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THE COMPANIES ACT, CAP.212

A PRIVATE COMPANY LIMITED py SHARES

MEMORANDUM oF ASSOCIATION
OF

LIMITED,

The name of the company is: LAIZER HOTEL LIMITED

2. The Registered 0¥fice of the company will be situated in the United Republic of
Tanzania. GONGO La MBOTOD DAR ES SALAAM
3 The objects for which the Company is cstablished are; -
(2} Ta cary on thie business of tourism ang hospitality ncluding the

(b)

{e)

(d)

(e}

(f)

(2]

()

organization, promotion, and menagement of tourism SBIVIcas,
Community hased and promotion tourism, and travel itineraries for
domestic and internatonal tosursts,

To establish, operate. ang mangge camping services, mnchuding Iy
camps, ceo-camps, mohils camps, and wilderness camping facilities, fop
tourists, adventirers, and recreational activities.

To establigh, 2equdne, and manage lodees, hotels, resorrs, guest houges, angd
other accommodation tecilities to eater 1o the needs of tourists and

Te provide professional tour guide and interpretation seTvices, snsuring
informative, safe. and enjoyable travel experiences for olients,

Ta collaborate with lacal and international agencies for the promotion of
tourism and the facilitation of trave] services, including visg processing,
inswrance, and Currenicy exchange, - -

To undertake tourizm conaultancy serviees, including Planning, research,
and development of louriem projects, market studies, and triining
programs for personnel in the ounsm industry,

To engage in camping equipment penta) and retail serviees, providing
high-quality camping gear and acoessories for clients,



(i

(k)

(1)

()

{n}

(o}

(P}

{g)

{r)

To explore and invest in innovative tourism technolopgies, including online
booking platforms, virtual reality tours, and digital marketing for the
promaotion of tourism services.

To carry om the business of general trading, import, export, wholesale, and
retail of all types of goods and commaodities, incheding but not limited o
agricultural products, manufactured goods, machinery, equipment,
elecironics, and consumer goods,

To engage in the cultivation, processing, packaging, marketing, and
exportation of agricultural produce, including but not limited o graing,
vegetables, froits, spices, and cash crops. To establish and operate
agribusiness projects, research centers, and partnerships aimed at
enhancing sustainable farming practices and productivity.

To engage in the construction, renovation, and maintenance of residential,
commercial, and industrial buildings. To purchase, lease, develop, and sell
land, properties, and real estate for investment or other purposes.

To establish, operate, and manage transportation and logistics services,
including freight forwarding, warehousing, and distribution for domestic
and international markets,

To invest in, develop, and operate renewable energy projects, including
solar, wind, hydropower, and biomass energy systems. To promaote
environmental conservation and sustaimable practices through waste
management, recycling, and cco-friendly solutions.

To goguire, invest in, and hold shares, stocks, bonds, and other securities
in companies, parinerships, or projects with aligned interests. To enter inlo
joint ventures, strategic alliances, or partnerships for mutual benefit and
growth.

To undertake social welfare initiatives, including community
development, education, healthcare, and poverty alleviation programs, as
part of the company’s commilment to corporate social responsibility.

To gencrally do and perform all the above acts and such other things as
may deemed incidental or conducive to the attaimment of the above objects
or of any of them or anv allied objects or which may advantageously or
conveniently be combined with the business of the Company in a
profitable way.

AND IT IS HEREBY DECLARED that the word COMPANY in this MEMORANDUM when
applies otherwise that this company shall wherever the context shall so require or admit to being
deemed to include any authority, partnership or another body of persons incorporated or
unincorporated and whether domicile in Tanzania or elsewhere and what the intention is that the
objects specified in or elsewhere and what the intention is that the objects specified in the several
paragraphs of this MEMORANDUM shall be regarded as independent object and accordingly
shall be in no wise limited or registered in its application (except when otherwise expressed in



such paragraphjby reference to the object in any other paragraph the name of the company but
may be carried out in a wide sense as if such of the said paragraphs define the object of a separate
distinet and independent company

4. The liability of the Member is Linited.

S The authorized share capital of the company is TZS 50,000,000/= divided into 2,500
ordinary shares of TZS 20,000/~ each, with lo inerease or reduce such capital and to
divide the shares i the capital for the time being, whether original or increased, in
different classes, and to attach thereto respectively any preferential, deferred, qualified
or special rights, privileges or conditions and so that unless the conditions of issue shall
otherwise expresshy declare every issue of shares, whether preference or otherwise, or
any such rights, privileges or conditions shall not be altered or modified except per the
Articles of Association registered herewith.

We. the several persons whose names addresses and description are subscribed, are desirous of
being formed into a comipany in pursuance of this Memorandum of Assoctation, and we

respectively agree 1o take the number of shares in the capital of the Company set opposite our
respective names]|

MName, Address, :L-;Eﬂcscriptiun of the | Number of shares Signature of the subscriber
subscribers taken by  each
subscriber

Name, JOSEPH SANINIU LAIZER L5

PO, BOX, 5001, MERERANI
Email; jose.laizeri@gmail.com i
Phone: +255 689952994

Name: KAYEN SANINIU LAIZER 5

;
P.0 BOX, 5001 %ﬁw

Email: Kayenlaizer Loom
Phone: +25562T086423
e T L
Dated this ..coleeeera- day of. J';' n‘f’_j 2025

Witness to the above signatures:

Addr-es;r.r.r.r ......... I E‘ELJM -L':_‘_ y i

SENAMIPE: t1airarnssarannnsnsnns
Qualification: Mm“”h‘n— .

....................................



specifying the shares allotled or transferred to him and the amount paid thereon, provided
that in the case of joint holders, the company shall not be bound to issue more than one
certificate to each of the joint holders, and delivery of such certificate to any one of them
shall be sufficient delivery to all.

6. If any such certificate shall be wom out defaced, destroyed or lost, it may be renewed on
such evidence being produced, as the Directors shall require, and in case of wearing out or
defacement on delivery of the eld certificate and in case of destruction or loss on the
execution of such indemmnity. In case of destruction or loss, the member to whom such a
renewed certificate is given shall also bear and pay to the company all expenses incidental
Lo the investigation by the company of such destruction or loss and such indemnity.

IBITION OF DEALING IN COMPANY'S SH 5

7. The Company shall not give, whether directly or indirectly or whether utilizing a loan
puarantes, the provision of secunty otherwise financial assistance for or in connection
with the purchase or subscription made or to be made by any person or for any shares in
the Company or its subsidiary company (if any) nor shall the company made a loan for
any purpose whatsoever on the security of its shares or those of its holding company (if
any } but nothing in this Article shall prohibit transactions.

LIEN

8. The Company shall have a first and pararmount lien on every share (not being a fully paid
share) for all money (whether presently payveble or not) called or pavable at a fixed time
in respect of that share, and the company shall also have a first and paramount lien on all
shares (other than fully paid shares) standing registered in the name of a single person
for all amounts of meneys presently pevable by him or his esiate to the Company, but
Directors may at any time declare any share to be wholly or in part exempt from the
provisions of this Aricle. The Company's lien (if any) on a share shall extend to all
dividends pavable thereon.

