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The name of the Company is "WELLWORTH HOTELS & LODGES' 7 f
LIMITED". .

The Regislered olfice of the Company shall be siluated in the Mainland
of Tanzania.

The objects for which the Company is eslablishad are:-

2) To establish and carry on the business of managing hotels,
restaurants lodges and such facilities and lo render food,
beverage and calering services both stationary and mobile.

(b)  To engage in the business of acquiring procuring, disposing of,
distribution -and selling of foodsltulfs, drinks and beverages.

(¢) © To act as tour and salfari operations. transporters of
passengers and cargo, lransport agents, shipping and
Insurance agents, customs and business agents, commission
agents, manufacturer's representalives and agents, clearing
and forwarding agents, retailers and wholesellers.

(d)  To engage in the business as exporters.of agricultural, forest
and aquatic products and as importers i industrial produce,
general merchandise, aulomaobiles and accessories,
machineries. hotel equipment and cullery

(e)- To eslablish, acquire and manage industrial and commercial

concerns.
(£) To render consultancy services pertaining to holel industry.
(g) To operale supermarkels. departmental stores, shops, filling

stalions and warehouse.

() To carry on the business ol transporters, distributors,
imporlers, exporters, owners. proprietors of general
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(1)

(3

(k)

(1)

(m)

(n)

(o)

To carry on the business of transporters. distributors,
importers, exporters. owners. proprietors of general
merchandise, machines, equipmenl anc facilities. component
parts, oils and pelroleurn and 1o promole lhe company in any
way deemed il in the interest ol the company.

To purchase, or lo acquire assels. shares, slocks. debentures,
debentures slocks, bonds, mortgage. obligations and other
facilities in any firm formed lo carry on the business which the
company is authorized lo carry on by paying therefore in cash
or by issue ol any shares slocks or obligations of the
company.

To carry on the business ol importers and exporter of building
malernals, faciiities equipment and machinery, and to purchase
and deal in building and conslruction.

To carry on all or any of the business of transporl, carriage
and haulage contractors, garage proprielors, owners and
charlerors of road vehicles, aircrall ard ships, tugs, barges
and boals of every description, lightermen and carries of
goods and passengers by road, rails, waler or air, carmen,
cartage conlractors:

To carry on the business as lourist agents and eslablish
hotels. inns. camps. buildings and ccnvenlences of all for
tourists and Ihe public in general including hotel and lodging
accommodalion, guide and reading rooms.and provision on
catering services. sea sports and generzl recrealional facilities.

i
To carry on the business as proprietors of restaurants, holels,
refreshmenls and cold drinks rooms. cafas milk and snackbars,
beer-houses. as licensed victuallers. wines, and spirits
merchants and lo carry on the business ol mabile restaurant
and cales.

To act as manufaclurers. agents, laclors, merchants of
timber produce. turniture. fishing canning of foods and cereals,
animal products. bread. conleclionerigs, milling. beverages,
solt drinks, spirits, hardware. malerials, clothing. household
articles. books. periodicals, stationers. newspapers, farm
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(q)

(r)

(s)

(c)

(u)

(v)

To carry on the business of imporlers, dealers ang distributors
ol cigarelles lea leaves. collee, kerosene petroleum Products,
shoes, sandals, slippeis ang Processors, shges and olher kinds
ol foolwear.

Fo carry on ang otherwise engage in tie business of leather
lanners, skin ang hides Suppliers ang Processors shoe and
other kinds of leather manulacturers ang dealers ang generally
1o be exporters and distributors of all kinds of leather
products,

a

To carry on any olher business whizh may seem to the
company capable of being tonveniently carrieq on or in
conneclion with the above or calculaled directly or indirectly to
enhance the valyp of or render profitable any of the Company's

To establish depols angd agencies in different parts of the
world lor the purpose of carrying on any or all of the business
of the company,

To cary on the business gof general merchants, general
Storekeepers. universal providers. r'm;:or!ers, exporters and
wholesale anc/gr retail traders of or Olherwise dealers of an in
cotion. silk ‘and woolen goods and texlile labrics of all kings.

