upon becoming the holder of any sharcs, shall be cntitled without 

paymen to rcceive within two nonths after allotment or lodgenent of transfer 

(or within such other period as the conditions of issue shall provide) one 

certificate for all the shares of each class held by him (and, upon trans•erring a 

part of his holding of shares of any class, to a certificate for the balance of such 

holding) or several certificates eaclh for One or morc of his shares upon payment 

for every certificate after the first such reasonable sum as the directors may 

dcicrmine. Every Certilicate shall be sealed with thc scal and shall specify the 

number. class and distinguishing numbers (if any) of tie shares to which it relates 

ana the amount or respecive amounts paid thereon. In respect of a share of shares 

held jointly by sevcral persons, the company shall not be bound to issuc more 

than one certificate, and delivery ofa certificate for a sharc to one joint holder 

shall be sufficient delivery to all joint holders. 

lfa share certificatc is defaced. worn out. lost or destroved, it nmay be renewed on 

such lerms (if any) as to evidence and indemnity and paynent of expenses 

rcasonably incurred by lhe compuny in investigating cvidence as the directors 

may determine but otherwise free ol' charge, and (in tlhe casc of delacement or 

wearing out) on dclivery up of' the old certificate, 

LIEN 

13. The conpany shall have a first and paramount lien on every share (not being a 

fu!ly paid share) lor all l0ney (whel1er presently payable or no) called or 

payable at a fixed time in respect of' lhat share: but the directors may at any time 

declare any share lo be wholly or in part excn1pt from the provisions of this 

regulation. The company's lien. if any. on a share shall extend to any amounts 

payable in respect of it. 

14. Thc company may scl). in such manner as the directors determine, any shares on 

which the coinpany has a licn if a sum in respect of vhich the lien exists is 



1s. Togive cffect lo any such sale the dircctors nay authorize some person to transfer the shares sold to, or in accordancc with the directions of, the purchaser thereof. The purchascr shall be registcrcd as the holder of the shares comprised in any such transfer, and he shall not be bound to see to thc application of the purchase money, nor shall his title to the shares be affectcd by any iregularity or invalidity in the prOceedings in reference to the sale. 

presently payable and Inol paid vilhin fourtcen clear days afer a notice in writing has been given to the holder of the sharc, or thc person entitled thereto by reason of the death or bankruptey o>'the holder, demanding payment and stating that it the notice is not complied with the shares may be sold. 

16. The net proceeds of the sale shall be received by the company and applicd in payment of such part of the amount in respect of which the lien exists as is 
presently payable, and the residue, if any. shall (upon surrender to the company for canccllation of the certificate for the shares sold and subject to a like lien for 
sums not presently payable as cxisted upon the shares before the sale) be paid to the person cntitled to the shares, at the date of the sale. 

18. 

17. Subject to the terms ofallotment, the directors may make calls upon the members in respect of any money unpaid on their shares (whether in respect of nominal values of premium) and not by the conditions ofallotment thereofpayable at fixed times, provided that no call shall cscecd one-fourth of the nominal value of the 
share or bc payable at less than onc month rom the dale ixcd for thc payment of 
the last preccding call. and eaclh member shall (subject to receiving at least 
fourteen ciear days' notice specilying when and where payment is to be made) 
pay to the company as required by the notice the amount called on his shares. A 
call may be required to be paid by instalments. A call may. before receipt by the 

company of any sum due thereunder. bc revoked in whole or part and payment of 
a call may be postponcd in whole or part. A pcrson upon whom a call is nade 
shall remain liable for calls made upon him notwithstanding the subsequent 
ransfer of the shares in respcct of which the call was made. 

CALLS ON SHARES 

21. 

A call shall be decmed to have becn made at the time when the resolution of the 
directors authorizing thc call was passcd. 

19. The joint holders of a share shall be jointly and severally liable to pay all calls in 
respect thereof. 

20. If a call remains unpaid aller it has become duc and puyable. the person liom 
whom the sum is due shall pay interest on the amount unpaid from the day it 
become due and payable to the time of actual pavment the rate tixed by the 
term of allotment of thc share or. it' no rate is fixcd, at a rate not exceeding five 
per cent per annunn as ihe directors may deterniine, but the dircctorS may waive 
paynment of such interest wholly or in parn. 
An amount payable in respect afa share on allotment or at any fixed date. whether 
in respect o> nominal value or premium or as an instalment of' a call. shall be 
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22 

23. 

24. 

25 

decmed to be a call. and ifit is not paid he provisions of the articles shall apply as if' that amount hus becone duc and payable by virtue of a call. 

28. 

Subjcct to the terms of allotment. he directors may, on the issue of shares, diflerentiate belwccn the holders as to the amount of calls to he paid and the times of paymcnt. 

29. 

The directors may If they think it, receive from any member willing to advance thc samc, all or any part of he moncy un-called and unpaid upon any shares held by him, and upon all or anyof the money so advanced may (until the same would but for such advancc. becone [payablc] pay interest at such ratc not cxcccding (unless the company in general meeling slhall othewise direct) six per cent per annum. as may be agreed upon belween the directors and the members paying such sum in advaNce. 