9. The Directors may sell, in sech manner as the directors think fit, any shares on which the
company has a lien, but no sale shall be mede unless a sum in respeet of which the lien
exists is presently payable, nor until the expiration of fourleen days after a notice in
writing, stating a demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given lo the registered holder for the time
being of the share, or the person entitled thereto by a reason of his death or bankruptey.

1 A). To give cffect to any such sale the Directors may anthorize some person to transfer
the shares sold to the purchaser thereof. The purchaser shall be registercd 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 money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings about the sale.



11.

12,

13.

14.

15.

16,

i

B). The proceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable, and
the residue (if and shall subject to a like lien for sums not présently payable as existed
upon the shares before the sale) be paid to the person entitled to the shares at the date of
the sale.

CALL ON SHARES

The Directors may from time to time make calls upon the Members in respect of any
money unpaid on their shares (whether on account of the nominal value of the shares or
by way of premium} and not by the conditions of allotment thereof made payable at fixed
times provided thet no call shall be payable at less than one month from the date fixed
for payment of the past preceding call and each member shall (subject to receiving at
least fourteen days’ notice specifying the time or times and place of payment) pay to the
Company at the time or times and places so specified the amount called on his shares, A
call may be revoked or postponed as the Directors may determine.

A cafl shall be deemned to have been made at the time when the resolution of the Directors
authorizing the ¢all was passed and may be required to be paid by installiments.

The joint holders of a share ghall be jointly and severally liable to pay all calls in respect
thereot.

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest on the sum from the day
appointed for payment thereol 1o the time of actual payment at such rate not exceeding 5
per centum per anman as the Directors may determing, but the Directors shall be at iberty
to waive payment of such interest wholly or in part.

Any sum which, by the terms of issue of a share, becomes payable on the allotment or at
any fixed date, whether on account of the nominal value of the share or by way of premium,
shall, for these Articles, be deemed to be a call duly made and payable on the date on which,
in case of non-payment, all the relevant provizions of these Articles as to payment of interest
and expenses, forfeiture or otherwise shall apply as if such sum had become pavable under
a call duly made and notified.

The Director may, on the issue of shares, differentiate between the holders as to the number
of calls to be paid and the time of payment.

The Directors may, if they think fit, receive from any member willing to advance the same,
all or any part of the money uncalled and unpaid upon any shares held by him, and upon all
or any of the amounts of money so advanced may (until the same would, but for such
advance, become pavable) pay interest at such rate nol exceeding (unless the company in
General Meeting shall otherwise direct) 5 per centum per annum, as may be agreed upon
between the Directors and the member paying such sum n advance.
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19,

20.

21,

22,

24,

s

1
No member shall be entitled to receive any dividend or to exercise any privilege as a
member until he shall have paid all the calls for the time being due and payable on every
share held by him. Whether alone or jointly with any other person together with interest and
expenses thereon (if any).

TRANE OF SHARES

All transfers of shares may be affected by transfier in writing in the usual common form
underhand only.

The instrument of transfer of a share shall be signed by or on behalf of the transferor and
transferes and the transferor shall be deemed to remain the holder of the share until the name
of the transferce is entered in the register in respect thereof.

The Directors may, in their absolute discretion, and without specifying any ground, refuse
Lo register a transfer of any share to any person whom in its opinion is undesirable 1o the
interests of the Company to admit to membership. No transfer shall be registered if by
reason thereof the number of members would exceed the limit hereinbefore prescribed.
Acceptance or refusal to register a transfer will be by a simple majority of the Directors save
for the veto powers herehy being conferred 10 any of the first directors of the Company.
Provided that the power of veto cannot be exercised in the case of transmission of shares.

The Directors may refuse to register any transfer of a share where the company has a lien
on the share.

. If the Directors refuse to register a transfer, they shall within twe months after the dare

on which the transfer was lodged with the cormpany send to the transferee notice of the
refusal. Where such refusal has been exercised, the shares will be valued by a competent
auditor chosen by the Directors and the shares bought by the first directors *pari passu’.

The Directors may decline to recognize any instrument of the transfer unless the
mstrument of the transfer is deposited at the office or such other place as the Directors
may appoinl, accompanicd by the certificate of the shares to which it relgtes, and such
other evidence as the Directors may reasonably require to show the right of the transferor
to make the transfer.

TRANSMISSION OF SHARES

Save as in otherwise herein provided no share shall be transferred to any person who is not
a founder member of the company so long as any founder member of the company is willing
to purchase the same at a fair value which shall be determined by the Auditors of the
Company and when an occasion for such a transfer arises the determination of the Auditors
shall be accepted by all parties as a fair value,

26. In casc of the death or bankruptey of a shareholder the survivors or survivor where the

deceased was a joint holder or the liquidator in case of bankruptey, and the executors or



X7,

29,

3,
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administrators of the deceased where he was a sole or only surviving holder, shall be the
only persons recognized by the company as having any title to his shares, but nothing herein
contained shall release the estate of & deccased holder (whether sole or joint) from any
liability in respect of any share solely or jointly held by him.

Subject to any provision of the Amicles, any person becoming entifled to a share in
consequence of the death or bankreptey of a member may, upon such evidence as to this
title being produced as may from tme to time be required by the Directors, and subject as
hercinafter provided, be registered himself 45 a holder of the share or elect to have some
person nominated by him registered as the transferee thereof,

. Subject to any other provisions of the Articles, if the person so becoming entitled shall elect

to register him, he shall deliver or send to the company a notice in writing signed by him
stating that he so elects. [f he shall elect to have his nominee registered, he shall testify his
glection ‘by executing to his nominee a transfer of such share. All the limitations,
restrictions, and provisions of these Articles, relating to the night to wansfer and the
registration of transfers of shares shall epply to any such notice or transfer as aforesaid as if
the death or banknuptey of the member had not oceurred and the notice or transfer executed
by such member.

A person becoming entited to a share in consequence of the death or banknuptey of a
mernber shall be entitled to receive and may give a good discharge for all dividends and
other amounts of money payable i respect thereof, but shall not be entitled to receive notice
of or to attend or vote at meetings of the company, or, save aforesaid, to any of the rights or
privileges of a member until he shall have become a member in respect of the share,

FORFEITURE OF SHARES

[f any member fails to pay the whole or any part of any call on or before the day appointed
for the payment thereal the Directors may forfeit at any tme therealter during such time as
the call, or any pan thereof, remains unpaid, serve a notice on him requiring him to pay such
call, or such part thereof as remains unpeid together with any accrued interest, and any
expenses incurred by the company because of such non-payment.

The notice shall name a further day (not being less than fourteen days from the date of the
notice) on or before which such call, or any part thereof as aforesaid, and all such interest
aiwl expenses as aforesaid, are to be paid. Tt shall also name the place where payment is 1o
bc mads and shall state that in the event of non-payment, at or before the time and at the
place appointed, the shares in respect of which such call was made will be liable o be
forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which such notice has been given may at any time thereafter, before payment of
all calls, imterest, and expenses due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effect.



