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THE UNITED REPUBLIC OF TANZANIA

CERTIFICATE OF INCORPORATION
v 6632140

I HEREBY CERTIFY THAT
GREEN GARDEN GUEST HOUSE & TRAVEL AGENT LIMITED
Ou this day Incurpurated vnder the Companies Act, No.12 OF 2002
and that the Company is a Private Company Limited by Shares,

SIVEIs ander my bayd af Dar es Sabmoe e udoy wleeen s T0o Thousand aid T weniy [ luee

Asst, Registrar of Company



THE COMPANIES ACT, No. 12 OF 2002
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
GREEN GARDEN GUEST HOUSE & TRAVEL AGENT LIMITED

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

. The registered office of the Company will be situated in the United Republic of
Tanzania.

. The objectives for which the Company is established are:-
1) To engage in travel agency activities

B) To engage in tour operator activitics
C) To engage in other professional, scientific and technical activitie:

D)To engage in other personal activities
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THE COMPANIES ACT NO. 12 OF 2002

COMPANY LIMITED BY SHARLES

ARTICLES OF ASSOCIATION
or
GREEN GARDEN GUEST HOUSE & TRAVEL AGENT LIMITED

YRELIMINARY
in Ihcs_c_ Regulations:

“The Act" shall mecan the Companics Act (Cap. 212) or any statutory re-
cnactment of modification thereaf for the time being in force, and reference to
any section or provision of the Act shall include a veference of any statutory re-

enactment or modification of such section or provision for the time being in force:

“The articles™ Means the articles of the company:

“The Company" shall mean “GREEN GARDEN GUEST HOUSE & TRAVEL
AGENT LIMITED™"

“Clear davs™ in relation 1o the period of a notice means that period excluding th:

day when the notice is given or an which it is i ke effect:

“The holder” in relation to shares means the member whose name is enlered in

the register of members as the holder of the shares:
"Month" shall mean a calendar month;

"Proxy" shall include attorney duly under the Power of Attorney,

““The seal” means the common scal of the company:

“Secretary” means the secretary of the company or any person appointed 0

perform the duties of the secretary of the company.

"TanZania" means the Mainland of the United Republic of Tanzania.
"The Register” shall mean the Register of Members ol the Company.
Expressions referred to writing shall, unless the contrary intention appears. be
construed as including references (o printing, lithography, photography, and other

modes of representing or reproducing words in a visible form,

*'nless the context otherwise reauires, words or expressions contined in these

repulations shall bear the same meuning as in the Act or any stautory
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modilication thereol in foree
ation thereol i force nt the date af which these Regalations hecome

binding on the company

The repulations contained in Par
rutations contained in Part 1 of Table A shall apply.,

The Company is o private company and aceordingly:
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(M The mu.nher of members of the Company is limited to filty as further
provided forin the Act.

() Any in\‘imtin.n to the public to subscribe for any shares or debenture of the
Company is prohibited.

@) Fhe Company' shall not have power to issue share warrants (o bearer,

The Nominal Share Capital of the Company is Tanzania Shillings One billions
Only (Tsh1.000.000.000.00) only divided into one hundred  (100) ordinary

Qares ench valued ot ten million Oaly (Tahs 10.000.000 5 cach.

SHARIL CAPITAL AND VARIATION OF RIGITS

Subject o the provisions ol the Act, and without prejudice to any rights attached
10 any existing shares, any share may be issued with such rights or restrictions.
whether in regard o dividend, voting. return of capital or otherwise as the
company may by Ordinary Resolution determine.

Subjeet 1o the provisions of section 61 of the Act, any shares may. with the
sanction of an Ordinary Resolution, he issued on the tepms that they are, or al the
aption ol the company are liable, to be redecmed on such terms and in such
manner as the company before the issuc of the shares may by Special Resolution

determine.

[Fatany time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise proy icded by the terms of issue of the shares
of tirt class) may, whether or not the company is being wound up, be varied with
the consent in swriting of e holders of three-fomths oF the isstied shares of Ui
class. o with the sanction of i special resolution passed at a separated general
the class. To every such separate pencral

meeting of the holders of the shares ol .
ations relating o general mectings shall

meeting the provisions of these Regul
apply. but so that the necessary guornan shall
pepresenting by proxy one-third of the isstied shares o
or by proxy may demand a poll.

be two persons at least holding or
[the ¢lass present in person

M ares of any class shall not, unless

The rights canferred npon the holders of
‘. o isste ol the shares ol that class, be

othersise expressly provided by the terms



10.

“BI 2

deemed (o be varied by the creation or issuc of further shares ranking pari passu
therewith.

The campany may exercise the powers of paying commissions conferred by
section 56 of the Act. Subject to the provisions of the Act, such commission may
be satisfied by the payment ol cash or the allotment of Tully or partly paid shares
or partly in one way and partly in the other.

