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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
PRIMA ROYAL LODGES AND HOTELS TANZANIA LIMITED
INTERPRETATIONS

In these Articles, unless where the context requires otherwise:

i
ii.

1ii.

v,

VI

vii.

viii,

1X,

9/

‘Act’ means the Companies Act, 2002
“Articles” means the Articles of Association of this Company for the time being,

“Dividend” includes bonus.

“Government” means the Government of United Republic of Tanzania

“Memorandum of Association” means the Memorandum of Association of this
Company in force for the time being “Office” means Registered Office of the
Company at the Material time.

“Seal” means the Common Seal of the Company

‘Secretary’ means the secretary of the company or any person appointed to perform
the duties of secretary of the company

“The Company” means Prima Royal Lodges and Hotels Tanzania Limited

‘The Holder’ in relation to shares means the member whose name is entered in the
register of members as the holder of the shares

APPLICABILITY ‘TABLE A®

Words or expressions contained in the Regulations shall bear the same meaning as in the
Act or any statutory Modification thereof in force at the date on which these Regulations

become binding on the Company.

The regulation in Part 1 of Table A to the Companies Act, 2002 shall apply to save for
Regulation 22 and in so far as they varied or excluded hereby, but in case of any conflict
between the provisions herein, and provisions under Table ‘A’ the former shall prevail and
in addition to substitution for or modification of the provisions of Table ‘A’ the following
be regulations of the company.
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TRANSFER AND TRANSMISSION

Subject to the provisions hereinafter contained shares in the Company shall be transferable by
written instrument in the Common form signed both by the transferee, and the transferor shall
be deemed to remain the holder of the share until the name of the transferee is entered in the
register of members in respect thereof.

The Directors may refuse to register any transfer of shares (Without assigning any reason
therefore) to any person not being Already a member of the Company and may also decline
to register Any transfer of shares to any person whom to their opinion he is undesirable for
any reason whatsoever to admit to membership.

The transfer of Class B Shares be accepted, approved by the Board of Directors subjected to
completing legal procedure of transfer documents and by charging nominal charges for
administration work by the Board. The Board may approve transfer subject to completing the
above procedure within prescribed time.

Subject to this Article hereof rights of members to transfer their shares shall be restricted as
follows: -

a. No Share shall be transferred to a person who is not a member so long as any member
or any person selected by the Directors as one who it is desirable in the interests of
the Company to admit to membership.

b. Every shareholder of Trustee in bankruptcy, or any person who may desire to sell or
transfer any such shares and every personal representative of a deceased shareholder
shall give notice in writing to the Directors that he desires to make such sales or such
a transfer, such notice shall constitute the board of Directors as his agents for sale of
such shares to any member or members of the company at a price to be agreed upon
between the party giving such a notice and the board and in the case of difference the
same shall be determined by the Auditor of the Company.

¢. Upon the price of such shares being agreed on or determined as Clause (b) above, the
Board shall forthwith give notice to such of the shareholders other than the
shareholders desiring to sell or transfer the said shares, stating the number and price
of such shares inviting the person to whom the notice is sent to state within 21 days
from the date of such notice whether he is willing to purchase any, if so what
maximum number of such shares. At the expiration of such 21 days’ notice the Board
shall apportion such shares amongst the shareholders (if more than one) who shall
have expressed their desire to purchase the same and as far as may be proper
according to the number of shares already held by them respectively, or if there be
only one such shareholder the whole of such shares be sold to him, provided that no
shareholder shall be obliged to take than the maximum number of such shares stated
in his answer to the said notice

FORFEITURE OF SHARES

If a member fails to pay any call or instrument of a call, on the day appointed for payment
thereof, the Directors may at any time thereafter during such time as may part of such call or
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instalment remains unpaid, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued.

The notice shall name a further day (not earlier than the expiration of fourteen days from the
date of the notice) on or before which the payment required by the notice is to be made, and
shall state that in the event of non-payment at or before the time appointed the shares in respect
of which the call was made will be liable to be forfeited.

If the requirements of such notice as aforesaid are not complied with, any shares in respect of
which the notice has been given may at any time thereafter, before the payment required by
the notice has been made be forfeited by a resolution of the Directors to that effect.

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as
the Directors think fit, and at any time before a sale or disposition of the forfeiture may be
cancelled on such terms as the Directors think fit.

A person whose share have been forfeited shall cease to be member in respect of the forfeited
shares, but shall, notwithstanding, remain liable to pay to the Company all moneys which, at
the date of forfeiture, were presently payable by him to the Company in respect of the shares,
but his lability shall cease if and when the Company receives payment in full of the nominal
amount of the shares.