33,

34.

35.

36,

3.

38,

L1k

Forfeiture of shares under the preceding Article shall include all dividends declared in
respect of the forfeited shares and not paid before the forferure.

Where any share has been forfeited under these Articles, a notice of the forfeiture shall
forthwith be given to the holder of the shares, or the person entitled to the beholder of the
sharcs, by fransmission, as the case may be, and an entry of such notice having been given,
and of the forfeiture with the date thereof, shall forthwith be made in the register opposite
to the entry of the share; but no forfeiture shall be in any manner invalidated by any omission
or neglect to give such notice or to make such entry as aforesaid.

Norwithstanding any such forferture as aforesaid, the Directors may, at any time before the
forfeited share hes been otherwise disposed of, permit the share so forfeited to be redeemed

upon the term of payment of all cells and interest due upon and expenses incurred in respect
of the share, ind upon any further or other terms they may think fit.

Every share which shall be forfeited shall thereupon become the property of the company,
and may be either cancelled or sold, or reallocated or otherwise disposed of either to the
person who was before forfeiture the holder thereof, or entitled thereto, to any other person,
upon such terms and in such manner as the Board shall think fit, and whether with or without
all or any part of the amount previously paid on the share being credited as paid, The
Directors may, if necessary, authorize some person to transfer a forfeited share to any such
other person as aforesadd.

A person whose share has been forfeited shall ceasc to be a member in respect of the
forfeited shares, but shall, notwithstanding, remain lizble to pay to the Company all smounts
of money which, at the date of forfeiture, were presently payable by him to the company in
respect of the shares, with interest thereon at such rate as the Directors may determine, but
his liability shall cease if and when the company receives payment in full of the nominal
amount of the shares,

A statutory declaration in writing thet the declarant is a Director of the company and that a
share in the company has been duly forfeited on a date stated in the declaration shall be
conelusive evidence of the facts therein stated as agpinst all persons claiming to be entifled
to the share. The company may receive the consideration, if any, given for the above on
any sale or disposition thereol and may execute a transfer of the share in favor of the person
to whom the share is sold or disposed of and he shall thereupon be registered as the holder
of the share, and shall not be bound to see to the application of the purchase money if any,
nor shall his title to the share be affected by any irregularity or invalidity in the proceedings
about the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of non-payment
of any share which, by the time of issue of a share, becomes payable at a fixed time, whether
on account of the amount of the shares or by way of premium, as if the same had been
payable under a call duly made and notified.



INCREASE OF CAPITAL

40. The company may from time to time by ordinary resolution increase the share capital by
such sums, to be divided into shares of such amount, as the resolution shall prescribe, The
existing members shall have the first option to subscribe to an increase in the capital of the
company.

41, The company, by the resolution increasing the capital, may direct that the new shares or any
of them be offered in the instance either at par or a premium or a discount to all the holders
for the time being of shares of any class or classes in proportion to the number of such shares
held by them respectively or may make any other provisions as to the issue of the new
shares. In default of any such direction or so far as the same shall not extend the new shares
shall be at the disposal of the Board, which may offer, allot, grant options over or otherwise
dispose of them to such persons and on such terms as shall think fiv.

42, Unless otherwise stated the terms of the issue of the new shares shall be subject 1o the same
provisions regarding the payment of calls, lien transfer, transmission, forfeiture, and
otherwise as to the original capital.

ALTERATION OF CAPITAL
43, The Company may by Ordinary Resolution:

(a) Consolidate and divide all or any of its share capital into shares of a larger amount
than its existing shares; or

(b} Sub-divide its existing sharcs or any of them, into shares of smaller amount than is
fixed by the Memorandum of Association subject, nevertheless, to the provisions of
Section 63(1) (d) of the Act,

(¢} Cancel any 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 its capital by the number
of shares so cancelled.

(d) Issue any preference, cumulative, or redeemable shares.

44, The Company may by special resolution reduce its share capital and any capital redemption
fund in any manner and subject to any incident authorized, and consent required by law.

BORROWING POWERS

45, The Directors may exercise all the powers of the company to borrow money and o morgage
or charge its undertaking, property and uncalled capital or any part thereof and to issue
debentures, debeniure stock, and other securities whether outright or as security for any deby,
linhility, or obligation of the company or any third party.



4.

47,
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GENERAL MEETINGS

Subject to the provision of Section 112 of the Act, General Meetings shall be held once at least
in every calendar year at such time not being more than fifteen months after the holding of the
last preceding General Meeting, and at such place, a5 may be determined by the Board. Such
Cieneral Meetings shall be called "Ordinary General Meetings”, and all other meetings of the
Company shall be called "Extraordinary General Megtings.”

The Company Secretary, may, whenever he thinks fit, convene an Extraordinary General
Meeting, and they shall, on the request in writing of the holders of not less than one-tenth of the
issued capital of the Company upon which all calls or other sums then due have been paid,
forthwith proceed to convene an Extracrdinary General Meeting, and the provisions of Section
134 of the Act shall apply.

If at any time there are not within Tanzania sufficient Directors capable of acting to form a
quorum any Director or any two members of the Company may convene an Extreordmary
General Meeting.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one days’ notice at the least exclusive of the
day on which the notice 15 served or decmed to be served, but mclusive of the day fior which
notice is given, specifying the place, the day, and the hour of meeting and, in casc of special
business, the general nature of the business shall be given in manner hersinafter mentioned, or
in such other manner, if any, as may be prescribed, by the company in general meeting, to such
persons, as are, under the regulations of the company, entitied to receive notice from the
company, but with the consent of all the members entitled to receive notice of some particular
meeting obtained in writing that such meeting may be convened by such shorter notice and in
guch manner as those members may think fit.

. The accidental omission to give notice of a meeting or the non-receipt of a notice of a meeting

by any member shall not invalidate the proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary General Mectmg, and
also all business that is transacted at an ordinary geperal mecting, except for the declaration and
sanctioning of a dividend, the consideration of the accounts, balance sheet and the ordinary
report of the Directors and Auditors, the election of Directors and other officers in the place of
those retiring by rotation, and the appointment and fixing of the remuneration of the Auditors.

Mo business shall be transacted at any General Mecting unless a quorem of members is present
at the time when the meeting proceeds to business; save as herein otherwise provided two-third
of the members personally present shall be a quorum. For this Article, a corporation, a member
shall be deemed to be personally present if represented by proxy.
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Dreclaration of the result of the show of hands, demanded by a member present in person or by
proxy and entitled to vote, and, unless a poll is so demanded, a3 declaration by the Chairman that
a resolution has a show of hands, been camied, or carried unanimously, or by a particular
majonty or nod carried by a particular majority, or lost, and an eniry to that effect in the
proceedings of the company, shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favor of or against such resolution.