To enter inlg any arrangements ang contracts with Government
or Aulhorities (supreme. municipal, lesal or otherwise) or any
Corporalions, companies Or persons, having objects that may
seem conducive 1o the Company's objects or any of them and to
ebtain from sych Governmem, Aummi!y‘ Corporation, Company
O Pérsons any characlers. tontracls. decrees, rights, privileges
and concessions, *

To purchase, take on lease. oplion or license, exchange or
Clherwise acquire n any part of the world, prospecling.
grants. concessions. charters, Privileyes. licensgs or authorities
of and over mines, lang . Mineral or other Properlies either
absolutely or conditionally,
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(w)

(%)

(y)

(z)

(aa)

(bb)

(ce)

Te borrow or raise or secure money in such manner as the
Compainy shall think [it. and wn particular by the issue of
debenture slock, cerilicates or other securities, perpetual or
otherwise charged upon all or any other company's rights and
properly (present and fulure) including any uncalled capital or
without any such securily and lo purchase. redeem. or pay oll
any such securily or loan.

To amalgamate with, .or enter inlo partnership or into any
arrangement for sharing prolits, urion of interest. co-
operation. joint advenlure. reciprocal concession or otherwise
with any person or company carrying on. or engaged in, or
aboul to carry on or engage in any business or lransactlion
capable e being conducled so direclly or indireclly lo benefil
lhis company. And to take or otherwise acquire shares,
securities of any such company, and sell hold, reissue with or
wilhout guarantee. or otherwise deal wilh the same.

To promolé another company for the puirpose of acquiring all
or any ol the property and liabililies of this company, or for
any purpose which may seem directly or indirectly calculated to
benelit this company.

To sell or-dispose of the undertaking and property of the
company or any parl thereof, for suclk consideration as the
company may think fil. and in particular for shares.
debentures. or secunties ol any other company having objects
allogether or in part similar 1o those of this company.

To carry on lhe business of wholesale or retail trade ol
automotive spares and parts ol all description, tyres and
lubes. balteries. batlery solution and all things and
accessories and goods as may be convenienlly sold therewith
and all things and all capable of being therewilh or in the
maintenance, repair and manulacture thareat

To carry on the business ol saw mills and lthe preparation of
timber lor market and the manufacture ol and dealing in all
articles macle of or principally made of wood.

To consirucl, erecl, maintain aller any buildings. machinery,
plant or to use any machinery and to carry oul any ancillary or
other work compnsed in such contracls.
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(dd) To construct, erect, maintain alter any buildings, machinery, plant
or to use machinery and to carry out any ancillary or
other work comprised in such contracts.

(ee) Generally to purchase, take on lease or in exchange or otherwise
acquire any real and personal property and any rights or privileges
which the company may think necessary or convenient for the
purpose of its business.

(££) To invest and deal with moneys of the company not immediately
required upan such securities and in such manner as the company
may from time to time determine.

And it is hereby declared that the word “COMPANY" in this

clause shall be deemed to include any partnership or other body of
persons, whether incorporated or incorporated or un-incorporated,
and instruction is that the objects specified in each paragraph of this
clause shall except where otherwise expressed in such paragraph be’
independent main objects and shall in no wise be limited or restricted
by a reference to or inference from the terms of any other paragraph
or the name of the company

4 The liability of the members is limited.

un

The authorized share capital of the company shall be shs.
1,000,000,000/= divided into 100,000 ordinary shares of shs. 10,000/=
each and the company shall have the power to divide the original or any
preferential, deferred, qualified or other special rights, privileges,

restriction or conditions.

We, the several persons whase names and addresses are subscribed
hereto are desirous of being formed into a company, in pursuance of this
Memorandum of Association, and we respectively agree to rake the
number of shares in the capital of the company set apposite our
respective names:
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Name, Addresses and Number of Shares
Descriptions of Subscribers Taken
____Jescripty S | Taken

Signatures of
Subscribers

Gulam Esmail
P.O. Box 361

DAR ES SALAAM 39
=LA B0 0ALAAM

Zainab G. Esmail
P.O. Box 361

DAR ES SA LAAM
2R B DALAAM

Dated at Dar es salaam this day of 199

WITNESS to the above Signature

ngna[urc; .—— -:_-72?:{:1:.&.[- S :g_c..‘.;.::j.‘.’_z_r |

Postal Addresss VWX LS

Qualification: . TEAVOCe ;
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!COMPANY LIMITED BY SHARES

OF
WELLWORTH HOTELS & LODGEs LIMITED
In these regulalions:

"The Ordinance" means the Companies Ordinance Chapter 212 ¢f the, -

laws of Tanzania. When any provision of Ihe Crdinance is referred to,
the reference is that provisions modified by law for the time being in
force. Unless the Lonlex! otherwise requires, the expressions defineq
in the Ordinance of any stalutory madilication there in force at the
date al which these regulations become binding on the Company, shal
have the meanings so delineq.