Except as required by law, no person shall be recognized by thc company as
holding any share upon any trust, and the company shall not be bound by or be
compelled in any way to recognize (cven when having notice thereof) any
cquitable, contingent. future or partial interest 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 interests 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 shares, shall be entitled without

nayment o receive within two months after allotment or lodgement of transfer

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

certificate for all the shares of cach class held by him (and, upon transferring a
part of his holding of shares of any class, to a certificate for the balance of such
holdine) or ceveral certificates each for one or mere nf his shares upon payment
for every certificate after the first such reasonable sum as the directors may
Juiciinine. Every Certificate shall be sealed with the scal and shall specily the
number. class and distinguishing numbers (if any) of the shares (0 which it relates
ana the amount or respective amounts paid thereon. In respect of a share of shaves
held jointly by several persons, the company shall not be bound to issu¢c more
than one certificate, and delivery of a cerlificate for a share to one joint holder
shall be sufficient delivery to all joint holders.

If a share certificate is defaced. worn oul, lost or destroved, it may be renewed on
such terms (if any) as to evidence and indennity and payment of expenses
reasonably incurred by the compuny in investigating evidence as the directors
may determine but otherwise free of charge, and (in the case of delacement or
wearing out) on delivery up of the old certificate,

1EN

The company shall have a first and paramount licn on every share (not being a
fully paid sharc) for all money (whether presently payvable or not) called‘ or
payable at a fixed time in respect of that share: but the directors may at any time
declare any share to be wholly or in part exempt from the provisions of this
regulation. The company’s lien. if any. on d share shall extend 10 any amounts
payable in respeet of it.

The company may sell. in such manner as the directors determing, any shares on

which the company has a lien if a sum in respect of which the lien exists 15



presently payable and is not paid within fourtcen clear
writing has been given to the holder of the share. or the person entitled thereto by

reason of the death or bankruptey of the holder, demanding pavment and stating
that if’ the notice is not complied with the shares may be sold,

days afier a notice in

To give effect to any such sale the directors may authorize some person Lo fransfer
the shares sold to. or in accordance with the directions of, the purchaser thereof.
The purchaser shall be registered as the holder of the shares comprised in any
such transfer. and he shall not be bound to see to the application of the purchase

maney, nor shall his title to the shares be affected by any irregularity or invalidity
in the proceedings in reference to the sale.

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 exisls as is
presently payable, and the residue, if any. shali (upon surrender to the company
for cancellation of the certificate for the shares sold and subject to a like lien for

sums not presently payable as existed upon the shares before the sale) be paid to
the person entitled to the shares, at the date ol the sale.

CALLS ON SHARES

Subject (o the terms of allotment, the directors may make calls upon the members
in respect of any moncy unpaid on their shares (whether in respect of nominal
values of premium) and not by the conditions of allotment thereof payahle at fived
times. provided that no call shall exceed one-fourth of the nominal value of the
share ar be payable at less than one month from the date fixed for the payment of
the last preceding call. and each member shall (subject to receiving at least
[ourteen clear 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. be revoked in whole or part and pnyment of
a call may be postponed in whole or part. A person upon whom a call is made
shall remain liable for calls made upon him notwithstanding the subsequent
transfer of the shares in respect of which the call was made.

A call shall be deemed to have been made at the time when the resolution of the
directors authorizing the call was passed.

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

I a call remains unpaid aller it has become due and payable. the person from
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 at the rate fixed by the
term of allotment of the share or. it no rate is fixed. at a rate not exceeding five

per cent per annum as the directors may determine, but the dircctors may waive
payment ol such interest wholly or in pan,

Anamount payable in respect of a share on allotment or at any fixed date. whether
n respect ol nominal value or premium or as an instalment of a call. shall be
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decmed to be a eall. and if'it is not paid the provisions of the articles shall apply
as if'that amount has become due and payable by virtue of a call,

Subject to the terms of allotment. the directors may.
differentiate between the
of payment,

+ on the issue of shares.
holders as 1o the amount of calls to he paid and the times

The directors may If (hey think (i, receive from any member willing to advance
the same, all or any part of the money un-culled and unpaid upon any shares held
by him, and upon all or any of the money so advanced may (until the same would
. but for such advance. become [payable] pay interest at such rate not exceedin g
(unless the company in gencral meeting shall othenwise direct) six per cent per

annum. as may be agreed upon between the directors and the members paying
such sum in advance.

TRANSFER OF SHARLS

The instrument of transfer of any share shall be in any usual form or any other
form which the directors may approve and shall be executed by or on behalf of
the transferor and. unless the share is fully paid up, by or on behalf of the
transferee. and the transferor shall be deemed 10 fomain a holder of the share until
the name of the transferee is entered in the register of members in respect thereof

IFihe directors refuse 10 regisier a wansier they shall within sixty days after the
date on which the transfer was lodged with the company send to the translerec
notice of the refusal.

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 determine.