It a poll is duly demanded it shall be taken in such manner as the Chairman directs, and the
result of the poll shall be desmed to be the resolution of the meeting at which the poll is
demanded. A demand for a poll may he withdrawn at any time before the next business is
proceeded with.

In the case of an equality of votes, whether on a show of hands or a poll, the Chairman of the
meeting at which the show of hands takes place or &t which the poll is demanded shall be entitled
to a second or casting vote.

A poll demanded on the election of a Chairman or a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken at such time as the Chairman
of the meeting directs, not being more than fourteen days from the date of the meeting,

A demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which a poll has been demanded.

VOTES OF MEMBERS

Cm a show of hands, every member present in person shall have one vote and for this purpose,
a person who is present as the representative of a corporation shall be treated as if he was a
member present in person. On a poll, every member present in person or by proxy shall have
one vole for each share of which he is the holder.

Mo member shall be entitled 1o be present or w vote at any General Meeting, either personally
or by proxy, or as a proxy for another member, or to exercise any privilege as a member unless
all ealls or other sums presently pevable by him in respect of shares in the company have been
paid, whether such shares are held by him alone or jointly with any other person or persons.

60. No objection shall be raised to the qualification of any voter except at the meeting or adjourned

ol.

the meeting at which the vote objected to is given or tendered. and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection made in due time shall be
referred to the Chairman of the meeting, whose decision shall be final and conclusive.

On a poll, votes may bé given cither personally or by proxy.

. The instrument appointing a proxy shall be in writing under the hand of the appointer or his

attorney duly suthorized in writing, or, if the appointer is & corporation, either under seal or
under the hand of an officer or attomey duly authorized. A proxy need not be a member of the
coOmpany.



63, Any corporation which is a member of the company may by resolution of its Directors or other
poverning body authonze such person ag it thanks fit to act as its representative at any meeting
of the company, or any meeting of any class of members of the company, and the person so
authorized shall be entitled to exercise the same power on behalf of the corporation which he
represents as the corporation could exercise if it were an individual member of the company.

64, The instrument appointing & proxy and the power of attorney or other authonty, if any, under
which 1t 15 signed a certified copy of that power or authority shall be deposited at the registerad
office of the company not less than forty-eight hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument purposes to vote, and in defaunlt,
the instrument of proxy shell not be treated as valid

&35, The instrument appointing a proxy shall be deemed to confer authority to demand or join in
demanding a pell and generally to act at the meeting for the person giving the power.

66, (A}An instniment appointing a proxy shall in the following form or a form as near thereto as
circumstances admit.

LIMITED.
W ciousmsmvpnnamapamen s u snamnsia < PR being a membermembers of....ociiiiiinn
LIMITED, hereby T OAPPOIMIS 0000 seesesssssmssssssssssssssssssssssssees af
..................................................... as my proxy to vote for me and on my behalf at the
ordinary (or Extraordinary, as the case mav be) General Meeting of the Company to be held
............................................... R i - i | i RS m————————————————————
and at anv adjournment thereof.
Bigned this «veesreiveavenssaionses L SRRSO VNPNNSERDTEITROSS .. (0

{B) Where it is desired to afford members an opportunity of voting for or against a reselution the
mstrument appointing a proxy shall be m the fellowing form or a form as near thereto as
circumstances admit-

LIMITED.
| TN | § ORI . - ||« DO a
member/members of ..o LIMITED, herchy
PNV IR et i I e i i o G o e or failing him,

of as my/our proxy fo vote for me/us on my/our behalf at the [annual or extraordinary, as the case
may be| general meeting of the Company to. be held on the day of 20... . _and at any adjournment
thereof,

S s e O i i e ey 20....

This form is to be used n favour offagainst the resolution. Unless otherwise instructed, the proxy
will vote as he thinks fit,



(b)Subject to the provisions of Section 61 of the Aet, any preference shares may, with the
sanction of an Ordinary Resolution, be issued on the terms that they are, of at the opinion
of the Company are liable to be. redeemed on such terms and mn such manner as the
Company before the issue of the shares may by Special Resolution determine,

(e)The holder of any cluss of shares may at any time and from time to time and whether
or not during liquidstion, by an extraordinary resolution passed at a meeting of such
holders, conzent on behalf of all the holders of shares of the class to the issue or creation

nat otherwise authorised by this Articles, or to any scheme for the distribution (though not
in accordance with legal rights) of assets in money or in kind in or before liquidation, or
to any contract for the sale of the whole or any part of the Company's property or business

consideration shall be distributed, and generally consent 1o any alteration or abrogation or
rights, contract, compromise Of arrangement which the persons voting thereon could it Al
Jurist and holding all shares of the class consent 10 or enter into, and such resolution shall
be binding upon all the holders of shares of the class. This Article shall not be read as
implying the necessity for such consent in any case in which but for the Article the ohject
of the resolution could have heen affected without it under the provision.

& discount, except per the provisions of the Act,

(

36 of the Act: Provided that the rate per centum or the amount of the commission paid or
agreed o be paid shall be disclosed in the matner required by the said sanction and the
rate of the commission shall not exceed the rate of 10 per centum of the price at which the
shares, in respect whercof the same is paid, 15 issued or an mmount equal to 10 per centum
of the price at which the shares, inrespect whereof the same js paid, is issued or an amount
equal to 1{) per centum of such price (as the casc may be). Such COMMission may be
satisfied by the payment of cash or he allotment of fully or partly paid shares or partly in
one way and partly in the other.

CERTIFICATES



67. A vote given per the terms of an instrument of proxy shall be valid, notwithstanding the previeus
death or insanity of the principal or revocation of the proxy, or the authority under which the
proxy was executed, or the transfer of the share in respect of which the proxy was given,
provided that no intimation in writing of such death, insanity, revocation or transfer shall have
been received by the company at its registered office before the commencement of the meeting
or adjourned the meeting at which the proxy is intended 10 be used.

DIRECTORS

68, Until otherwise determined by the Company in General Meeting the number of the Directors
shall not be legs than two or more than seven. The first Directors of the Company ghall be

2

2
9. There shall be no share gualification for & Dhrector.

T, The remuneraion of the Directors shall from time to time be determuned by the Company in
peneral meeting. Such remuneration shall be deemed to acerue from day-to-day, The Directors
may also be paid all travehng, hotel, and other expenses properly mcared by them n atterding
amd returning from meetings of the Directors or any committee of the Directors or general
meetings of the Company or in connection with the business of the Company.

71. The Directors shall be entitled to be repaid all traveling, hotel, and other expenses incurred by
them in and about the business of the company, including Board sitting allowances and also
their expenses of traveling 1o and from Board and Commitiee mectings or General Meetings,

72. If any Director, being willing, shall be called upon to perform extra services for the company,
the company shall remunerate such Director by a fixed sum of the percentage of profits, or
otherwise, as may be determined by the Board, and such remuneration may be eather in addition
tov o1 i substitubion for, his remunerabion above provided.

