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1. The name of the company is P ARADISE AND WILDERNESS LIMITED

2. The registered office of the company will be situated in Tanzania.

3. The object of the company is established are;

a. To carry the business of tourism which includes to work as tour operators,
agents of travel and safari, owners of motor vehicle, motor-car hirers and
transporters. And to carry out business in tourist and travel related services
including sea sports, fishing sports, ticketing, air and sea charters.

b. To carry on the business of diving and cruising; giving diving and
swimming courses, charter of boats, line fishing, game fishing, deep sea
fishing, goggling, scuba diving, snorkeling, sailing, wind surfing and water
spots of all kind, under-water photography, and all other allied tourist
business; to be collectors, suppliers, sellers, importers and exporters of all
kind of marine equipment in general including fishing accessories, diving
equipments, boat outboard machines, and repair the same.

c. To carry out business as tourist agents the business shall include sales of
tickets of road, rail, air and shipping line, to facilitate travelling and provide
for tourists and travelers or promote provision of conveniences of all kinds
in the way of through tickets, circular tickets, sleeping cars, hotel and
lodging accommodation, guides, safe deposits, enquiry bureau, reading
rooms, waiting rooms, baggage transport and otherwise
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. To carry on trade or business of manufacturers, exporters, importers.
Buyers, sellers, and dealers in cement, concrete products and of works of
artificial or pre-cast stone, of contractors in concrete, whether reinforced or
otherwise and demolition, blasting, shift sinking, water boring and plan
making.

. To carry on business of dealing in building materials of all kinds including
cement, lime, timber, sand, mortar, asphalt, stones, aluminum, cooper, iron,
reinforcement steel, steel plates, all kinds of pipes and pumps, plastic, nylon
and all kinds related materials.

To carry on business as to built, construct , alter, improve, enlarge, repair,
maintain, develop, demolish, remove or replace and work, manage, carry
out or control works of all descriptions, including but not limited to offices,
factories, mills, wherehouses, shops, schools, stores, garages and other
buildings, roads, machinery and plants, which may in opinion of the
directors of the company, be likely to advance directly or indirectly the
company interests; to clear sites for the same; to contribute to, subsides or
otherwise assist in the building, construction, alternation, repair,
improvement, enlargement, carrying out or control of the above.

. To carry on business as traders, suppliers, general merchants, importers,
exporters, stockiest, wholesalers and dealers in all types of electrical goods,
hardware, building materials, spare parts and maintenance ,tyres, tubes,
tools and accessories for all types of automotives, motors vehicles,
agricultural machinery, implements, equipment, all kinds of industrial
projects machinery and equipment, timber, fishing gears, groceries |,
computers, office equipment ,cooking oils, salts, foodstuff, cosmetics, oils,
paints sheets, hinges, screws, iron mongery textiles piece goods, all types
of leather goods shoes, bags and other similar goods.

. To carry on business of general traders, merchants, suppliers goods,
commission agents, manufacturers representative and to buy ,sell, hire,
manufacture, barter trade deal in property, spare and machinery of every
description goods, and service of general merchandise al all kinds and
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transact any and every description of agency, distribution, marketing,
commercials, industries, manufacturing of petroleum oil, fuel deports, oil
extraction, oil purification and sale the same, mercantile, insurance and
financial business, general services of all kinds of goods and general
merchandise.

To carry on the business of builders and civil contractors, engineers,
founders, construct, maintain, repairs, pull down and restore either alone or
jointly and establish joint ventures with other companies, persons works or
all descriptions including ginneries oil, fuel deports, oil mills, textiles,
factories , engines, roads, bridges, machineries and houses, offices,
workshops, buildings and premises and any fixed or movable machineries,
tools, plant , implements, patterns, stock-in-trade, patents and patent rights,
technical know-how, goodwill liabilities and engagements for or connected
with workshops.

To carry on business as general traders, importers and exporters of
construction materials, building materials, hardware, bricks, tiles,
corrugated iron, metal materials, machines and materials for road , rail
making and other related equipments for building purposes all kinds, to
establish workshops for training of heavy duty construction equipment,
handling and safety measures, hire of construction equipments,
construction labor and general advisory services, and to engage and or carry
on the business of general civil works, engineering, buildings, road
constructions renovations, office practitioners, decorators, maintainers of
dilapidated buildings, plumbing, furniture manufactures.

. To establish industries, workshops, warehouses, factories wholesale retail
shops and engage in the business of manufacturing, making, packaging,
supplying, marketing importing, export, and selling of industrial
commodities and products of all kinds and descriptions including textiles,
household goods and domestic appliances.