TRANSFER OF SHARES 
The instrument of transfcr of any share shall be in any usual form or any olher fornm which the dircctors may approve and shall be exccuted by or on behalf ol the transferor and, unless the share is fully paid up, by or on behalf of the transferee. and the transferor shal! be deemed to remain a holdcr of the share until the namc of the lransferee is entered in the rcgister of members in respect thecreof. 

26.. The registration of transfers of' shares or any transfers of any class of shares may be suspended at such times and for such periods (not excecding thirty days in any 
year) as the directors may determinc. 

If ihe direclors refuse lo regisicr a transier they shall within sixty days atter the date on which the transfer was lodged with the company send lo tlhce iransferec notice of the refusal. 

27. No fee shall be charged for the rcgistration of any instrument of transfcr or other 
docunent relating to or aftecting title to any share. 

TRANSMISSION OF SIHARES 
In case of' the death of a ember. the survivor of survivors where the decenscd 
1was a joint holdcr, and the pcrsonal reprcscntaiives of the deccased wherc lhe was 
a sole ho lder or the only survivor of joint holders, shall be the only persons 
recognizcd by the company as having any title to his interest in the shares: but 
nothing Ihercin containcd shall release thc estate of a deccased nember fiom any 
liability in respecl of any share which had been jointly held by hìm. 
A person becoming cntitled to a share in conscquence of the deuth or bankruplcy 
o!' a member may, upon such cvidcncce being produced as may properly be 
required by the directors nd subject as hercinaficer proyided, cilher cleet bv notice 
to tlhe cOmpany to be regislered as Iholder of tlhe sharc, or clcct to have some 

9 



30. 

32 

person nominated hy him registered ns the transleree in whicl1 case he shall execute (he appropriate instrument of'ransler, AIl the articles relating to the ripht fo transter of shares shall apply to nny such nolice or transler us il it were an insirment ofranster executed by the member and the death or bonkruptcy of thc member had not occurred. 

31. Ifa call remains unpaid afler it has becone duc and pavablc. hc dircctors may give 1o thc person from whom it is duc not less than fourtccn clear days nolice requiring payment of the amount unpaid, together with any interest which may have accnued. The notice shall name the place whcre paymenl is lw be niude and shall state that if the notice is nol complicd with. the shares in respect of which the call was made will be liable to be lorfeied, 

4 

A person becoming entitled to a sharc by renson of the dcnth or bankruptcy of the holder shall have the rights to which he would be entitlcd il hc were the registered holder of the sharc. except that he shall ot, bctorc bcing registercd as the holder of the shane, be entitled in respect of' it to cxercise any right conferred b nemlr ship in rclaion to meetings of the company. 

35, 

FORIEITURE: OF SHARES 

33. Subjcct to the provisions of this Act, a l'orleited slhare may be sold, ie-allolicd o 
otherwise disposed of un such lerns and in such manncr as the dircctors determine cither to the person who was before the lorleiture the holder or to any other person, nd al any time belorc a sale. re-allotmcnt or other disposition the forfeiture may be cancellcd on such tcrms as thc directors think fit. Wlhere lor the 
purposcs of is disposal a forfciled share is be lransferrcd to any person. the directors may authorisc sOnnc person to exeCute an instrunent of transfer of the 
share in question. 

If the noticc is not complicd with, any share in respcct of wlhich il was given may. before the payment required by the noticc has hecn madc, be forfeited by a resoBution of the directors to that eeet mmd the forfeiture shal! inckude all dividcnds or other money pavable in respect of the for•eited sl:Ares and not paid 

A person any of whose shares have beCn lorleitcd shull ccase to be a nember n 
respcct of' the forfeited shares and shall Surrender to the company lor cancellation 
thc ccrtificate for the shares forlciture, were payable by him to the company in respect of the shares. but shall remain liable to the copany for all noncy which. nt the date of forfeiture. were payable by hin to the company in the respect ol'the 
shares. but his lialhility shall ccasc if' and when the company shall lhave rcccived 
payment in full of' all such money in respecl uf' the shares, but the dircctors may 
waie paynsent wlholly or in part or cntorce payment witlhout any ullowance lor 
rhe valuc of the sharcs at the lime of lorteiure lor any consideralion received on 
ilwir disposal. 

A siatutory declaration by a diector or the sccretary that a shure has been lorleitel 
on a date stalcd in the declaration shall be conclusive cvidence o> the lacts stated 
thercin as against all persos claining o be enitled to the share. and the 
declaraion shail (subject lo the esecutio) of an instrunient of trunster it 
neceSsary ) constiue a good tile lo the sharc, und the person lo whom (hN shre 
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30. 

37. 

3S. 

39. 

40. 

41. 

is disposed of' shall non be hound to sce to the application of the considcration. if any, nor slhall his title to the sharc be allccted hy any irregulaurity or invalidity of the proccedings in rclerence to the forfeiture or disposal of the sharc. 

The company may lby ordinary resulution convert any paid-up shares into Stock, and reconvert any slock into paid-up slarcs of any denonmination. 
The holders of stock may transfer the some. or any part thcreof, in the same manner. nd subjcct to he sane rcgulkations, as, und subjcct to which. the shares fiom which the stock arose might prcviously (o conversion have becn transferred, or as ncar therto as circumstances adnit but the dircctors may from timc to time fix the ninimun1 anount of stock trnsferable. and restrict or forbid the transfer of fractions of that minimum, but tle minimM) shall nol exceed the nominal amount of the shares from which the stock arOSC. 