73. A director of the Company may be or become a director or other officer of, or otherwise
imterested in, any Company premoted by the Company or in which the Company may be
interested as a sharcholder or otherwise, and no such director shall be accountable to the
Company for any remuneration or other benefits received by him as a director or officer
of, or from his interest in, such other Company unless the Company otherwise directs.

POWERS AND DUTIES OF DIRECTORS
74, The business of the company shall be managed by the Directors, who may pay all expenses
incurred in getting up and registering the company, and may exercise all such powers of the
company as are not by the Statutes or by these Articles required to be exercised by the Company
mn General Mesting, subject nevertheless to any regulations of these Arnicles, to the provisions
of the Statutes, and such regulations, as may be prescribed by Extraordinary Resolution of the
Company in General Meeting but no regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been valid if such regularions had




not been made. The general powers given by this Article shall not be limited or resiricted by
any special authority or power given 1o the Board by any other Article.

73, The Directors may arrange that any branch of the business carried on by the Company or any
other business in which the Company may be interested shall be carried on by or through one
or more subsidiary companies, and they may on behalt of the company make such arrangements
as they think advisable for taking the profits or bearing the loss of any branch or business so
carmied on or for financing, assisting or subsidizing any such subsidiary company or
guarantesing its contract, obligation or liabilities, and it may appoint, remove and re-appoint
any persons (whether members of its own body or not) to ect as directors or managing directors
or managers of any such company or any other company in which the company may be
mterested and may determine the remuneration (whether by way of salary, commission or
profits or otherwise) of any person &0 appointed and any Directors of the company may retain
anv remuneration so pavable to them.

76, The Directoss may from time to time and at any time by power of attorney under the seal appoint
any company, firm or person or any flucuating body of persons, whether nominated directly or
indirectly by the Board, 1o be the attorney or attorneys of the company for such purposes and
with such powers, suthorities, and discretion (not exceeding those vested in or excrcisable by
the Board under these Articles) and for such period and subject to such conditions as they may
think fit, and amy such power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attomey as the Board may think fit and may also
authorize any such attorney to sub-delegate all or any of the powers, authortics, and discretion
wvested in him.

77. The Directors shall cause mimites to be made in books provided for: -
(a} All appointments of officers made by the Directors;

ik} All the names of the Directors present at each mesting of the Directors and any
committes of Directors; and

ich All resolutions and proceedings of General Meetings and meetings of the Directors
and Comimittees.

T8, The Director on behall of the company may pay a gratuity or pension or allowance on retirement
to any director who has held any other salaries office or place of profit with the company or to his
widow or dependants and may make contributions to any fund and pay premiums for the purchase of
provisions of any such gratuity, pension or allowance.

9. (1) A dlrectﬂr. who s in any way, whether directly or indirectly, interested in a contract or
proposed contract with the Company shall declare the nature of his interest at a meeting of the
Directors per the Act.



(2) A director shall not vote in respect of any contract or arrangement in which he is interested,

and if he shall do so his vote shall not be counted, nor shall he be counted in the quorum present
at the meeting, but neither of these prohibitions shall apply to-

(a) Any arrangement for giving any director any security or indemnity in respect of money
lent by him to or obligations undertaken by him for the benefit of the Company; or

{b) To any arrangement for the giving by the Company of any security to a third party in
respect of & debt or obligation of the Company for which the director himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the deposit of a security; or

{¢) Any coniract by a director to subscrbe for or underwrite shares or debentures of the
Company; or

(d)} Any contract or arrangement with any other company in which he is interested only as an
officer of that company or as the holder of shares or other securities, and these prohibitions may
at any time be suspended or relaxed to any extent, and either generally or in respect of any
particular contraet, arrangement or transaction, by the Company in general meeting.

{3) A director may hold any other office or place of profit under the Company (other than the
office of auditor) in conjunction with his office of director for such period and on such terms (as
to remuneration and otherwise) as the Direclors may determine and no director or intending
director shall be disqualified by his office from contracting with the Company either concerning
his tenare of any such other office or place of profit or as a vendor, purchazer or otherwise, nor
shall any such contract, or any contract or arrangement entered into by or on behalf of the Company
in which any director is in any way interested, be liable to be avoided, nor shall any director so
contracting or being so interested be lable to account to the Company for any profit realized by
any such contract or arrangement because of such director holding that office or of the fiduciary
relation thereby established.

(4) A director, notwithstanding his interest, may be counted in the quorum present at any
meeting whereat he or any other director is appointed 1o hold any such office or place of profit
under the Company or whereat the terms of any such appointment are arranged, and he may vote

on eny such appeintment or arrangement other than his appointment or the arrangement of the
terms thereof,

{5} Any director may act by himself or his firm in a professional capacity for the Company, and
he or his firm shall be entitled to remuneration for professional services as if he were not a director
provided that nothing herein contained shall authorize a director or his firm to act as auditor to the
Company.

80. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and
all receipts for amounts of money paid to the Company, shall be signed, drawn, accepted, endorsed
or otherwise executed, as the case mey be, in such manner as the Directors shall from time to time
by resolution determine.



1,

DISQUALIFICATION OF DIRECTORS
The office of a Director shall ipso-facto be vacated: -

{a) If be is found lunatic or becomes of unsound mind;

(b) If he becomes bankmpt or compounds with his creditors;

{e) If he absents himeelf from the meetmgs of the Directors for a continuous period of six

months without special leave of absence from the Directors and the Directors resolve
that his office be vacated;

id} If, by Extracrdinary Resolution, he be removed from office;

(&) if he shall according to the Statutes be prohibited from acting as a Director;

() becomes prohibited from being a Divector by reasons of any order made under Section
213 or 265(4) of the Act; or
(2] Shall for more than six months have been absent without permission of the Directors,
fram the meeting of the Directors held during that period.
(b} [f, by notice in writing to the Company, he resigns his office.
ROTAT

82 At the first annual general mesting of the Company all the Directors shall retire from office,
and at the anmual general meeting in every subsequent year one-third of the Directors for the
time being, or, if their number is not three or & multiple of three, then the number nearest ome-
third, shall retire from office.

83, The Directors 1o retire in every vear shall be those who have been longest in office since
their last election, but as between persons who became Directors on the same day those to retire
shall (unless they otherwise agree among themselves) be determined by lot

84, A retiring director shall be eligible for re-election.

85, The Company at the meeting at which a director retires in manner aforesaid may fill the
vacated office by electing a person thereto, and in default, the retiring divector shall if offering
himself for re-election be deemed to have been re-elected unless at such meeting it is expressly
resolved not to fill such vacated office or unless a resolution for the re-election of such director
shall have been put to the meeting and lost.

86. No person other than a director retiring at the meeting shall unless recommended by the
Directors be eligible for election to the office of director at any general meeting unless not less
than three nor more than twenty-one days before the date appointed for the meeting there shall
have been left at the registered office of the Company notice will writing signed by a member
duly qualified to attend and vote at the meefing for which such notice is given, of his intention



to proposse such person for election, and also nofice in writing signed by that person of his
willingness to be elected.