Any words imporling the singular shal include the plural and vice
versa, and words importing the masculine gender shaj) include females
partnership, firm, Co-operalive socielies, elc. The Regulations of Table
‘Ain the first schedules to (he Companies Irdinance (hereinafter
called Table A" shall apply to Company, save in so far they are varies
or exclude hereby, bul in case ol any conflicl Jelween the provisions
under Table ‘A’ ()e former sha prevail; and in addition to substitution
shall be Ihe regulations of Ihe Company.

PRIVATE COMPANY:

-

The Company is a privale company and accordingly:-

(a) The right 1o transfer shares is restricted in the manner
hereinaller nrescribecl.

(b) The number of members of the company (exclusive -of persons
who are in Ihe employment of 1he Cornpany and of persons
who having been formerly in the employment to be members of

they shall for the
single member.
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(d)

Any invitation 1o the public 10 subscribe for any shares or
debentuies of the company is prohibited.

the company shall not have power to issue share warrants lo
bearer.

TRANSFER OF SHARES:

The Directors may in their discrection and without assigning any
reason thereol reluse to register the lransfer of any share to any
person who it“shall in their opinion be undersignable for reason
whalsoever to admil to membership.

Subject to Clauses 2 and 3 hereof the right to members to Iransfer
their shares shall be restricled as lollows:-

(a)

(b)

(c)

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 interest of the
campany to admil lo membership,

Every shareholder or Irustee in bankruplcy, or any person who
may desire lo sell or lransfer any such shares and every
personal representative of a deceased shareholder shall give
notice i wriling 1o the Direclors that he desires to make such
sale or lransfer and such nolice shall constitute to the Board
of Direclors of the tompany as his agent for the sale of such
shares lo any members of company al the price to be agreed
upon belween the parly giving such notices and the Board, in
case ol difference 10 be determined by the Auditor of the
Company

Upon price of such shares being agreed on or determined as
per clause (b) above, the Board shall forthwith give nolice to
such ol Ihe shareholders other than the: shareholders desiring
to sell or transfer the said share, slaling the number and price
ol such shares inviting the person to whom notice is sent to
slate within 21 days from the date ol such nolice whether he
is- willing 10 purchase any. il so what maximum number of
shares. Al the expiration of such 21 days notice the Board

-..—Shall-apporlion such shares amongsl the: shareholders (if more

(A TEN]

' r'ﬂﬁﬁ“éjf;)lwl'aq: shall have expressed their desire to purchase
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(a)

(L)

(c)
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than one) whn shall have expressed lheir desire to purchase
the same and as lar as may be prorate according to the
number ol shares already held by them respectively, or if lhere
be only one such shareholder, the whole of such shares shall be
sold lo  him, provided thal no shareholder shall be obliged to
lake more maximum number of such shares stated in his
answer lo lhe said nolice. Upon such apportionment being
made or such one shareholder notilying his intention to
purchase, al the ease may be. the parly desiring to sell or
transler such shares shall be bound upon payment of the said
price lo transfer the shares to lhe respeclive shareholders or
to the single shareholder who shall have agreed to purchase
Ihe same

a

GENERAL MEETINGS: NOTICE OF GENERAL MEETINGS
AND PROCEEDINGS AT GENERAL MEETINGS:

Articles 39 1o 53 table 'A" shall apply subject to the following
varialions:

A General Meeling, ordinary or extraordinary may with consent
in writing ol all members, be convened on shorler nolice than
seven days, or wilhoutl nolice.

Two members present eilher personally or by proxy shall form
a quorum;

Any ardinary resolution ol lhe Company delermined withoul
any general meeling and evidenced by wriling under the hands
ol majority of the Direclors and ol the members of [he
Company holding three fourths ol the issued shares of the
Company shall be valid and elleclual as an ordinary resolution
duly passed al a general meeling of the company.