No fee shall be charged for the registration of any instrument of transfer or other
dacument relating to or affecting title to any share,

TRANSMISSION OF SITARES

In case of the death of @ member, the survivor of survivors where the deceased
was a joint holder, and the personal representatives of the deceased where e was
a sole holder or the only survivor of joint holders. shall be the only persons
recognized by the company as having any title to his interest in the shares: but
nothing herein contained shall relense the estate of a deccased member from any
liability in respeet of any share which had been jointly held by him,

A person becoming entitled 1o a share in consequence of the death or bankruptcy
ol a member may, upon sueh evidence being produced as may properly be
required by the directors and subject as hereinafier provided, either cleet by notice
o the company 1o be registered as holder of the shave, or cleet to have some
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person nominated by him registered as the 1ransferee in which case he shall
execute the appropriate instrument of transfer, All the articles relating o the right
o transter of shares <hall apply 10 0y such notice or transler ny il it were an

insirment ol ranster executed by the member aid (he tleath or bankruptey of the
member had not occurred,

A person becoming entitled 1o a share by reason of the death or bunkruptey of
the holder shall have the rights 10 which he would be entitled il he were the
registered holder of the share, exeept that he shall not, betore being registered as
the holder of the share, be entitled in respect of it to exercise any right conferred
oy member ship in relation to meetings of the company.

FORFEITURE OF SHARES
IF 2 call remains unpaid afier it has be
give 10 the pe

come duc and payable, the dircctors may
rson from whom it is due not less than fourteen clear days’ notice
requiring payment of the amount unpaid. together with any interest which may
have acerued. The notice shall name the place where paymicnt is Lo be made and
shall state that if the notice is not complied with. the shares in respect of which
the call was made will be fiablke (o be forfeited

ITthe notice is not complied with, any share
before the payment required by the
resolution of the directors 10 that e

in respect of which it was given may.
notice has heen made, be forfeited by a
feet and the forfeitare <hall include all
dividends or other money pavable in respeet of the forfeited shares and not paid
betoic the B G,

Subjeet ta the provisions of this Act, a forftited share may be sold, re-allotied v
otherwise disposed of on such terms and in such manner as the directlors
determine cither 1o the person wha was before the forfeiture the holder o 1o any
other person, and at any time before a sale. re-allotment of other disposition the
forfeiture may be cancelled on such terms as the directors think fit, Where for the
purposes of its disposal a forfeited share is 10 be transferred 1o any person. the
directors may authorise some person to exceute an instrament of wansfer of the
share in question.

A person any of whase shares have been lorfeited shall cease o be a member in
respeet of the forfeited shares and shall sirrender to the company lor cancellation
the certificate for the shares forlciture, were payable by him 1o the company in
respect of the shares, but shall remain liable 10 the company for ull money which.
atthe date of forfeiture. were payable by him to the company in the respeet of the
shares. but his linbility shall cease it and when the company shall haye received
payment m full of all such money in respect of' the shaves, but the directors muy
watve payment wholly or in part or enforce payment without any allowanee for
the value af the shares at the time of Torteiture for any consideration received on
their disposal,

A statutory declaration by wdivector or the secretary that a share has been forfeited
an a date stated in the declavation shall be conclusive evidenee of the facts saed
therein as against all persons claiming o be entitled W the share. and the
declaration shall subject 1o the exeeaton of an insteament of transfer i
necessary ) constitute a good vitle 1o the share, and the person 1o whom the share

10

M



3o.

37,

38.

R

41.

is disposed of shall not be hound to se
any. nor shall his titke 1o the share be
the proceedings in refere

¢ to the application
altected by any irre
nee to the forfeiture

of the consideration. if

gularity or invalidity of
or disposal of the share,

CONVERSION OFF SHARES INTO STOCK
he company may by ordinary resolution ¢

onvertany paid-up shares into Stock.
and reconvert any stock into paid-up

shaves of any denomination,

The holders of stock may transfer the

sume. or any port thereof, in the same
manner, and subjeet to e same regul

ations. as, and subjeet to which. the shares
from which the stoek arose might previously to conversion have been transferred,

oras near thereto as circumstances admit but the directors may from time 1o time
fix the minimum amount of stack wansferable. and restrict or forbid the transfer

ol (ractions of that minimum. but the minimum shall not exceed the nominal
amount of the shares from which the stack arose.

The holders of stock shall. according to the amoust of the stock held by them,
have the same rights, privileges and advantages as regards dividends. voling at
meetings of the company and other matters as il they held the shares from which
the stoek arose, but no such privilege or advantage (except panticipation in the
dividends and profits of the company) shall be conferred by any such aliquot part
of stock as would not if existing in shares. have conferred that privilese or
advantage,

Such of the revulations of the company
apply 10 stoek. and the words *
and "stockholder’,

as ave applicable to paid-up shares shall
share™ and ‘shareholder' therein shall include 'stock’

ALTERATION OF CAPITAIL
The company may by Ordinary Resolution:-
(a)

increase its share capital by new shares of such amouni. as the resolution
prescribes:

(b} consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares:

() subject 1o the provisions of seetion 65(1 )(d)ol the Act. sub-divide |!s
existing shares. or any of them. into shares of smatler amount than is
fixed by the memorandum of association:

(d)  Cancel shares which. at the dite of the passing of the resolution, have

not heen taken or agreed 10 be taken by any person and diminish the
amount of its share capital by the simount of the shares so caneelled.

Whenever as a result of o consolidation of shares any members would becone
entitled (o fractions of a share, the directors may. on behall of those members,



42. General Meeting may resolve that any

4.