87, The Company may from time to time :r.'nj.-r ordinary resolution increase or reduce the number

of Directors, and may also determine in what rotation the increased or reduced number 15 to go
out of office.

B2, The Directors shall bave power at any time, and from time to time, to appoint any person
to be a director, either to fill a casual vacancy or as an addition to the existing Directors, but so
that the iofal number of Directors shall not at any time exceed the number fixed per these
regulations. Amy director so appointed shall hold office onby until the next following annual
general meeting, and shall then be eligible for re-election but shall not be taken into account i
determining the Directors who are to retire by rotation at such meeting.

80, The Company may by ordinary resolation, of which special notice has been given under
the Act, remove any director before the expiration of, his period of office notwithstanding
anything in these regulations or any agreement between the Company and such director. Such
removal shall be without prejudice to any claim such director may have for damages for breach
of any contract of service between him and the Company.

9(). The Company may by ordinary resolution appoint another person in place of a director
removed from office under regulation 86, and, without prejudice to the powers of the Directors
under regulation 81, the Company in geneéral meeting may appoint any person to be a director
either to fill a ¢asual vacancy or as an additional director. A person appointed in place of a
director removed or to fill such a vacancy shall be subject to retirement at the same time as if
he had become a Director on the day on which the Director in whose place, he iz appointed
was last elected a Director.

ALTERNATE DIRECTORS
91. Any Director who is unable for any reason whatsoever to carry out his duties as a Director
may with the approval of the Directors, appoint any person as his alternate to act for him. Such
alternete shall in all respects be bound by the nales and repulations affecting the Directors in
the same manner as the Director for whom he acts is bound. The appommtment of an altermata
director shall not be considered an AEEIgl'I-.'El'lEI'ﬂ of the office subject to the provisions of Section
152 of the Act.

PROCEEDINGS OF DIRECTORS
92. The Directors may meet together for the dispatch of business, adjoumn, and otherwise
regulate their meetings, as they think fit. Questions arising at any meeting shall be decided by
a simple majority of votes, In case of an equality of votes, the Chairman shall have a second
or casting vote, The Secretary may at any time summon a meeting of the Board.

93. The quorum necessary for the transaction of the business of the Board may be fixed by the
Board, and unless so fixed be not less than two-thirds of the members. The Board will have
itz meeting four times annually, but they have a full mandate to hold an extraordinary meeting
at any time.



94. Corporation members having more than 50% of all shares shall have three representations
in the Board of Directors i.e., Chief Executive, Director of Finance, and Corporation Secretary.
A natural person with more than 25% of shares will have one vacancy, The majority shareholder
will hold the Chairmanship of the Board and in event of no majonty shareholder the
Chammmanship will be alternating after every one year or otherwise as the directors will direct
Fvery Director will be a member of the Board.

93. The Board will be supreme body as far as day-wo-day transaction of the company is
concerned, supervising the Managers.

96. The Board will appoint the General Manager and a such number of persons as it may think
fit to assist such person in the efficient, effective, and economical administration and
management of the day-to«day affairs of the Company.

97. A General Manager shall receive such remuneration (whether by way of salary, commission or
participation in profits or partly in one way and partly in another) as the Directors mav determine.

9E. The Board may entrust 1o and confer upon a General Manager any of the powers exercisable by
them upon such terms and condition and with such restrictions as they may think fit and whether
collaterally with or to the exclusion of their powers and may from time-to-time revoke, withdraw,
alter or vary all or any of such powers..

99, The Board may from time to time appoint a General Manager or Managers of the business of the
company for such terms and on such remuneration {whether by way of salary or commission or
participation in profits or partly in one and partly in another) as they may think fit, and may remove
and discharge any such person and appoint a substitute. The Board shall ke such security, if any,
for the conduct and satisfactory discharge of the duties of any such General Manager as they shall, in
their discretion, think sufficient

100. The continuing Directors may act notwithstanding anv vacaney in their body, but if and so long
as their number is reduced below the number fixed by or according to the regulations of the
Company as the necessary quorum of Directors, the continuing Directors may act to increase the
number of Directors to that number, or summon a General Meeting of the Company, but for no

other purposs,

101. The Board may delegate any of its powers, other than its power 10 borrow and make calls, 1o
committees, consisting of such member or members of @ts body as it thinks fit, and committess
50 formed shall in the exercise of the powers so delegated conform to any regulations that may
be imposed on it by the Directors. The Board subject to the approval of the zeneral meeting may
make regulations for the smooth running of the company.

102. The meetings and proceedings of any such committes consisting of two or more members shall
be poverned by the provisions of these Articles regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not superseded by any regulations made by
the Directors under the last preceding Article,



103. All acts done by any meeting of the Board or a committes of Directors, or by any person acting
a8 @ Durector, shall as repards all persons dealing in good faith with the Company,
notwithstanding that it be atterorard discovered that there was some defect in the appointment of
any such Director or person acting as aforesaid, in that they or any of them were disqualified, be
as valid as if every such person had been duly appointed and was gualified to be & Director.

104, A resolution in witing, signed by all the Directors, for the time being, shall be so effective as a
resolution passed al a meeting of the Directors duly convened and held, and may consist of
several documents in the like form each signed by one or more of the Directors, The Directors
shall in the like manner have powers Lo pass circular resolutions.

105, A meeting of the Directors at which a quorum is present shall be competent to exercise all
powers and discretion for the time being exercisable by the Directors, with a simple majority, All
regulations muiding a general meeting will apply to the Board mutatis mutandis.

DIVIDENDS
L 0. The profits of the company wvailable for dividends and resolved to be distributed shall be applied
in the payment of dividends to the members following their respective rights and priorities. The
company in gencral meeting may declare dividends accordingly.

107, Mo dividend shall be payvable except out of the profits of the company or above the amount
recomunended by the Board. The Board will evolve a dividend policy to ensure that a dividend
is paid once a year,

108. Where any asset, business or property is bought by the company a2 from a past date {(whether
such date is before or after the incorporation of the company) upon the terms and the company,
shall as firom that date take the profits and bear the losses thereof, such profits or losses as the
case may be shall, at the discretion of the Board, be credited or debited wholly or in pert o
revenue account, and in that case, the amount so credited or debited shall, for ascertaining the
tunds available for dividend, be treated as a profit or loss ansing from the business of the
company and available for dividend sccordingly. If any shares or securities are purchased cum-
dividend or interest, such dividend or interest when paid may at the discretion of the Directors
be treated, like revenue and it shall not be obligatory 1o capitelize the same or any part thereof.

109, Sums representing appreciations over cost prices or writlen down book values, realized on the
gale or disposal by the company of any of its capital assets, fully paid bonus shares received by
the company 1 respect of shares m other compames held by if, and any other acerebions to capital
assets of the company may be distributed by the Board, either in cash or (as regards shares in
other companies or other assets capable of being distnbuted in specie) in specie amongst the
shareholders by way of special capital bonus or aceretion to the capital of the ordinary shares in
the company held by them and in proportion to the amounts paid up on those shares. Provided
that no such distribution shall be made unless:

ra) [t shall have been sanchoned by resolution of the company in General Meeting;



(b} The Directors are satisfied that the assets of the company exclusive of the sum of assets proposed

to be distributed are of a value at least equal to the aggregate amount of the company's
debts and liabilities and its paid-up shares capital.