The holders of' stock shall. nccording to the amoul of he slock held by them. have the samc rights, privileges and advantages as regards dividends, voting at meetings of' the company and other matters as if they held tlhe shares from which the stock arosc. but no such privilege or advantage (except participalion in the dividends and profits of the company) slhall be conferred by any such aliquot part of slock as would not if existing in shares. Ihave conferred that privilepe or advankage. 

CONVERSION O SIUARIS INTO STOCK 

Such of the rcyulations of' he company as are applicable to paid-up shares shall appiy lo slock. and the words "share" and 'shareholder' thercin shall include 'stock' and 'stockholder. 

(a) 

The company nay by Ordinary Resolution: 

(b) 

(c) 

(d) 

ALTERATION OF CAPITAL 

increase its sare capital by new shares of sucih amoui. as the resolution 
prescribes: 

consolidate and divide all or any of' its share capital into shares of larger 
annount han its existing shares: 

subject lo the provisions ol' section 65(|(d)of the Act, sub-divide its 
CNIsIiDe Shares. 0r any of ihem. into shares of snaller amount than is 
fixcd bv the menorandum of' association: 

(ancel slares which. at the dute of the passing of the esolution, have 
not been laken or urced o be taken by any person ad dininish the 

umount of its slkre capilal by thc )0unt oltlhe slares so caneellkl. 

Whenever as a result of u consoliclution o' shars m )cmhers woukt becme 

11 

entitled (o lractio)s of' a sharc, thc diectors ), o) bchall' ofilhose embers, 



42. Gencral Mecting may resolve that any surplus money arising from the accretion of any capital asscts ot the company, or any investment reprcsenting thc same, or any other undistributcd protits of the company not subjcct to clharge for income tax, be distributcd among the membcrs upon the footing of the valuc so fixed in order to adjust thc rights o>' tlhe members so tlhat they reccive the same as capital. 

scll the shares representing the fractions for the best pricc rcasonably oblainable to any pcrson (inchuding subjcct to thc provisions of this Act, the company) and distributc the nct proccods of sale in duc proportion among those members. and the directors may authoriZ sOme pcrson to CAecule an instrument of transfcr of thc sharcs to or in accordance with the directions of the purclhnser. The transferce shall not be bound to see to the application of the purclhase money nor shall his title to thc sharc be a•fcctcd by any ircgularity in or invalidity of the proceedings in referencc to the salc. 

43. Subject to thc provisions of he Act, the conipany my by special resolution reduce its share capital, any capital redenmption reserve fund or any share premium account in any way. 
44. The conmpany shall in each ycar hold a general meeting as its annual general meeting in addilion to any olher mcctings in that year, and shall specify the mceting as such in the notices calling it: and not more than fifleen months shall clapsc bctwccn the date of onc annual general meeting of the company and that of the ncxt. 

43. All gencral mcclings ollher than annual general meetings shall be called CxiAONHinary yenerai eeings. 

47. 

46. The dircctors may, whenever they think fit. call an extraordinary general meeting and extraordinary general meelings shall also be convened on such requistionists. or. in default, may be convened by such requistionists, as provided by section 134 of the Ac. If al any lime there are no within the T'erritory sufficient directors to call the meeling. any dircctor or any (wo members of the company may call the nceting in the sane manner as nearly as possible as that in which meetings may be conycned by the direclors. 

Everygeneral meeting shall be called by twenty-one clear days' notice in writing, The notice shall specity the time and place of the meeting and the general nature of the business and. in the case of an annua! yeneral mceting, shall specify the meeting as such: 

NOTICE OF GENERAL, MEETINGS 

Provided that a meeting of the company may be called by shorler notice if i is 
S0 agreed, 

(a) 

(b) 

In the casc of an annual general mecting, by all the members cntilled to 
attend and vote thercat; and 
In the cuse of any other mecting by a najority in number of'the members lhaving a righ lo alleud and vote ut hhe mccing, bcing a ajority logethcr 

12 



48. Subjcct to the provisions of the arlicles and to any restrictions imposed on any shares, tlhe notice shall be given lo all the mebers, to all persons entitled to a 
share in conscqucnce of the death or bankruptey o> a member and to the directors and auditors, The accidental omissions to give noticc of'a mecting lo, or the non Ieeeint of notice ofa mecting by. any person cntilled to receive noticc shall not 
invalidate the proccedings at the mecling. 

49. 

holding not less than 95 per ccnt in nominal value of tlhe shares giving that right. 

PROCEEDINGS AT GENERAL MEETINGS 
All busincss shall be deemed snccial that is transacted at an extra ordinary general meetng. and also all that is transacted at an annual general mecting. with the CNCeption of declaring a dividend. the consideration of the accounts, and the reports of the dircctors and auditors. the clection of dircctors in the place ofthose reliring and the appointment ofand the fising of the remuneration of. the auditors. 

50. No Business shall be Iransactcd al any gencral meeting unless a quorum ot members is present at the ime when the meeting proceeds to business: two persons cntitled to vote on the business to be transacted, cach being a membcr or a proxy for a menber or a duly authorized representative of a corporation shall he a quorum. 

53. 