4.

46.

47.

- and extraordinary general meetings sh

B T

sell the sharcs representing the fractions for the best price reasonably obtainable
10 any person (including subject 10 the

) provisions ol this Acl, the company) and
distribute the net proceeds of sale in dye proportion

among, those members, and
the directors may authorize some per un instrument of (ransfor of
the shares 1o or in accordance wi irecti

s of the purchaser, The (ransfcree
shall not be bound 1o see 1o the application of the purchase money nor shall his

title to the share be affected by any irregularity in or invalidity of the proceedings
in reference 10 the sale,

surplus moncy
or any' investment |
ompany not subjee
pon the fooling of
s 50 that they receive 1

arising from the accretion of
epresenting the same, or any
Lto charge for income tax, be
the value so fixed in order 1o
he same as capital,

any capital assets of the company,
other undistributed protits of the ¢
distributed among the members y
adjust the rights of' the membe

Subject to the provisions of the Act, the company may by special resolution
reduce its share capital, any capital redemption reserve fund or any share premium
aceount in any way,

The company shall in cach year

hold a peneral meeting as its annual general
meeting in addition to any other

meetings in that year, and shall specify the
meeting as such in the notices calling it: and not more than liheen months shall
clapse between the date of one annual general meeting of the com pany and that
of the next.

Allgeneral mectings other than annual general meetings shall be called
CAldOodina Y seperal meetings,

The dircetors may, whenever they think fit. call an extraordinary general meeting

all also be convened on such requistionists.
such requistionists, as provided by section 134
of the Act. If at any time there are not Within the Territory sufficient directors to )
call the meeting. any dircctor or any two members of the company may call the
meeting in the same manner as nearly as possible as that in which meetings may
be convened by the directors.

or. in default, may be convened by

NOTICE OF GENERAL MEETINGS

Every-general meeling 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) eeneral meeting. shall specify the
meeting as such:

Provided that 4 meeting of the company may be called by shorler notice if it is
50 agreed,

(a) In the case of an annual general meeting, by all the members entitled to
attend and vote thereat; and

(b) I the case of any other meeting by a majority in number u!‘ lh.c membenz.
having aright o attend and vore at e meening, being a majority together

12




48.

49,

n
12

84,

holding not less than 95 per cent in nominal value of the shares giving
that right,

Subject 1 the provisions of the articles and 1o any restrictions imposed on any
shares, the notice shall be given to all the members. to all persons entitled 1o a
share in consequence of the death or bankruptey ol a member and 10 the directors
and auditors, The aceidental omissions to give notice of a mecting Lo, or the non-
receipt of notice of a meeting by, any person entitled (o receive notice shall not
invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extia ordinary general
meeting. and also all that is transacted at an annual gencral meeting. with the
exception of declaring a dividend. the consideration of the accomts, and the
reports of the directors and anditors, the clection of dircetors in the place of those
retiring and the appointment of and the fixing of the remuneration of, the auditors.

No Business shall be transacted at any general meeting unless a quorum of
members s present at the time when the meeting proceeds 1o business: two
persons entitled 1o vote on the business to be transacted. each being a member or
a proxy for a member or a duly authorized representative of a corporation shall
h.e A quorum.

1 within half an hour from the time appointed for the meeting a quorum s not
present. or il during the coures o a meeting & GUOIULE cases W be present. the
meeling shall stand adjourned o the same day in the nexrweek at the same time
and place or to such other day at such other time and place as the dircction may
determine,

The chairman. if any. of the board ol dircetors or in his absence some other
director nominated by the directors shall preside as chairman of the general
meeting. but if neither the chairman nor sueh other director (il anv) be present
within fifteen minutes after the time appointed fur the hoiding ol the meeting and
willing 10 aiet, the directors present shall elect one of their member to be chairman
of the imeeting and. il there is only one director present and willing (o act. he shall
be chairman,

It any meeting no director is willing 1o act as chainman or if no director is
present within fifteen minutes afier the time appointed for halding the meeting,
the members present shall choose one of their members ta be chairman of the
mecting,

Acdirector shall, notwithstanding that he is not o member. be entitled o attend
and speak at a general meeting and at any separate meeting ol the holders ol any
class of shares i the company,

e chnirman may. with the consent of any meeting at which a quoram is present
and shall it so directed by the meeting, ad oo the meeting from tme o e and
from plice 1o place, but no business shall be ansacted any adjourned meeting
wiher tian the busines+ which might proparshave been tansacted at the meeting
haedd the adjournment not taken plagce, Wien o meeting is adjourned Tor fourteen
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days or more, at least seven elear days and the general nature of the business to
be trmsacted ot an adjowrned meeting,

Atany general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll is (before or on the declration of the result of
the show of hands) demanded:

(a) by the chairman or,
(B) by atleast two members having the right o vote at the meeting; or

(€} byamember or members representing nol less than one-tenth of the total

voting rights of all the members holding shares conferring a right to vole
at the meeting or

(d) by amember or members holding shares con ferring a right to vote at the
mecting being shares on which an aggregate sum has been paid up cqual
1 not less than one-tenth of the total sum paid up on all the shares
conlerring that right: and  demand by a person as proxy for a member
shall be the same as a demand by the member.