110, All dividends shall be declared and paid according to the amounts paid on the shares during any
portion or portions of 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, such share shall rank
for dividend accordingly.

111. The Directors may if they think fit from time to tfime pay to the members in respect of those
shares in the capital of the company which confers on the holders thereof deferred rights as well
as in respect of those shares which confer on the holders thereto preferential nghts conceming
dividend such interim dividends as appear to the directors to be justified by the profits of the
company, and provided that the Directors act bona fide they shall not incur any responsibility to
the holders of shares conferring a preference for any damage that they may suffer because of the
payment of an interim dividend on any shares giving deferred rights.

The Directors may also pay vearly or at other suitable intervals to be setfled by them any dividend,
which mey be, payable at a fixed mie iflh:‘:}' beheve that profits justify the payment.

112. The Directors may deduct from any dividend or bonus payable to any member all sums of money
if any presently payable by him to the company on account of calls or otherwise,

113. The Directors may retain any dividends and bonuses payable on shares on which the Company
has a licn and may apply the same in or towards =atisfaction of the Hability in respect of which
the len exists.

114. No unpaid dividend bonus or interest shall bear interest as against the company.

RESERVES

115, The Directors may before recommending any dividends whether preferential or otherwise, carmy
to reserve out of the profits of the company such sums as they think proper and may also camy
1o reserve any premiums received upon the issee of shares, securitics, or obligation of the
company. All sums standing to reserve may be applied from time 1o time at the discretion of the
Directors for meeting depreciation or contingencies or for special dividends or bonuses, or for
equalizing dividends or for repaiving, improving or maintzining any of the property of the
company, or for such or other purposes as the Directors may think conducive to the objects of
the company or any of them, and pending such application may at the like discretion either be
employed in the business of the company or be invested in such investments as the directors
think fit. The Directors may divide the reserve into such special funds as they think fit and may
consolidate into one fimd any special funds or any pants of any special funds into which the
reserve may have been divided as they think fit. The Directors may also without placing the
same 1o reserve carry over any profits, which they may think not prudent o divide.

CAPITALIZATION OF PROFITS AND RESERVES
116, Subject to all necessary sanctions and consents, if any, being obtained, the company in General
Meeting may, upon the recommendation of the Dircctors, resolve that it is desirable to captalize




117.

115.

119,

120.

any undivided profits of the company not required for paving the fixed dividends on amy
preference shares (including profits carried and standing to the credit or any reserve or reserves
or other special accounts), and accordingly that the Directors be authorised and directed to
appropriate the profits resolved to be capitalised to the members who would have been entitled
to receive the same such sums been distributed in cash in accordance with their rights, and to
apply such profits on their behalf, either in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such members respectively, or in paying up in full un issued
shares, debentures or securities of the company of a nominal amount equal to such profits, such
shares, dehentures or securities to be allotied and distributed, credited as fully paid up. 1o and
amongst such members in the proportion aforesaid, or partly one way or partly in the other;
provided that a share premium account and a capital redemption reserve fund may, for this
Article, only be applied in the paying up of un issued shares to be issued to members of the
company #s fully paid bonus shares.

such resolution as aforesaid shall have been passed, the Directors shall make all appropriations

and applications of the undivided profits resolved to be copitalized thereby, and all allotments
and issued of fully paid shares, debentures or secunities, if any, and generally shall do all acts and
things required to give effect thereto, with full power to the Directors to make such provision by
the issue of fractional centificates or by payments in cash or otherwise as they think fit for the
case of shares, debentures or securities becoming distributable infractions, and also where
necessary 1o deliver a proper contract for registration as required by the Act w authorise any
person to enter on behalf of all members interested into an agreement with the company
providing for the allotment to them respectively, credited as fully paid up, of eny further shares
to which they may be entitled upon such capitalization, and any agreement made under such
authority shal be effective and binding on all such members,

A General Meeting may resolve that any surplus money arising from the aceretion of any capital
assets of the company, or any investment representing the same, or any other undistributed profits
of the company not subject to a charge for income tax, be distributed among the members upon
the footing of the value so fixed to adjust the rights of the members so that they receive the same

as capital.
ACCOUNTS
The Directors shall cause proper books of accounts to be kept concerning: -

(2} All sums of money received and expended by the Company and the matters in respect
of which the receipt and expendimre takes place;

b} All sales and purchases of goods by the Company; and
(el The assets and liabilities of the Company.

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



121, The Directors shall from time 1o time, per Sections 153,155 and 124 of the Act, cause 1o be
prepared and 10 be laid before the company in General Mesting such profit and loss accounts,
balance sheers, and reports as are referred o in that Section.

122, A copy of every balance sheet including every document required by law to be annexed thereto
which is to be laid before the Company in General Meeting together with a copy of the Auditor's
report shall in not less than fourteen days hefore the date of the meeting be sent to all persons
entitled to receive notices of General Meetings of the Company,

THE SEAL
123, The seal shall not be affixed to any instrument except by the authority of a resolution of the
Directors and shall be so affixed in the presence of at least one Director and the Secretary or
some other person approved by the Directors, both of whom shall sign every instrument to which
the seal is so affixed in their presence.

AUDIT
124, Auditors shall be appointed and their duties regulated per Sections 170 to 179 of the Act,

125. Omce at least in every year, the accounts of the company shall be examined, and the correcmess
of the profit and loss account and balance sheets ascertained by one or more suditor or auditors,

126. Every account of the Directors, when audited and approved by » General Meeting, shall be
conclusive except as regards any error discovered therein within three months next after the
approval thereof, whenever any such error is discovered within that period, the account shall
forthwith be corrected, and henceforth be conclusive,

TARY
127. The secretary shall be appointed by the Directors for such term, &t such remuneration, and upan
such conditions, as they may think fit; and any secretary so appointed may be removed by them.

128. A provision of the Act or these regulations requiring or authorizing a thing to be done by orto 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 seeretary,

WINDING UP

129_ If the company shall be wound up, the liguidator may, with the sanction of an extraordinary
resolution of the company and any other sanction required by the Act, if any, and having due regard
to the respective rights of the holders of different classes of shares 1o which special rights are attached,
divided arnongst the members in specie or kind the whole or any part of the assets of the company
and may for such purposes set such value as he deems fair upon any property to be divided as aforesaid
and may determine how such division shall be carried out as between the members or different classes
of members,

ARBITRATION
130. Whenever any difference arises between the Company on the one hand and any of the
members, their executors, administrators, or assigns, on the other hand, touching the true



mient or constriclion, or the mncidents, or consequences of these Articles, or the statutes,
or touching anything then of thercafter done, exccuted, omitted, or suffered in pursuance
of these Articles, or of the statues or wouching any breach, or alleged breach, or otherwise

any Of the affaims of the Company, every such difference shall be referred to the decisien
of an arbitrator, to be appointed by the parties indifference, or if they cannot agTes upon
t single arbitrator to the decizion of two arbitrators, of whom ene shall be appointed by

cach of the parties indifference

E3L. Save and except 9o far as the provisions of this Article shall be avoided by any provisions of the
Statutes, the Dircctors, Audit » and Secretary and other afficers for the time being acting for
the company and the trustees, if any, for the time being acting in relation to any of the oficers of
the comparyy shall be indermified sut of i 855618 against all costs, charges, expeénses, losses and

liabilities sustained or ineurred by him in the conduct of fhe commpany’s business or the discharge
of his dutiss. e
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e
TRA LOCATION: KINONDON] TAX OFCICE: MWENGE f:g
PHYSICAL LOCATION: DLOT Ho. I 5. 00K o, § .