S1. f within hall an hour lrom he time appointed lor the meclng a quOrum is not present. or il during he c0Wse ofa mecing & GuorunN ccases io be preseni. the meeting shall stand adjourned to the sane dav in the next veck, at the same tine and place or to such other day at such other time and place as the dircction may delermine. 

52. The chairman. if uny, of the board of directors or in his absence some othcr director nominated by the direciors shall preside as chairman of the gencral meeting. but if ncither the clhairman nor such other director (if any) be present within fificen minutes afier the tine appointed for lic hoiding ol tçe nmeeting and willing 1o act, he directors prcsent shall clect one of their member to be chairman 
of' the meeting and, if therc is only one director present and willing to act, he shall 
bc chairnan. 

If at any 0eetng no director is willing lo act as clainnan or if no director is 
present vwithin iflcen ninutes alier the time appointed lor holding the meeting. tlhe mennbers present shall choose one of their members to he chairman of the 
meing. 

54. A director shall, nowilbstanding hat he is hot a ember, be cntiled tw allend 
und spealk at a general mecting and al any sepurate meeting of' the holders of any class ofhares in he compay. 

55, The chaiman may. winl the conscnt of any meeting al which a quorunn is present und shall if so direcled by the mecting, adirn the 01cetug liom tme to time and Iicom placc to place. bul no business sh.l b nsacled at any adjourned mecting wiher inun the usincss which niight popr; hne been ransactvd at the eeling Ihad the adjourument not taken plae. W hen a leeting is udjourned lor lourteen 



S6. Atany general mecting a resolution put to the vote of thbe meeting shall be dccided 
on a show of hands unless a poll is (lbefore or on the declurution yf the result of 
the show of hands) demanded: 

57. 

S8. 

59. 

6). 

days or more, at leasl seven lear duys and lhc general nalure of the business to 
be transaclcd al an adjourned nmceting. 

62. 

(a) 

(b) 

(c) 

(d) 

by the chairnan or. 

by at least INo members having the right to vote at thc mecting: or 

by a menber or mennbers representing not less than onc-tenth of the total 
voting rights of nll the mcmbers Iholding hares conferring a right to vote 
at the meeting or 

by a member or menmbers holding sharcs conferring a right to vote at the 
mecting bcing sharcs on which an aggregate sum hus becn paid up cqual 
to not less than one-tenth of the total sun paid up on all the sharcs 
conlering that righ1: and a demand by a person as proxy for a member slhall be the samc as a demand by the ncmbcr. 

Unless a poll be so demanded, a declaralion by the chaimman tbat a resolution has on show of hands been carried or carricd unanimously. or by a particuar majority. or lost. or not carricd by a particnlar najority and an entry to that eflcct in he 
minutes of the mecting shall be evidence of that faCI. 

The demand for a poll may. hefore the taken. be withdraw. 

Excepl as provided in article s4. if a poll is duly demanded it shall be talken in 
such manner as the chairman directs, and the result of'the poll shall he deemed to 
be the resolution of the meeting at 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 of the neeting shall be entitled to a casting vote in addiion to any oher 
lole lie may bave. 

61. A Poll demated on the clection of'a chainan or on a question o>' adjournment 
shall be laken inncdiately. A poll demanded on any other question shall be taken 
either imnediately or at suelh time not bcing or more than thirly days aller the 
poll is demanded as the chairman of tlhe mecling directs. and any business other 
than thal up n which a pull hus been denanded nay he proceeded wih penling 
the laking ol' the pol. 

A resolution in wriling execuled by or on belbaif'ol cch member vhU WDuld huve 

been entitled tw vote upon it il'ik had been proposed at a genenal mecting at which 
hewas presnt shall liave ellect as i'in had been pussel at a general meting duly 
coNCHed and hekd. and nay consist of severl insuumenis in the ike form cch 
CACCUlcl y or ol belall'of'oe or 0re e1bers, 
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63. Subject to any rights Or restrictions attached to any share or class or classes of shares, on a show of hands cvery member (being an individual) present in person or (bcing a corporation) present by a duly autborizcd reprcscntativc, not being himsclf a member entitled to vote, and on a poll every membcr shall have one vote for cach share of which he is the holder. 
64. In the casc of joint holdcrs thc vole of the scnior who tendcrs a vote, whether in person or by proxy, shall be accepted to the cxclusion of the votes of the other join holders: and for this purpose seniority shall be determincd by the order in which the names stand in the register of members. 
65. 

VOTES OF MEMBERS 

66. No member shall bc entitled to vote at a general mceting or at a separate meeting of the holders of any class of shares in the company unless all calls or other sums presently payable by him in respcct of shares in the company have been paid. 

69 

67. No objection shall be raised to the qualification ofany voter except at the meeting or adjourned meeting at which the vote objected to is tendered, and every vote not disallowed at such meeing shall be valid for all purposes. Any objection made in due time shall be referrcd to the chairman of the mceting, whose decision shall be final and conclusive. 

70. 

A member in respcct of'whosc estate a manager has been appointed under section 26 ofthec Mental Disease Act. may vole. whether on a slhow of hands or on a poll. by his imanager, and any suclh manager may, on a poll, vote by proxy. 

71. 

On a poii votes nay be given either personally or by proxy. A Member may appoini nore iman one proxv io attend on the saic occasion. 