A statutory declaration in writing that the declared is Director of the Company and that a share
in the Company has been duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all person claiming to be entitled to the shares,
and that declaration, and the receipt of the Company for the consideration, it any given for the
share or the sales or disposition thereof, shall constitute a good title to the share, and the person
to which the share is so sold or disposed of shall be registered as the holder of the share, and
shall not be bound to see to the application of the purchase money, if any, nor shall his title to
share be effected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

ALTERATION OF CAPITAL

Articles 29 to 39 of Table “A” shall apply with the following clarifications:
The company may by ordinary resolution:-

a. Increase its share capital by the new shares of such amount, as the resolution
prescribes;

b. Consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares

c. Subject to the provisions of Section 65(1) (d) of the Act, sub-divide its existing
shares, or any of them, into shares of a smaller amount than is fixed by the
memorandum of association.

d. Cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of it share
capital by the amount of the shares so canceled.

If a call remains unpaid after it has become due and payable, shares can be forfeited
and reissued or canceled by the directors as per the articles provided in Table A.
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GENERAL MEETINGS
NOTICE OF GENERAL MEETINGS AND PROCEEDURES

A General meeting shall be held once in every year at such time not being more than fifteen
months after the holding of the last Preceding general meeting and place as may be determined
by the Directors. In default of a general meeting so held, a general Meeting may be convened
by any one member in the same manner as nearly as possible as that in which meetings are to
be convened by the Directors.

All the above mentioned general meeting shall be called ordinary meetings; all other general
meetings shall be called extraordinary meetings.

The Directors may, whenever they think fit, at least convene Extraordinary general meeting,

and extraordinary general meetings shall also convene on such requisition, or in default, may
be convened by such requisitions, as provided by the Companies Act.

MANAGING DIRECTOR

. The Managing Director shall be the chief executive of the Company and most senior officer

of the Company.

. The Managing Director shall be 2 member of the Board of Directors.

. All matters that involve the policies of the Company expansion, capital investment shall be

approved by the Managing director.
PROCEEDINGS OF GENERAL MEETINGS

Thirty day notice at least (exclusive of day on which the notice is served or deemed to be
served, but inclusive of the day for which notice is given) specifying the place, the special
business, the general nature of that business shall be given in a manner hereinafter mentioned,
or in such other manner, if any, as may be prescribed by the Company in general meeting to
such persons as are, under these article, entitled to receive such notices from the Company,
but the non-receipt of the notice by any member shall not invalidate the proceedings at any
general meeting, and moreover a general meeting. With the written consent of all the members
entitled to attend and vote thereat, may validly be called by a shorter notice and in such manner
as the members think fit.

All business shall be deemed special that is transacted at an extraordinary meeting, and all
that is transacted at an ordinary meeting, with the exception of sanctioning a dividend, the
consideration of the accounts, and balance sheet and the ordinary report of the Directors and
Auditors, the election of Director and appointment and fixing of the remuneration of the
Auditors.

No business shall be transacted at any general ineeting unless a Quorum of members is present
at a time when the meeting proceeds to business; save as herein provided a majority of
shareholders present in person or by proxy and entitled to vote shall be a quorum.
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. If within half an hour the time appointed for the meeting a quorum is not present, the meeting

if convened upon the requisition of members shall be dissolved.

The chairman shall be elected by the Board of Directors annually the Chairman, if any of the
Board of Directors shall preside as Chairman at every general meeting of the Company.

If there is no such chairman, or if at any meeting he is not present within thirty minutes after
the time appointed for holding of the meeting or is unwilling to act as the Chairman, the
members present shall choose someone of their number to be the Chairman.

The Chairman may, with the consent of any meeting at which a quorum is present (and shall
if so directed by the meeting) adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a meeting is
adjourned for twenty-one days or more, notice of the adjourned meeting shall be given as in
the case of original meeting. Save as aforesaid it shall not be necessary to give any notice of
an adjournment or of the business to be transacted at an adjourned meeting.

At any general meeting resolution put to the vote of the meeting shall be decided on a show
of hands unless poll is (before or on the declaration of the result of the show of hands)
demanded by at least one member, and unless a poll is so demanded a declaration by the
Chairman that the resolution has, on a show of hands, been carried, or carried unanimously or
by particular majority, or lost, and an entry to that effect in the minute book shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour
of or such resolution.