Unless a poll be so demanded, a declaration by the chairman tht a resolution has
on show of hands been carried or carricd unanimously. or by a particular majority.
or lost. or not earried by a partienlar majorily and an enty o
minutes of the meeting shall be evidence of thit fact,

fhat eflect in the

e demand for a poll may. hefore the 1aken, be withdraw,

Fxcept as provided in article 54. if a poll is duly demanded it shall be faken in
such manner as the chairman directs, and the result of the poll shall be deemed (o
be the resolution of the meeting at which the pall was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting shall be entitled to a casting vote in addition 1o any other
note e may have,

A Poll demanded on the clection of a chairman or on a question of adjournment
shall be tken immediately. A poll demanded on any other question shall be taken
either immediately or at such time not being or more than thirly davs aller the
poll is demanded as the chairman of the meeting directs. and any business other
(han that upon which a poll has been demanded may he proceeded with pending
the tahing ol the poll,

A vesolution in writing executed by or on bebalf of ench member who would have
been entitled to vote upon it it had been proposed at a general mecting at which
he was present shall have effectas T7ihad been pussed ut o general meeting duly
convened and held, and may consist of several instrmments in the like Torm each
exectted by or on behalt of one or more members,

14
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YOTES O1 MEMBERS
Subject 1o any rights or restrictions atlached to any share or class or classes of

shares, on a show of hands every member (being an individual) present in person
or (being a corporation) present by o duly anthorizcd representative, not being
himself a member entitled to vote. and on a

poll every member shall have one
vote for cach share of which he is the holder,

In the casc of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy. shall be accepted to the exclusion of the votes of the other

join holders: and for this purpose seniority shall be determined by the order in
which the names stand in the register of members,

A member in respect of whose estate a manager has been appointed under section
26 of the Mental Disease Act. may vole. whether on a show of hands or on a poll.
by his manager, and any such manager may, on a poll, vote by proxy.

No member shall be entitled 1o vote at a Beneral meeling 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 respect of shares in the company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting

or adjourned meeting at which the vote objected to is tendered, and every vote

not disallowed at such meeting shall be valid for all purposes. Any objection
made in due time shall be

referred 1o the chairman of the meeting, whose decision

shall be final and conclusive.

Ul a poil votes may be given either personally or by proxy. A Member may
appoint moic han one proxy io attend on the same occasion,

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

The instrument appointing a proxy and any authority under which it is exccuted
a copy of that authority certificd notarially or in such other manner as approved
by the directors shall be deposited at the registered office of the company or at
such other place within Tanzania as is specified for that purpose in the notice
convening the meeting, not less than 48 hours before the time for holding the
mecting or adjourned meeting at which the person named in the instrument
proposed 1o vote, or, in the case of a poll. not less than 24 hours before the time

appointed for the taking of the poll. und the default the instrument of proxy shall
not be treated as valid.

A instrument appointing u proxy shall be in the following form or a form is near
thereto as circumstances admit,



GREEN GARDEN GUEST HOUST & TRAVEL AGENT LIMITED

Iwe RSV e Ol being a

Member/members of the above named company., hereby appoint .............
................ or failing him . ...

)
s 0las mylour proxy 1o vote for
meas on my/our behalf at the (amual or extraordinary as the case may be)

general meeting of the company (o be held on the vy of

el any adjournment  thereof, Signed  this
..... ceveeeaday ol 0020,

720 Where it is desired (o afTord members - opportunity of voting for or against a
resalution the instrument appointing a proxy shall be in the following form or a
form as thereto as circumstances admit.

GREEN GARDEN GUEST HOUSE & TRAVEL AGENT LIMITED

W s sssrsensyymurvenmneenrsllyisisvei i ---..being Member/members of
the above named company hereby appoint .....oooeeereeiiof oo, s sz OF
failing him....... L of

.......... e 88 MYAOUE proxy
at the (annual or extraordinary as the case
may be) general meeting of the company to be held on the E TP PPN 1 1|

of siiicen sessnnecndd Al any adjournment thereof.
Signed this ..., VbR day ol oo, R | I—

1o vote for me/us on my7our behall

This form is 10 be used * in favour of against resolution; 17243 ete: unless
otherwise instructed. the proxy will vote as he thinks fit or abstain from voting,

73 The Instrument appointing a proxy shall be deemed to confer authority to demand
or join in demanding a poll,

74, A vote given in accordance with the tems of an instrument of proxy, or poll
demanded hy proxy, or by the duly authorized epresentative of a corporaiion
shall be valid notwithstanding the previous determination was received by the
company at its registered office (or at such other place at which the instrument or
proxy was duly deposited) belore the commencement of the meeting or adjourncd
mecting at which the prosy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

75, Any corporation which is member of ihe compiny may by a resolution of jis
directors or other governing body anthorize such person as it thinks 1o acts as
ifs representative at any meeting ol the Company orany class of members of the
company. and the person so authorized shall be entitled 0 excreise the same
posvers on belad? ol the corporation which e Eepreaciny da thal corporaion conld
excreise iFivwere an individual member of the Campitny,




76.