The instrument appointing proxy shall be in writing executed by or on behalf of the appointer of his altorney duly authorizcd in writing, or, if the appointer is a corporation, either under scal, or under the hand of an officer or attorney duly authorisced. A proxy need not be a member of the company. 

The instrument appointing a proxy and any authorily undcr which it is exCcuted a copy of that authority certificd notarially or in such other manner as approved by the directors shall be deposiled at the registered ofice of the company or at such other place within Tanzania as is specified for that purpose in the notice convcning the mecting, not less than 48 hours before the time for holding the 
mc
ting or adjourned meeting at which the person named in the instrunnent proposed to vote, Or, in thc cuse of' a poll. not less than 24 hours before the ime appointed for the taking of the poll. und the default the instrumcnt of proxy shall 
not be treated as valid. 

Ao instrument appoiuting u proxy shall be in the lollowing form or a lormn is near thercto as circunnstances admit. 



72. 

73. 

74. 

75, 

(GREEN GARDEN GUEST HOUSE & TRAVEL AGENT LJMITED 
l/e 

Member/members ofthe above named company. hereby appoint 

. ..and 

..o1. 

....orlailing him ..ofas nmy/our proxy lo vote for 
meius on my/our behalf at the (mual or exroordinary us the case may be) geeral meeting of the company lo be held on the .day of 

adjournnment thercof. Signed this 
..day of 

..bcing 

the above 1aned company hercby appoint 
failing him.. 

Signcd his 

IWhere it is desired to afford members an opportunity of voling lor or against a esolution the instrument appointing a prosy shall be in the following forn or a fornm as thercto as circumstances acmit. 

GREEN GARDEN GUEST HOUSE& TRAVEL AGENT LIMITED 
..ol. ..bcing Member/members of 

..of 

..of ..Or 

..as my/our proxy 
1o votc (or melus on myfour behal>' at the (aunual or cxtraordinary as the case may be) gencral meeting of the company to be hcld on the .day 

.and at any adjournment thereo!. 
.day of ...20..... 

This fonn is lo be used * in lavour of ainst resolution: L/2i3 etc: unless 
olherwisc instructcd. the proOxy will vOle as he tlhinks fit or abstain (irom voting. 

A yole given in accordance with the lerms of an instrument of prosy, or poll 
demanded hy proxy. or by thc duly authorized representative of' a corporiion slhall be valid notwvithslanding the previous determination was reccived by the 
compainy ul its registered oflice (or suclh other place at which the instrument or 
prox was duly deposited) belore the comencement of'the nneeting or adjourncl 

CORPORATIONS ACTING BY REIPRESENTATIVESAT NEETINGS 

Any corporation whiwh is nember of ihe compny may by a resolution of its 
directors or other governing body authorize such person as il hinks lit to acts as 
its representative al ainy eeting o> the C'ompany or any cluss of members ol'the 
cOMpany. and tle person so auiborized shall be cntitled to eNcreise lhe sane 
puswers m hehalol' lhecorpoalion whichlkipiscls ts lal copoion couli eNercise ifit merc an indivilual nnenber ol the eopany. 

...20.. 

The Instrument appointing a proxy shall be deened to confer authority to deand or join in demanding a pol. 

mecting al wiich the proxy is used. 



77. 

76. 

78. 

80. 

81. 

DIRECTORS 
The nunber of' thc directors and the names ofthe first director shall be determincd in writing by the subscribers of the memorandum of association or a majority of them and until such determination the signatorics to tlhc Memorandum of Association shall bc the first directors. Unless otherwise determincd by ordinary resolution, the number of director shall not be subject to any maximum but shall be not less than wo. "The first Direclors ofthe company shall be: 

1. NASIBU ABUBAKARI IBRAHIM 
2. SIMBA NASIBU IBRAHIM 

The shareholding qualification for directors may be lixed by the company in 
gcneral mecting and unless and until so fixed no qualification shall be required. 

POWERS AND DðTIES OF DIRECTORS 
Subjcct to the provisions of the Act, the nemorandun and the articles and to any 
directions given bv special resolution. the business of thc company shall be 
managed by the directors, who may exercise all the powers of the company. No 
alteration of the menmorandum or articles and no such directions shall invalidate 
any prior act of the directors which would otherwise have been valid. The powers 
given by this article shal! not be limitcd by any special power given to the 

directors by the articies and a nneeting of directors at which a quorum is present 
nay exercise ali powers exercisable by the directors. 

79. The directors may excrcise all the power of thc company to borrov money, and 
to nortgage or charge its undertaking property and uncalled capital. or any part 
thereof, and to issue debentures. debenture stock and other securities wheher 
outright or as security for any debt. liability or obligation of the company or of 
any third party. 

The directors may by power of Atorney appoint any person to be the attornev or 
agcnt ol the company tor such purposes and on such conditions as they determine. 
including authority for the atlorney or agent to dclegate all or any of his powver. 

The conpany may exercise the powers conferred upon the company by sections 
124 to 127 of the Acl with regard to the keeping of a branch register, and the 
directors may (subjcct to the provisions of' those sections) make and vary such 
regulations as they nay think lit respecting the keeping of any suclh register. 