To undertake and engage in the establishment of fishing industry for
farming and undertake marine activities, processing, packing, buying,



selling, distribution, supplying and marketing of fish, sea wood and all
marine products of all kinds.

m. To carry on business as designers of African culture outfit, materials of all
types for women made from, textiles, leather, animal skin, hides, and all
other cultural materials.

n. To carry on the business of plant hire, machinery hire, transport of plants,
machinery, from difference places within Tanzania, distributors of plant,
machinery, and agents of such plants, machinery, its accessories and operate
garages, workshops, yards and deal in the same plants, machineries, its
spares, accessories and all similar merchandise

o. To purchase, take on lease and otherwise acquire for investment or resale
any estate, land, buildings, easements and other rights and interests in
immovable property or any tenure in Tanzania and elsewhere and to sell let
or lease exchange or otherwise dispose of or grant rights over any
immovable property, belong to the company.

p. To do all other things as may be deemed incidental or conductive to the
entertainment of the objects or any of them.

AND it is HEREBY DECLARED EXPRESSLY that the several sub clauses of this
clause and all powers thereof as to be cumulative and in no case is the generality of
any one sub-clause be narrowed or restricted by any particularity of any sub-clause
neither is any general expression of any sub-clause to be narrowed nor application
of any rule of construction such as EJUSDEM GENERIS or any other rule as the
case may be.

4 The liability of the members is limited.

5 The share capital of the company is T.Shs 6,000,000,000/= divided into 100 shares
of T.shs. 60,000,000/= each.



By the Court from liability for negligence, default, breach of duty or breach of trust
in relation to the affairs of the company.

NAMES, ADDRESS NUMBER OF SHARES | SIGNATURE OF
AND OCCUPATIONS | TAKEN BY EACH SUBSCRIBERS
OF SUBSCRIBERS SUBSCRIBER

EGBERT HENDRIK 99 SIGNED
JACOBUS
SCHOONVELDE
P.O.BOX 4107
ZANZIBAR.

MARUMBI 1 SIGNED
RESIDENCE RESORT
LTD

P.O. BOX 4107

DAR ES SALAAM

Dated at Zanzibar this 9" day of May, 2013

WITNESS TO THE ABOVE SIGNATURES:

Name: YUSSUF SULEIMAN KHALFAN
Signature: SIGNED

Postal Address: P.O BOX 3649, ZANZIBAR
Qualification: ADVOCATE
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PARADISE AND WILDERNESS LIMITED =
PRELIMINARY
Interpretation
L In these Articles:-
“the Act” means the Companies Act”
“the article’ means the articles of the company . ]
“Clear days” in relation to the period of a notice means that period excluding the
day when the notice is given or on which it is to take effect. ‘
“the holder” relation to shares means the member whose name is entered in the

register of members as the holder of the shares”

“the seal” means the common seal of the company’
“secretary” means the means the secretary of the company Or any person
appointed to perform the duties of the secretary of the company.

Expressions referred to writing shall, unless the contrary intention appears, be construed
as including references to printing, lithography, photography, and other modes of
representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
Regulations shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which these Regulations become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS

2. Subject to the provisions of the Act,. and without prejudice to any rights attaché to any
existing shares, any share may be issued with such rights or restrictions, whether in
regard to dividend, voting, retumn of capital or otherwise as the company may by

ordinary resolution determine.

subject to the provisions of §ection 61 of the Act, any shares may, with the sanction of
an ordinary resolution, be issued on the terms that they are, or at the option of the
company are liable, to be redeemed on sth terms and in such manner as the com pany
before the issue of the shares may by special resolution determine,

If at any time the share capital is c.lividcd _imo different classes of shares, the rights
attached to any class (unless otherwise prov:dc_d by the terms of issue of the shares of
that class) may, whether or not the company is being wound up, be varied with the
consent in writing of the holders of three-fourths of the issued shares of that class, or

?
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8.

with the sanction of a special resolution passed at a separate general meeting of the

holders of the shares of the class. To every such separate general meeting the
provisions of these Regulations relating to gencral meetings shall apply, but so that the
necessary quorum shall be two persons at least holding or representing by proxy one-
third of the issued shares of the class and that any holder of shares of the class present
in person or proxy may demand a poll.

5. The rights conferred upon the holders of the shares of any class shall not, unless
otherwise expressly provided by the terms of issue of the shares of_ that lelSS: be |
deemed to be varied by the creation or issue of further shares ranking par passu

therewith.