77.

78.

79.

80.

81.

- DIRECTORS

Ihe number of the directors and the names of the first director shall be determined
in writing by the subscribers of the memorandum of association or a majority of
them _nnd until such determination the signatorics to the Memorandum of
Association shall be the first directors. Unless otherwise determined by ordinary
resolution, the number of director shall not be subject to any maximum but shall
be not less than two. The first Directors of the company shall be:

1. NASIBU ABUBAKARI IBRAHIM
2. SIMBA NASIBU IBRAHIM

The sharcholding qualification for dircctors may be fixed by the company in
general meeting and unless and until so fixed no qualification shall be required.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution. the business of the company shall be
managed by the directors, who may exercise all the powers of the company. No
alteration of the memorandum 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 shall not be limited by any special power given to the
directors by the arlicles and a meeting of directors at which a quorum is present
may exercise all powers excrcisable by the directors.

The directors may by power ol Attorneyv appoint any person to be the attormev or
agenl of the company for such purposes and on such conditions as they determine.
including authority for the attorney or agent to delegate all or any of his power.

The directors may exercise all the power of the company to borrow money. and
to mortgage or charge its undertaking property and uncalled capital, or any part
thereof, and to issue debentures. debenture stock and other securities whether
outright or as security for any debt. liability or obligation of the company or of

any third party.

‘The company may exercise the powers conferred upon the company by sections
124 10 127 of the Act with regurd 1o the keeping of a branch register, and the
directors may (subject to the provisions ol those sections) make and vary such
regulations as they may think fit respecting the keeping of any such register,

DIRECTORS APPOINTMENT AND INTERESTS
The directors may appoint onc or more of their member 10 the office ut‘nmnuging
director or to any other executive office under the company and may enter into
an agreement or arrangement with any director for his employment by the
cmm;:m_\' or for the provision by him ol any services outside the scope ol the
ordinary duties of a director. Any such appointment, agreement may be n11{=(lc on
such terms as the directors determing and they may remuncrate any such director

17
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81.

84.

for his services as they think [it. Any appointment of a dircctor to an executive
oftice shall terminate it the ceases to be a director. but without prejudice to any
claim to damage for breach of the contract of service between the dircclor and the
company. A managing director und a dircctor holding any other executive office
shall not be subject 1o retirement by rotation.

A director who is in any way, whether directly or indirectly, interested in contract
or proposed contract with the company shall declare the nature of his interest at a
meeting of the divectors in accordance with section 209 of the Act.

Subject (o the provision for the Act. and provided that he has disclose to the
directors the nature and extent of any materin! interest of his. a director
notwithstanding his officei-

(@)  may.be a party to. or otherwise interested in, any transaction or
arrangement with the company or in which the company is otherwise
interested:

(b) may be a director or other officer of. or cmployed by. or a party to any
transaction or arrangement with or otherwise interested in anybody
corporate promoted by the company or in which the company may be
interested:

(c)  shall not, by rcason of his office, be accountable to the company for any
benefit which he derives from any such office or employment

. remuneration or other benefits received by him as a director or officer
ol, or from his interest in. such other company unless the company
otherwise direcis, Provided that nothing hercin containcd shall authorise
a director or his firmn to act as auditor o the company.

For the purpose of articles 76 and 77 -

(a) a general notice given 10 the directors that a director is to be regarded as
having an interest of the nature and exient as specified in the notice in any
transaction ov arrangement in which a specilied person or class of persons
is interested shall be deemed to be a disclosure that the direclor has an
interest in such transaction of the nawire and extent specified: and

(b)  an interest of which a director has no knowledge and of which it is

unreasonable to expect him to have knowledge shall not be treated an
_ interest of his.

All cheques. promissory notes, dratis, bills of exchange and other necotiable
instruments, and all receipts for moneys paid to the company, shall be signed.
drawn accepted. endorsed, or otherwise executed in such manner as the directors
shall from time to time by resolution determine

18
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9.

MINUTES

Ihe directors shall cause minutes 1o be made in boaks for the purpose:-

[ ot all appointments of officers made by the directors:

2, ol the names ol the directors present al cach mecting of the
directors and o any committee of the directors:

L)

of all resolutions and proceedings at all meetings of the
company. of the holders of any class ol shares in the company,
and of' the directors, and of committee of directors.

REMUNERATION AND EXPENSES: GRATUITIES AND PENSIONS

The renumeration of the directors shall be determined by Ordinary Resolution of
the company and, unless the resolution otherwise pravides. such remuneration
shall be deemed to acerue from day 1o day. The directors may also be paid all
travelling. hotel and other expenses properly incurred by them in attending and
returning from meetings of the directors or any committee of the directors or
gencral meetings or separate meetings of the holders ol any class ol shares or of
debentures of the company or otherwise in conneetion with the business of the
COMpany,

The directors an hehall” of the company may pav a grawity or pension or
allowance o retirement t any direclor who had held any other salaries oftice or
place of profit with the company or 10 his widow or dependants and may make

contributions to any fund and pay premium lor the purchase or provisions of any
such gratuity. pension or allowance

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The oflice of director shall be vacated il the director-

A censes (o be dircetor by virue of any provisions of the Act or he
becomes prohibited by fus from being a director, or

b. becomes bankrupt or makes any arrangement or composition with his
creditors generally: or

¢, becomes of unsound mind :or

Ao oresigns his office by notice inwriting o the company; or )

e, shall Tor more than six consecutive manths have been absent withow
permission of e director from meetings ofthe divectors held during thay
period and i directors resolve tha s vllice be vacated.