DIRECTORS APPOJNTMENT AND INTERESTS 
The directors may appoint onc or more of their member to the office of nnanaging 
director or to any other executive oflice under the company and may enter into 

an agreement or arrangement with any dircctor for his enployment by the 
cOmpany or for the provision by Ihim of any services outside the scope of the 
ordinary duties ofa director. Any such appoinment, agreement may be made on 
Such terms as the direclors delernne and lhey may renuncratc any such direcior 

17 



82. 

84. 

for his services as they think fit. Any appointnent of a dircctor to an exccutive 
oflice slhall terminate if the ccases to be a director. but without prejudicc to any 
claim to danage for breach of the contract of scrvice betwccn the dircctor and thc 

company. A managing dircctor and a director holding any other executive office 
shall not be subject to retircnent by rotation. 

83. Subjcct lo lhe provision for the Act, and provided that he has disclose to the 
directors the nature and exient of any material interest of his. a director 

notwithslanding his officc: 

85. 

A director who is in any vay., whether dircctly or indircctly, interested in contract 
or proposed contract with the company shall declare the nature of his interest at a 
meting, of the directors in accurdance with section 209 of the Act. 

(a) 

(b) 

(c) 

may. bc a party to. or othcrwise interested in, any transaction or 
arrangement with the company or in which thc company is otherwise 
interested; 
may be a director or other officer of., or cmploycd by. or a party to any 
transaction or arrangement with or othervise interested in anyhody 
curporale promoted by thc conpany or in which the company may be 
interestcd: 

(b) 

shall not, by rcason of his office, be accountable to the company for any 
benefit whicih he derives froim any such office or enmployment 
remuneration or otther bencfils received by him as a director or officer 
o1, or liom his interest in. such other company unless the company 
otherwise lirecis. Provided tinat nothing hercin containcd shall authorise 
a director or his irm to açt as uudior io the company. 

For the purpose of articles 76 and 77 

(a) a general notice given o the directors that a direcor is to be regardcd as 
having an inlerest of the nalure and extent as specified in the noticc in any 
transaction or arrangement in which a specificd person or class of persons 
is inierested shall be deemed to be a disclosure that the director has an 

interest in such transaction of the vature and extent specificd: and 
an intercst of which a director has no knowledge and of which it is 
unreasonable to expcct him to have knowledge shall not be treated an 
interest of his. 

All cheques. promissory notes, dratis. bills of exchange and other negotiable 
instrumcnts, and all reccipts for moncys paid to the company, shall be signed. 
drawn accepled. cndorscd, or otherwise csecuted in such manncr as the directors 
shall trom time to tie by resolution deternminc 
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86. 

87 

88. 

The dircctors shall causc minutes to be madec in books for thc purpose: 

2. 

MINVTES 

3 

otall ayoinnents of ollivers mude by the direciors: of the names of thc dircclors prescnt at cach mccting of the 
directors and of' any committee of the directors; 
of nll resolutions and proccedings at all neetiugs of the company, of the holders of any class of shares in the company. and of' tlhe dircctors, and of commitec of' directors. 

REMUNERATION AND EXPENSES: GRATUITIES AND PENSIONS 
The remuneration of the dircctors slhall be deternmincd by Ordinary Resolution of the conpany and, unless the resoluion otherwise provides. such remuneration shall be decned to accrue firom dav to dav., The directors may also be paid all 

travelling, olel and other espenses properlv incurred by them in allending and 
rcturning from ncetings of the dircctors or any commiltee of the dircctors or 
gCncral mectings or separate meclings of the holders o>' any class of shares or of 
dcbenlurcs of the company or otherwise in connection with the business of the 

cOmpany. 

The direciors on hehal> of the company mny pay t grauity or pension or 
allowance on reiirenenl to any direclor who had held any other salaries ofticc or 
place of prolit with the conmpany or to his widow or depcndnts und may make 
conributions to any fund and pay premium lor the purchase or provisions ol' any 
such gratuity. pension or allowance 

DISQUALIFICATION AND REMOVAL OF DIRECTORS 
89. The oflice of director shall be vIcaled if ihe dicctor 

a. ceases to be lircctor by virue if a1y prorisions of the Act or he 
bucomes prohibited by lus îron being a dircctor. or 

b, becomes bunkrupt or nmakvs any arrangenmcnt or coniposition wilh his 
credilors generally: or 

c. becones of' unsound minl or 
d. resig10s his office by nulice in wriing io the company; or 
e. shall lir more than six conseuive momths lave been absent without 

permission ofthe director fronm mectings ofte dieetors held during that 
period and tic directos Iesolve that his licc be vcaled. 

APPOINTMENTAND RETREMENT OF D|RECTORS 
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90. 

)1. 

92. 

93. 

94. 

96. 

97. 

The company may by Ordinary Resolution appoint a person who is willing o act 
lo be a dircctor cither to ill a vacancy or lo be on additional director. 

98. 

The directors may appoint a person uhu is willing lo acl lo be a director cither io 

ill a vacancy or as an additional dircctor. provided that the total number of 

directors docs not excced tlhc numbcr lixed by or in accordancc with these articles. 

A director so appointed shall hokd oflice only until thc next following annual 
general meeting, and shall then be eligible for re-clection. 