ML

I
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ALFRED T. MRESI
COMun3S5I0HER FOR COMESTIC REVENUE

CECBE

,E NOTE THE BEGLHREMENTS URIER WHICH THIS CERTIRICATE 15 [S5UEL ARE STATE CIVFRLEAF kel |
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THE UNITED REPUBLIC OF TANEANLIA

CERTIFICATE OF OCCUBANCY
THE LANDY ACT. Cap 173
(Under Section 29)

Title Nienbar 186235004 Dt of Regiswation: 07-Aug-2023 [10:08]
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REGISTRAR OF TITLES
{13-Ape-1003)
Ragistered ander seciion 35 of the Land Regisration Act (Cap 3345

L. REGISTERER OCCUPIER AND TENURE

THIS IS TD CERTIFY dia JOSERPH SANINIU LAJZER of £.0. BOX S001, Simanjino Districr Councit, imvara (herelnnier
cialled "the Oecupier} is emtltled o the Righr of Occapancy (heroln called “the Right'} in and over the band described herein
(ereinafrar called “the Land®} for 2 renm of sty six (66) years from the Brst day af April rwe thoessnd and sixiesn acconding o
the rrue insernt aord meaning of the Lard Ao and subfact e the prowisicns thereof and o amy regulations marle thereundar and 1 any
enathment ia substludon thereaf amendment thareaf and to spedial conditons,

IL DESCRIPTION OF THE PROSERTY
—— T AT

Distler:  Kinondos)

LocEion: KINTONYAAA

Block;, 47

Plot iKa.: By

ATERT 3BT Seuars Mewss

Heg. Plan Mos 15257 LN

Flot Reference Polnw {Parr afi
TAREFLL U ZONE E o
x Y

54T 9350479.13
52545688 gOSDAGI 20 =
52548278 99804RG.70
5E5367.72 S2EAIS0.51
i 855 7]
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L CONDITIONS OF THE RICHT

I. The 'uhau.-t:u:mmhmaﬂmﬁﬂmﬂrﬂuﬁmuﬁpmﬁdbymmaﬂmmmm
therett, dhall thereafiee pay annual rent in advance on the fit day of July in every vear of the temm withour deducrion

FROVIDED that the amaum of rens payabie may be tevised by the Cammissioner,

The Land ks genera) Land ad =hall b used for Pesidemying PURPoes oy, U Grovpis} and Ese Classles) A {a); as delined In

Lezan Plaaning [Use Groups and Classes) Begaladon, 2018,

= The President may revolie tle Alzhi for gecd caves arin public interest

m—" Any other condisions prescribed under the Lamd Actand dmy other written law- or rEguiatiang.

JESCLATMER
<o cotenis of this Certificans o= Uesupancy do nat dischose infoemarion related to evcumbeances srsched 1o the Centlficate. Any

TRIEAn intending 10 acquire estate oF interes in the land shall enquize ta the Fegistrar af Ticfes iu;tgn CHficial Search = 25 1o satsfy
=10 e existence of sny encumbrances,

IVEN under e hand and my officlal s=g e day and vear first aboive written.
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COAMISSIONER FOR LANDS
[id-Aup-2033)
OCCUBER: RN S JOSEPH SANINIU L AIZER
V___.F:""%r . (1d-Ang-2023)
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MEMBER/DIRECTOR RESOLUTION OF LAIZER ROYAL HOTEL LIMITED
SPECIAL RESOLUTION
EXTRACT FROM THE MWIEETING OF MEMMBERS HELD AT THE COMPANY OFFICE.
DAR ES SALAAM, KINGNDONI

6™ FEBRUARY 2025

— e —————————— e —— . — e

PRESEMT WERE:
L. JOSERH SANINIU LAIZER CHAIRPERSON/ DIRECTOR
2. KAYEN SANINIU LAIZER DIRECTOR
DEEMDA:
L Frojoct Bgplstration
Reglstration of the Hotel Project with the Tanzanls Investment Centre (TIC).
{L. Appointmeent of Authodoed Representative

Appaintment of Director Jaseph Saninlu Lakzer o represent Lalzer Roval Hotel Limited
in  opcrate within Tonzanis and nearby reglons.,
lr. Funding Documentation

Approval for the use of JOSEPH SANINIU LAIZER bank stoternent as proo! of
sharabsolder for the Company.

HESOLUTIONS:

1. Appointmont of Representative:

it was unanimously resobeed that JOSEPH SANINIYU LAIPER [In registering the projact with
TiC and in all processes related to cbtaining tho cortificate of Incentives
Z. Funding Siatement Authorlzoton:

It was unanlmously resalved that Joseph Soniniu Laker bank statoment be used b
evidence shareholder funding for the company's praject.

This oplimized varsion elarfias roles sireamlines language, and focuses on cors nct
autharfzations

LAIZER, ROYAL HOTEL LIMITED

FOSERH SAMIMNIY LAiTER P 0.Box 12110 RANEN SABINIC LATER
CHATR AN DIRECTOR DAR ES SALAAM

DIRECTOR

Company Seal
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TANZANIA @BREL_A

BUSEHESS POGIETRATOHE 440 U CERT NG 208N T

Certificate of Incorporation of a Company

Section 15

No: 181306122

IHEREBY CERTIFY THAT

LAIZER HOTEL LIMITED
15 this day incorporated under the Companies Act, 2002

and that the Commpany is Limued.

GIVEN under my hand at Dar es Salaam this 17" day of
JANUARY TWO THOUSAND AND TWENTY FIVE.
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oo T G AW PRING ASST, REGISTRAR OF COMPANIES
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TANZANIA QBR-EL%

piREged RSt TR AT AND LEIESTIN D A0 E N

Certificate of Change of Name

No: 181306122

1 HEREBY CERTIFY THAT

LAIZER HOTEL LIMITED

having, with sanction of 2 special Resolution of the said
company, and with the approval of the Registrar signified
in writing Changed its name. is now called LAIZER
ROYAL HOTEL LIMITED and I have entered such
new name on the Register accordingly this 37 day of
FEBRUARY, TWO THOUSAND AND TWENTY FIVE.
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