6. The company may exercise the powers of paying commissions conferred by section
56 of the Act. Subjects to the provisions of the Act, such commission may be
satisfied by the payment of cash or the allotment of fully or partly paid shares Or
partly in one way and partly in the other. '

7. Except as required by law, no person shall be recognized by the comparny as holding
any share upon any trust, and the company shall not be bound by or be compelled in
any way to recognize (even when having notice thereof) any equitable, contingent,
future or partial interest in share or any interest in any fractional part of a share or
(except as otherwise provided by the articles or by law) any other rights or interests
in respect of any share except an absolute right to the entirety thereof in the

registered holder.
SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without
payment to receive within two months after allotment or lodgments of transfer (or
within such other period as the conditions of issue shall provide) one certificate for all
the shares of each class held by him( and, upon transferring a part of his holding of
shares of any class, to 2 certificate for the balance of such holding) or several
certificates after the first such reasonable sum as the directors may determine. Every
certificate shall be sealed with the seal which it relates and the amount or respective
amounts paid thereon. In respect of a more than one certificate, and delivery of a
certificate for a share to onc joint holder shall be sufficient delivery to all joint holders. -

9. If a share certificate is defaced, worn out, lost or destroyed, it may be  renewed on

" uch terms (if any) as to evidence and indemnity and payment of expenses reasonably
incurred by the company in m'vcstlgatlng evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing out) on delivery up

of the old certificate.
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10.

11.

12.

13.

14.

LIEN

The company shall have a first and paramount licn on every share (not being a fully
EilddSh'arE) forall moneys (whether prescntly payablc or not) called or payable at a
ed time in respect of that share; but the dircctors may at any time declare any
share to I"JC wholly or in part exempt from the provisions of this regulation. The
company's lien, if any on a share extend to any amounts payable in respect of it.

The company may sell, in such manner as the directors determine any shares on
which the company has a lien if a sum in respect of which the lien exists is
presently p_ayablc and is not paid within fourteen clear days after a notice in writing
has been given to the holder of the share, or the person entitled thereto by reason of
the ~dca_th or bankruptcy of the holder, demanding payment and stating that if the
notice is not complied with the shares may be sold.

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

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

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

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on-tpei.r shares 9whether in réspect of nominal value
or prcmium) and not by the conditions of allotment thereof made payable at fixed
times, provided that no call shall cxceed-one-fourth of the nominal value of the share
or be call, and each member shall (subject to receiving at least fourteen clear days
notice the specifying when and where payment is to be made) pay to the company as
required by the notice the amount called on.hls shares. A call may be required to be
paid by installments. A call may, before receipt by the company of any sum due there
under, be revoked in whole or part an.d payment of a calJ: may be postponed in whole
or part. A person upon whom a call is made shall remain liable for calls made upon
him n otwithstanding the subsequent transfer of the shares in respect of which the

call was made.
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18.

19.

20.

21,

22,

‘;l\' Cail shall be deemed to have been made at the time when the resolution of the
irectors authorizing  the call was passed.

The joint holders of a share shall be ol o e 1o oay all calls in
respect thereof, re shall be jointly and severally liable to pay

Ifa call remains unpaid after it has become duc and payable, the person from whom
the sum is due shall pay interest on the amount unpaid from the day it became duc
and payable to the time of actual payment at the rate fixed by the term of allotment
of the share or, if no rate is fixed, at a rate not exceed five percent per annum as the
directors may determine, but the directors may waive payment of such  intercst
wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an installment of a call, shall

be deemed to be call, and ifitis not paid the provisions of the articles shall apply
as if that amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may, on the issue of shares,
differentiate between the holders as to the amount of calls to be paid and the times
of payment.

The directors may, if they think fit, receive from any member willing to advance the
same, all or any part of the moneys un-called and unpaid upon any shares held by
him, and upon all or any the moneys o advanced may (until the same would, but
for such advance become (payable) pay interest at such rate not exceeding (unless
the company in general meeting shall otherwise direct) six per cent per annum, as
may be agreed upon between the directors and the members paying such sum in

advance.

TRANSFER OF SHARES ,
The instrument of transfer of any share shall be in any usual form or any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid up, by or on behalf of the transferee, and

the transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

The company is a private company and accordingly:-
(a) the right to transfer shares is restricted in manner hereinafter prescribed;

(b) the number of members of the company is limited to fifty as further provided for
in the Act;
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23.