APPOINTMENT AND REVIREMENT OF DIRECTORS

19



90.

91.

l : 04.

90.

The company may by Ordinary Resolution appoint a person who is willing 1 act
1o be a director either to il a vacaney or o be an additional director.

The directors may appeint a person who is willing loact (o be a director cither
fill & vacancy or as an additional dircetor, provided that the total number of
divectors does not exceed the number fixed by or in accordance with these articles.
A direetor so appointed shall hold office only unil the next following annual
peneral meeting, and shall then be eligible for re-clection.

The company may by ordinary vesolution. or of which special notice has been
siven in accordance with section 11 o (the Act, remove any divector before the
expiration of his period of office notwithstanding anything in these articles or in
any agreement between the company and the director.  Such removal shall be
without prejudice o any claim the director may have for damage for breach of
any service contract with the company.

The company may by Ordinary Resolution appoint another person in place of a
director removed from office under the immediately preceding regulation. and
without prejudice to the power of the directors under article 85 the company may
by Ordinary Resolution appoint any person 1o be director either to Mill a vacancy
or as an additional director.

PROCEEDINGS OF DIRECTORS
Subjects to the provisions ofthe articles. the directors may regulate their meetings
ds they tiink (L Questions arising atd meeting shall be decided by a majority of
vates. I case ol an equality oF vaies, the ehaisman chatt have a sceand o casting
cotc. A director may. and the secrctary at the request of a director shall. call a
meeting of the directon. 17 Shall not be pecessary o give notice of a meeting
directors to any director who is absent [rom Tanzania.

The quorum necessary for the transaction of the business of the directors may be
fixed by the dircclors and unless so lixed shall be two,

The continuing directors may act notw ithstanding any vacancy in their number
but. if their number is reduced below the mumber fixed as the necessary quorum,
the continuing directors or divector may act only for the purpose of filling vacancy
or of calling a general meeting.

I'he directors may appoint one ol their memhers to be the chairman of the board
of directors and determine the period of which he is 1o hold oftice. Uinless he is
unwilling 10 do su, the director so appointed shall preside atevery meeting ol
directors as which he is present. But i e sueh chairman is appointed, or i.I‘ he i
unwilling 1o preside or if at any nieeting e chairman is not present W ithin five
minutes after the time appointed for holding the same: the directors present may
choose one of their members (o be chairman of the mecting.

The directors may delegate any of their povers 0 any committee consisting of
one or mare directors: any commitice so formed shall in the exercise ol the
powers so delegated contform 1o any regulitions that may be imposed on it by the



99.

100.

101.

102.

103.

104.

105.

directors. Subjects Lo any such regulations. the proccedings of a committee with

two or more members shall be governed by the nnticles regulating the proceedings
of dircctors so far as they are capable of applying.

All acts done by a meeting of the directors or of a committec of direclors or by a
person acting as a director shall, notwithstanding that it be aflerwards discovered
there was some defect in the appointment ol any such director. or that any of them
were disqualified from holding office. or had vacated office. or were not entitled

1o vote, be as if'every such person had been duly appointed and was qualified and
had continued to be a divector and was entitled to vote.

A resolution in writing. signed by all the directors entitled to receive notice of a
mecting of the director or of committee of divectors; 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 convened and held and may consist of several
documents in the like form and signed by one or more directors.

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

The company may by Ordinary Resolution suspend or relax to any exlent. either
cencrally i in respeci of any particular mauer. any provision of the articles
prohibiting director from voting at a meeting of directors or of commitiee
directors.

Where proposals are under consideration concerning the appoiniment of two or
more directors to office or employment with the company or anybody cor;_aomtc
in which the company is interested, the proposals may be divided and considered
in relation to each director separately and (provided he is not for au?thcr reason
precluded from voting) each of the directors concerned shall be entitled to vote
and be counted in the quorum in respect of each resolution except than concerning
his own appoiniment.

If a question arises at o meeting of dirccl_ors orola ct?mmitlcc of dirtft:\ors ?suto
the right of dircctors 10 VOte, the question may. belore t.hc c\.'.tncl.\mo‘? l0 :;
meeting. be referred to the chairman of the meeting and .hIS ruling in refation
any director other than himself shall be final and conclusive.

SECRETARY

" e for such ter such
The secretary shall be appainted by the directors lol such term. at s

i : ink fi ceretary
remuneration and upon such conditions as they may think fit, and any secretar
so appointed may be removed by them.