The company may by ordinary resolution, or of which special notice has bcen 

piven in accordanee wilh section 44 of the Act, ren0VC any dircctor bcforc the 

Cxpiration of his period of office notwithstanding anything in these articles or in 

any agcemcnt bctwccn thc compuy and the director. Such removal shall be 

without prejudice to any claim thc dircclor may havc for damagc for brcach of 
any service contract with the company. 
The company may by Ordinary Resolution appoint anothcr person in place of a 

director removed trom oftice under the immediately preceding regulation. and 

without prejudicc to the power of he directors under article 85 the company may 

by Ordinary Resoluion appoint any person to be director either to ill a vacancy 
or as a) additional dircctor. 

95. The quorun necessary for the transaction of the business of the directors may be 

fixed by the direclors and unless so lixed shall be two. 

PROCEEDINGS OF DIRECTORS 

Subjects to the provisions ofthc articles. the direclors may regulale their mectings 

us bey iink l. Questions arising at a mceting shail bc decided by a majority of 

wotes, n casc of' ai cqualiv ofies, the chairmn shait havC 1 sccond or cast ig 

cote. A direcior may. and the secrclary at the request of' a director shall. call a 

neeting of the dlirector. 1r siali oi be Decessary to give notice of a mecting 

directors to any director who is absent lrom Tanzania. 

The contimuing direclors may acl notvwiilhstanding any vacancy in their number 

but. if their number is redIccd below the umber lixed as the nCCCssary quorum, 

the continuing directors or director may act only lor the purpose of illing vacancy 

or of calling a general meeting. 

of the bo¡rd 
The dircctors may appoin one of their memhers to be the chairnan 

of directors and determine the period of which he is to hold oice. uless he is 

uwilling lw du su. he dircctor so appointed shall preside al every nneeting of 

directors as which lhe is present. But if no such whairman is appointed, or if he is 

unwilling to preside or if at any nieeting the chairman is n01 presenn within five 

minutcs alier the timc aypointed lor holding thc same: the directors preset nay 

The directors nay delegate any of their puw ers to any conmitec consisting of 

one or more direelurs: uny committee so iomed slaull in the cxcrcise of the 

powers so delvgted conforn lo any reguluions dhat may be imposed on it by the 

choose one of' thcir membes (o be chairman o the mectng. 



99. 

directors. Subjec1s o any such regulations. the procccdings of a committcc with 
(wo or more members shall be governed by the nrticles regulating the procecdings 
of dircctors so far as they are capable of npplying. 

Al acts done by a meeting of the dircctors or of a commiltee of directors or by a 
person acting as a director shall, notwithstanding that it be aflerwards discovered 
there was some dcfect in the appoint1ment of any such dircctor. or that any of them 
were disqualificd from holding oficc. or had vacated officc. or were not cntitlcd 
lo vote, bc as ifevery such pcrson hud becn duly appointed and was qualified and 
had continucd to be a director and was cntitled to vote. 

100. A resolution in writing. signed by all the dircctors entitled to receive notice of a 
mecting ofthe director or of conmnittee of directors; shall be as valid and effectual 
as if it had been passed at a meeting of the directors or (as the case may be) a 
committee of directors duly convencd and held and may consist of several 
documents in the likc form and signed by one or more dircctors. 

I01. Save as otherwise provided in the articles, a dircctor shall not vote at a meeting 
of dircctors or of a commitlee of directors on any rcsolution concerning a matter 
in which he has. directly or indirectly, an intercst or duty which is material and 
which conflict or may conflict with the interest of the company. Subjcct to and 
in accordance vith the provisions of the Act, an interest of a person who is 
connected with a director shall be treated as interest of the director. 

102. Thc company may by Ordinary Resolution suspend or relax to any extent. either 

gcncrall; or in respcci of any parlicular matter. any provision of the articles 

prohibiting director from voting at a mecting of directors or of committee 
direciors. 

103. Where proposals are under consideration concerning the appointnment of two or 

more directors to office or employment with the company or anybody corporate 

in which the conpany is interested. the proposals may be divided and considered 

in relation to each director separately and (provided he is not for another reason 

precuded lrom voting) cach of' the directors concerned shall be cntitled to vote 

and be counted in the quorun in respect of each resolution except than concerning 

his own appoinuncni. 

104. If a question arises at a meeting of dircclors or of a comnitlec of' dircciors as to 

the right of directors to vote, the question nay. belore thc conclusion of the 

mecting, be reterred to the chairnan of the necting and his ruling in relation to 

any direcIor other than himsclf'shall bc final and conclusive. 

SECRETARY 

105. The secretary shall bc appointed by the dircctors for such tern. at such 

remuneration and upon such conditions as tlhey may think ii, and any secretary 

so appointcd may bc removed by them. 



106. A provision of the Act or thesc Regulations rcquiring or authorizing a thing to be donc by or to a dircctor and tlhe secretary shall not be Satisfied by its being done by or to thc samc pcrson acting both as dircclor and as, or in placc ofthe secretary. THE SEAL 107. Thc seal shall only be uscd by thc nuthority of the dircctors or of a committce of the directors authorized by the directors. The directors may determine who shall sign any instrument to which the seal is nffixed and unless otherwise so deternmincd it shall be signed by a director and by the secretary or by a second director. 