DIRECTOHS

Until otherwise delermined by the Company in genera! meeting
the Directors shall not be less than two and not more than five

in number.

et for 3t




(L) The iuHuwinU PCIsons shan e the lirgy Direclors of the
Cmnp;my.
1, Gulam Esmail
2. Zainaly Gulan Esmwail
5 7. The shar'ehoh_!jng qualification 1o, Direclors hay be fixed p
the Cumpany in general Meeling, and Unless ang unlil so fixeqd
§ N0 qualification shay pe require,
. 8. The quorum of Direclors (or rrzmsaclmg business shall, unless
X, olherwise fixe( by the Directors he lwo,
i 9, A Resolulion writing signed Ly ag) the Dirgctors then in
T Tanzania shall he gag valid ang ellectual ag il it hag been

ey

S

Passed al 4 meeling of Direclors duly calleq and Constiluled.
10 The Directors May from fime o time borrow Or raise any
money for |he PUrposes of (he Compemy which Mmay exceed he

issued share Capial of 1he Compauy.

1. BORROwIng POWERS-

i by TR T g L By,

The Direclors May raise borrow foy lhe Purpose of (he
Cmer;my's business suep SUIM 01 sumg gf Muney ag they think
fit ana they may secure |he 'epayment of of raise any sym or
sums as a loresaijg by morilgage. charye upon ihe whole or
mn parl of he amount  apg assels ol e Company Present ang
' luture. in:;Iucimg s vncalled or Unissued Capilal or by the issue,

al such price as lhey may think fif, or bonds of debenr{nres,
e eilher charged upor, the whole o any part of he Properly angd
' assels ol |he Cmrl;;:;my or not charged, or in such olher way
as the Dirneiory may hink expedien|.

S

12 ALTF.FINATE DIRECTORS:

Each Direclor may nominale gz Person. whe shay be approved
of in wtiting by e olther Directors, 1o acl as Allernate in hig
place during hig absence from Tanzania or inabj!i[y lo acl as
such Director, Such aliernale Director whey, acling shall
YOBXerCise ang dist:hurge all dulies gng Iunclions of the Director
whom he epresents ang i the case of an Allernale Director
being unabie 1o e during 1he absence o inability 1 act ag

iticd e SEELISGRICAL Do ke approval g the olhe; Direclors may
st e SOy el ! |

P : y&[%mi%y_“uam;e(f PEISon 1o act in pis place
L 'EEE;; \ Jik : far hi
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SECRETARY

The Secrelary shall be appointed by the Board for such terms
at such remuneration and upon such condilions as i may think
fit, and any Secrelary so appointed may be removed by the
Board,

WINDING up

With the sanction of a Special Resolution of the shareholders
any part of the assels of Ihe Company including any shares in

INDEMNITY

Every Direclor, Managing Direclor, Agenl, Auditor, Secretary
and olther officers for the lime being of rhe Company shall be
indemnified out of the Assets of the Company against any
liabilily incurred by him in defending anv proceedings, whether
Civil or criminal, in which judgment is given in his favour or in
which is acquilted or in connection  with any application (under
seclion 345 of the Ordinance). - ;

ALTERATIONS OR ADDITIONS:

Subjecl lo the provisions of Ihe Ordinance and those contained
in the Memorandum of Associalion of Ihe Company may by
special resolution make alteration or addition and once so
made shall be as valid and effectual as if it was originally
contained in these Arlicles and be subject in the like manner to
the alleration by special resolution,.

jCertified true copy uf
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Name, Addresses and
Descriptions of Subscribers

Gulam Esmaijl
P.O. Box 36]
DAR ES SA LAAM
LLAED DALAAM

Zainab G. Esmail
P.O. Box 361

DAR ES SALAAM -
=R 2D HALAAM

Dated at Dar es salaam this day of 199

WITNESS (o the above Signature

Signature: .._...HZZAE].‘.E.’.‘:\._._.ag.c_?;'_'fW 2

/-""_"_“"-m.___
W. S, °
\-/"‘""'
AOCWIATES
MOTARY  PLUIUC
&
'%( COlrNsSIc > i3
il e il

Postal Address: --_g’_j_”_)jl/ AR~

Qualification: "Oiﬁ{'\‘“‘o U‘%L
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