If a poll is duly demanded it shall be taken in such manner as the Chairman directs.

The result of such poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.

A poll demanded on the election of a chairman or any member or on a question of
adjournment, shall be taken forthwith.

An ordinary resolution of the Company determined on without any general meeting and
evidenced by writing under the hands of all the Directors shall be as valid and effectual as an
ordinary resolution duly passed at a general meeting of the Company.

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being sharing and voting shall be done by a
show of hands of every member present in person or by proxy. On a poll every member shall
have one vote for each share of which he is the holder.

In case 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 joint holders, and for this purpose
seniority shall be determined by the order in which names stand in the register of members.

A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote whether on a show of hands or on a poll, by his
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committee, curator bonis appointed by that court, and any such committee, curator bonis, or
other person may, on a poll vote by proxy.

No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable in respect to share in the company have been paid.

The instrument appointing a proxy shall be in writing under the hand of the appointer or of
his attorney duly authorised in writing or, if the appointer is a corporation either under the
common seal, or under the hand of an officer or attorney so authorised.

An instrument appointing a proxy may be in the following form, or in any other form which
the Directors shall approve :-

Y s .. Of the, etc., being a member of .. i .. hereby appoint
OF 0o tsnden ., etc. as my proxy to vote for me and on my behalf at the ordinary (or
extraordmary, as the case may be) general meeting of the Company to be held on the
......... Day of ........ and at any adjournment thereof”

Signed this .............. (LF. 7o) AR L 2§ PN
(Signature of Member)
DIRECTORS

Unless and until otherwise determined by the Company in General Meeting the number of
the Directors shall not be less than two nor More than seven.

The following persons shall be the first Directors of the company:

a. ASHWINKUMAR SHANKERLAL JOSHI
b. MAHESHKUMAR SHANKERLAL JOSHI

The Directors of the Company shall be the policy makers of the Company and shall be
responsible for the supervision of the Management.

The remuneration of the Directors shall from time to time be determined by the Company
in General Meeting.

In addition to their usual remuneration the Directors shall also be paid such travelling, hotel
and other expenses as may reasonably be incurred by them in the execution of their duties,
including any such expenses incurred in connection with their attendance at Meetings of
Directors.

POWER AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors who may pay all expenses
incurred in forming and registering the Company and may exercise all such powers of the
Company as are noted by the Companies Act, or any statutory modification thereof for the
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time being in force, or by those articles, required to be exercised by the Company in General
Meeting subject nevertheless, to the provisions of these article and of the said Act, and the
exercise of such powers shall be subject all to the control of any General Meeting of the
Company, but no resolution of the Company in General Meeting shall invalidate any prior
act of the Directors which would have been valid if the resolution had not passed. In
particular and without prejudice to the foregoing the Directors may exercise all the powers
of the Company to borrow or raise money and to mortgage or charge its undertaking property
and uncalled capital and to issue debentures and other securities.

The Directors may from time to time appoint one or more of their number to the office of
Managing Director or Manager for such term and at such remuneration (whether by way of
salary, or commission or participation in profits, or partly in one way and partly in another)
as they may think fit, and a Director so appointed shall not, cease holding that office be
subject to Retirement by rotation, or taken into account in determining the rotation of
retirement of Directors but his appointment shall be subject to determination ipso facto if he
ceases from any cause to be a Director, or if the Company in General Meeting resolves that
his tenure of office of managing Director or Manager be determined.

The Director shall cause minutes to be made in books provided for the purpose:-
a. of all appointments of officers made by the Directors;

b. Of the names of the Directors present at each meeting of the Directors and of any
committee of the Directors;

c. of all resolutions and proceeding at all meetings of the Company; and of the
Directors, and of committees of Directors, and every Director present at any
meeting of Directors or committee of Directors shall sign his name in a book to be
kept for that purpose

The office of any Director and/or Managing Director shall be vacated if the Directors:-

a. Dies,

b. Becomes bankrupt

¢. Be found to be a lunatic or becomes of unsound mind

d. Being a Director appointed by the subscribers under Article 67 is by ordinary
resolution removed from office.

e. Absent himself from meeting of Directors for a continuous period of six months
without special leave of absence from the Directors and the Board resolves that his
office be vacated,

f. Resigns his office by notice in writing to the Company, or,

g. Does any act or thing that conflicts with the interest of the Company,

h. Becomes prohibited from being a Director by reason of any order made by the High
Court of Tanzania under the Companies Act.

i.  On completion of his term.