DIVIDEND AND RESERVE 108. Subject to scction 180 of the Act, the company may by Ordinary Resolution declare dividcnds in accordancc with the respectivc rights of the menbers, but no dividend shall exCccd the amount rccommcnded by thc directors. 
109. Subjcct to thc provisions of the Act, the directors may from time to time pay to the members such interim dividends as appear to the directors to be justified by the profits of the company available for distributipn. 
110. The directors may before reconmending any dividend, sel aside out of the profits of thc cOmpany such sums as they think proper as reserve or reserves which shall, at the discrelion ofthe dircclors, be applicable for any purpose to which the profils of the company may be properly applied , and pending such application may, at thc like discrelion, either be employed in the business of the companv or be mveslcç in such investments. (other than shares of the company) as the directors niay fronn ine io ine hink ît, The dircctors may aiso withoui pBacing the same to reserve carry forward and any prolits vhich they may think prudent not to dividc. 

111. Except as otherwise provided by the rights attached to shares, all dividends shall be declared and paid according to the amounts paid on the shares in respect of which dividend is paid. All dividends shall be apportioned and pajd proportionately to thc amount paid on the sharcs during any portion or portions of the period in respect of which the dividcnd is paid: but if any share is issucd on terms providing that it shall rank lor dividend as from a particular date that shall rank for dividend accordingly. 
112. Any general meeting declaring a dividend may. upon the recommendation of the directors, direct payment of such dividend wholly or partly by the distribution of assets and, where any difficull urises in rrgard to the distribution. the directors may sele lhe snie. and in parlicular may issuc iactional certilicates and lix the value for distribution of any assets and nuy determine that cash payment shall be made to any members upon the looting of' the value so fixed in order to adjust the rights of members, and vcst any assets in trustees. 

13. Any dividend, interest or other money payable in cash in respect of shares may be paid by cheque sent through the post lo the registered address of the holder or in the casc of'joint holders. to thc registered address of that one of the joint holders who is the first named in tlhe register of' members or to such person and such 



address as the holder or joint holder nay in writing direct. Every such cheque or 
warrant shall bc imade payable to the order of tlhc person to whom it is sent, and 
payment of the chequc shall be a good dischargc to the company. Any one of lwo 
or more holders may givc cflectual respects for any dividends or other moneys 
payablc in respect of the held by them as joint holders. 

14. No dividend or other money payable in respect of a share shall bear interest 
against the company unless otherwise provided by the rights attached to the sharc. 

1U5. Any dividend which has remaincd unclaimcd for twelve years from thc date when 
it became due tor payment shal, if the directors so resolvc, bc forfeited and ccase 
to remain owing by the company 

ACCOUNTS 

116. The directors shall cause propcr books of account to be kept with respect to: 
All sums of money received and expended by the connpany and the 

Mattcrs in respect of which the receipt and cxpenditurc takes place; b. All sales and purchases of goods by the company: and 

a. 

C. The assets and liabilities of thc company. 
Proper books shall not be decmed to be kept if there are not kept such books of 

account as are ncccssary lo give a lrue and fair viev of the state of' company's 
à ffairs and explain its transactions. 

I17, The books of account shall be kept at the rcgistered ofTice of the company, or, 
subjec1 to section 151 (4) of the Act. at such other place or places as the directors 
think fit. and shall alwavs be open to tlhc inspection of the directors. 

I18. No member shall (as such) have any right of inspecting any accounting records 
or other book or document of the conmpany escept as conferred by statute or 
authorized by the directors or by Ordinary Resolution of the company. 

I19, The direclors shall, in accordance with scctions I53. 155 and 159 of Act, cause 
lo be prepared and o be laid before the company in general nceting such profit 
and loss accounts, balance sheeis, cash flow statements. group accounts (if any) 
and reports as are relerred to in those secions. 

I20. In accordance witlh section 163 of the Act, the cOmpany's annual accounts to be 
laid before the company in general mceing logelher with a copy of the director's 
repor nnd the auditor's repont shall not less han tcnl) -one days belure the date 
of the meeting be sent to every member uf. und every holder of debentures of the 
company. Provided thal this regulation shall not equire a copy of those 

documcnts to be sent to any person of' whose address the company is not aware 
or to more than one of the joint holders,of any shares or debenture. 

AUDIT 



137, SubËect to the ovisions of the Ac, every Dlrector, Mnnaginy, Dircctor. Ayent. 
Auditor, Seenetary ad other olcer for tho tinne bcing of the Compuny shall be 
indemniied out of the assets of the Conpuny against any liability incurred by 
him in deflending any procccdngs, whether civil or crininal, relating to anything 
donc or not due by him on behall of the Company in whiclh judgnent is given 
in his favour or in whieh he is uequittcd or in whichh relicf is granted to him by 
the Cout axd he shall not be liable for any loss, dauge or nisfortune which may 
happen to or be incured by the Company in the cxccution of the duties of his 
oflice or in relation thereto. This Article shall however only have cfects in so 
far as its provisions are not avoided by section 214 of the Act. 

Names, Addresses and Description of 
subscribers 

NASIBU ABUBAKARI IBRAHIM 
P.O.BOX 77773. 

DAR ES SALAAil 
S!MBA NASIBU IBRAIM. 
P.O.BOX 77773, 
DAR ES SALA A M 

Dated at 

Witness e the above Signalurcs: 

Name 
Signaturc: 
Postal Address: ... 

this. 

(Qualification: 

INDEMNITY 

cA. 

.day 

Number of 
sharcs taken 

by cach 
subscriber 

40 

Signature of 
subseribcr 

25 
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