106. A provision of the Actor these Regulations requiring or authorizing a thing to be
done by or 10 a director and the secretary s)a)) not be satisfied by its being done
by or 10 the same personacting both as dircclor and as, or in place o 1he secretary.

THE SEAL

107. The seal shall only be used by the authority of (he
the directors authorized by the directors, The dire
Sign any instrument to which the seal s offi

determined it shall he signed by a director and b
director.

dircclors or of o committee of
clors may determine who shall
xed and unless otherwise so
¥ the secretary or by a second

DIVIDEND AND RESERVE
108, Subject to section 130 of the Act, the Company may by Ordinary Resolution
declare dividends in accordance with the respective rights of the memnbers, but no
dividend shall exceed the amount recommended by the directors.

109. Subject 1o the provisions of the Aci. the directors may from time 10 time pay to

the members such interim dividends as appear to the directors to be justified by
the profits of the company available for distribution,

110.  The directors may before recommending any dividend, set aside out of the profits
of the company such sums as they think proper as reserve or reserves which shall,
at the discretion of the directors, be applicable for any purpose to which the profils
of the company may be properly applied , and pending such application may. at
the like discretion, either be emploved in the business of the compayv or he
divesied i such investments, {other than shares of the company) as the directors
aay fiom dime o Gme hink £t the dircctors may also without placing the same
to reserve carry forward and any prolits which they may think prudent not to
divide.

111. Except as othenvise 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 paid
proportionately 1o the amount paid on the shares during any portion or portions
ol the period in respect of which the dividend is paid; but if any share is issued
on terms providing that it shall rank for 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 difficult orises in regard Lo the distribution. the directors
may settle the same. and in particular may issue fractional certificates and Lix the
value for distribution of any assets and may determine that cash payment shall be
made to any members upon the looting o the value so fixed in order to adjust the
rights of members, and vest any assets in trustees.

113. Any dividend, interest or other money payable in cash in respect l?f shares may
be paid by cheque sent through the post 10 the registered addrcs?' of l_ht? holder or
in the case ol joint holders. to the registered address of that one of the joint holders
who is the first named in the register of members or to such person and such



114,

115.

116.

17,

118.

119,

120,

address as the holder or joint holder may in writing direct. Every such cheque or
warrant shall be made payable 1o the order of the person to whom it is sent. and
payment of the cheque shall be a good discharge to the company. Any one of (wo
or more holders may give cflectunl respects for any dividends or other moneys
payable in respect of the held by them as joint holders.

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.

Any dividend which has remained unclaimed for twelve years from the date when
it became due for payment shall. if the directors so resolve. be forfcited and ceasc

to remain owing by the company

ACCOUNTS

The directors shall cause proper books of account to be kept with respect to:-
a. All sums of money received and expended by the company and the
Matters in respect of which the receipt and cxpenditurc takes place;
b.  All sales and purchases of goods by the company: and
c. The assets and liabilities of the company.,
Proper hooks shall not be deemed to be kept if there are not kept such books of
account as are necessary (o give a true and fair view of the state of company’s

affaire and rxplain it transactions.

The books of account shall be kept at the registered office of the company, or,
subject 10 section 151 (4) of the Act, at such other place or places as the directors
think fit. and shall always be open to the inspection of the directors.

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

The directors shall, in accordance with scctions 153, 155 and 159 of Act. cause
lo be prepared and to be laid before the company in general mecting such profit
and loss accounts, balance sheets, cash flow statements. group accounts (if any)
and reponts as are relerred 1o in those sections,

In accordance with section 163 of the Act. the company’s annuul accounts to be
laid before the company in gencral meeting together with a copy of the director's
report and the auditor’s report shall not less than twenty-one days belore the date

* of the meeting be sent to every member of, and every holder of debentures of the

company. frovided that this regulation shall not require a copy of those
documents to be sent to any person ol whose address the company is not aware
or 10 more than one of the joint holders ol anvy shares or debenture.

AUDIT



INDEMNITY
127, Subject to the provisions of the Act, every Director, Munaging: Director. Agent,
Auditor, Secretary wnd other ofleer for the time belng of the Company shall be
indemnified out of the ussets of the Compiny against any lability incurred by
hiny i defending any proceedings, whether civil or criminal, relating 1o anything
done or not done by him on behall’ of the Company in which judgment is given
in his favour o in which he is aequitied or in- which relief is pranted o him by
the Court and he shall not be liable for any loss, damage or misfortune which may
happen 1o or be incurred by the Company in the execution of the duties of his
oftice or in relation thereto. This Article shall however only have cffects in so
far as its provisions are not avoided by section 214 of the Act.

Names. Addresses and Description of Numberof | Signature of
subscribers sharcs taken subscriber
by each
subscriber
NASIBU ABUBAKARI IBRAHIM 40
| P.O.BOX 77773, NS
| AR ED 3ALAAN _
FSIMBA NASIBU IBRATIN . 10
P.0.BOX 77773, B -
DAR ES SAT.AAM | |

Dated at Dﬁ\(cr_:;&ﬁplhm“dm of M’%‘ ...... 2023
) 0 ;

Signature: ........\J)

Postal Address: ... |
Oualification: / o

"
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