APPOINTMENT AND REMOVAL OF DIRECTORS

The directors will be nominated by the General Meeting.
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Any such appointments under Article 74 or removals shall be in writing served on the
Company and signed by the Chairman of the General Meeting.

Each Director shall have power to give a proxy to any person who shall attend the meeting.

Each Director shall have power to nominate any person to act as alternate Director in his
place during his absence from Tanzania or inability to act as such Director, and on cuch
appointment being made the alternate Director shall be subject in all respects to the terms
and conditions existing the reference to other Directors, and each alternate Director while
acting in the place of a Director, shall exercise and discharge all the duties of the Director
he represents, any instrument appointing an alternate Director shall be delivered to and
retained by the Company. If the Director making any such appointment as aforesaid shall
cease to be a Director the person appointed by him shall thereupon cease to have any power
or authority to act as an alternate Director.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispatch of business, adjourn, and otherwise
regulate their meeting, as they think fit. Questions arising at any meeting shall be decided
by majority.

The quorum for the transaction of the business of the Directors shall not be less than half
their number.

The Directors shall elect a Chairman of their meetings and such person shall hold office for
two years. If the Chairman is absent from any meeting, the Directors present may choose
one of their number to be a chairman for that meeting.

ALTERNATE DIRECTORS

Each Director may nominate a person, who shall be approved in writing by the other
Directors, to act as alternate in his place during his absence from Tanzania or inability to act
as Director. Shall be subject in all other respect to be terms and conditions existing with the
reference to the directors of the company and such alternate Directors when acting shall
exercise and discharge all duties and functions of the Director whom he represents and in
case the alternate Director being unable to act as Director whom he represents he may
subject to the like approval of the other Directors appoint a dully qualified person to act in
his place.

SECRETARY

The secretary shall be appointed by the Directors for one year at the remuneration and upon
such conditions as they may think fit and any secretary so appointed may be removed by
them.

A provision of the Act or these regulations required or authorising a thing to be done by or
to a Director and the Secretary shall not be satisfied by its being done by or ‘to the same
person acting both as Director and as or in place of the secretary.
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dividends or for any other purpose to which the profits of the Company may be properly
applied and pending such application may, at the like discretion, either be employed in the
business of the Company or be invested in such investments (other than shares of the
Company) as the Directors may from time to time think fit.

If several persons are registered as joint holders of any share any one of them may give
effectual receipts for any dividend payable on the share.

No divided shall bear interest against the Company.

ACCOUNTS
The Directors shall cause true accounts to be kept: -

a. of all sums of money received and expended by the Company, and the matters in
respect of which the receipt and expenditure takes place;

b. Ofall sales and purchases of goods by the Company, and of the assets and liabilities
of the Company.

The books of accounts shall be kept at the registered office of the Company, or at such other
place as the Directors think fit, and shall always be open to inspection of Directors.

WINDING UP

With the sanction of the Special Resolution of the Share-holder any part of the assets of the
Company including any shares in other Companies may be divided between members of the
Company in specie or may be vested in trustees for the benefit of such members and the
liquidation of the Company may be closed and the Company dissolved but so that no
member shall be compelled to accept any shares whereupon there is any liability.

INDEMNITY

Every Director, Managing Director, Agent, Auditor, Secretary and other officer for the time
being of the Company shall be indemnified out of the assets of the Company against any
liability incurred by him to defend any proceedings, whether civil or Criminal, in which
judgment is given in his favour or in which he is acquitted or in connection with any
application in which relief is Granted to him by the court.

ADDITIONS AND ALTERATIONS

Subject to the provisions of the Act and to those contained in the Memorandum of
Association, the Company may be special resolution, make alteration of addition which shall
be valid and effectual as if originally contained in these Articles and be subject to, in like
manner, alteration by Special resolution.



ARBITRATION

88. If and whenever any dispute or difference shall arise between the Company and of the
members or their respective representatives touching upon the construction or meaning of
any of the Articles herein contained or any act, matter or thing made or done or omitted to
be done or with regard to the rights or liabilities arising there under or arising out of the
existing relation between the parties by reason of these Articles or the Act, such differences
shall (unless a sole arbitrator be agreed upon) forthwith be referred to the Arbitration of (3)
arbitrators, one to be appointed by each party and the third to be appointed by the first two
arbitrators appointed by the parties or in the event of failure to agree within thirty (30) days
the procedure laid down in the Arbitration Act, Cap 15 RE 2002 or any other existing
statutory modifications or re-enactment thereof shall apply.
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