24.

23.

26.

28.

29.

30.

(c) any invitatio . .
i pronibited: n to the public to subscribe for any shares or debenture of the public

(d) the compa
pany shall not have power to issuc share warrants to bearer.

The dire i ; igni
ctors may, in their absolute discretion and without assigning any reason

the i : Ing )
Shafrifore, decline to register any transfer of any share, whether or not it is a fully paid

If the directors refuse to register a transfer they shall within sixty days after the date
?;11 Whlﬁxcshalﬂm transfer was lodged with the company send t0 the transferee notice of
e refusal.

The registration of transfers of shares or any transfers of any class of shares may be
suspended at such times and of such periods (not exceeding thirty days in any year)
as the directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or “affecting title to any share.

TRANSMISSION OF SHARES

In case of the death of a member, the survivor of survivors where the deceased was a
joint holder, and the personal representatives of the deceased where he was a sole
holder or the only survivor of joint holders, shall be the only persons recognized by
the company as having any title to his interest in the shares; but nothing herein
contained shall release the estate of a deceased member from any liability in respect

of any share which had been jointy held by him.

A person becoming entitled to 2 share by reason of the death or bankruptcy of the
holder shall have the rights to which he would be entitled if he were the registered
holder of the share, except that he shall not, before being registered as the holder of
the share, be entitled in respect of it to exercise any right conferred by membership

in relation to meetings of the company.

Ifa call remains unpaid after it has become due and payable, the directors may give
to the person from whom it is due not less than fourteen clear days’ notice requiring
payment of the amount unpaid, together with any interest which may have accrued.
The notice shall name the place where payment is to be made and shall state that if
the notice is into complied with, the shares in respect of which the call was made

will be liable to be forfeited.

If the notice is not complied with, any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeiture by 2
resolution of the directors to that effect and the forfeiture shall include all dividends
or other moneys payable in respect of the forfeited shares and not paid before the

forfeiture.
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1.

32.

33.

34.

35

;‘;Eﬁr:ritszodilgoggvlosi_oons of this Act, a fprfcitcd sharc may be spld. re-allotted.cr
0D, e Sersom o n such terms and in §uch manner as the directors determine
] F bt 0 was before the forfeiture the 'hold'cr' or to any qther person,
e efore a sale, rc-al%otmcnt or other disposition the forfeiture may I_Je

. n SUCI.l terms as the directors think fit. Where for the purposes of its
dlSPOSE}I a forfeited sharc is to be transferred to any person, the directors may
authorize some person to exccute an instrument of transfer of the share in question.
A person any of whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares and shall surrender to the company of cancellation the
certificate for the shares forfeited, but shall remain liable to the company for all
moneys which, at the date of forfeiture, were payable by him to the company in
respect of the shares, but his liability shall cease if and when the company shall
have receive payment wholly or in part or enforce payment without any allowance
for the value of the shares at the time of forfeiture of for any consideration received
on their disposal.

A statutory declaration by a director or the secretary that a share have been forfeited
on a date stated in the declaration shall be conclusive evidence of the facts stated
therein as the execution of an instrument of transfer if necessary) constitute a good
title to the share, and the person to whom the share is disposed of shall not be
bound to see to the application of the consideration, if any, nor shall his title to the
share be affected by any irregularity or invalidity of the proceedings in reference to
the forfeiture or disposal of the share.

ALTERATION OF CAPITAL

The company may by ordinary resolution:-

(a) increase its share capital by 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 smaller amount than is fixed by the
memorandum of association;

(d) cancel shares which at the date of the passing of the resolution, have into been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Whether as result of a consolidation of shares any members would become entitled
for fractions of a  share, the directors may, on behalf of those members, sell the
shares representing the fractions for the best price reasonably obtainable to any

12
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person (includin :

the net proceedsgo; ‘::i]:‘;;tg the provisions of this Act, the company) and distribute

may authofize some ue proportion among those members, and the directors

aceordatice iER thé’;{SOn to execute an instrument of transfer of the shares to or

i see o the applicit irections of the purchaser. The transferee shall not be bound

affected by any irx on of the purchase money nor shall his little to the share be
y irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by special resolution reduce

its i . :
its share capital, any capital redemption reserve fund or any share premium account
in any way.

The company shall in each year hold a general meeting as its annual general meeting
in addmor} to any other meetings in that year, and shall specify the meeting as such
in the notices calling it; and not more than fifteen months shall elapse between the
date of one annual general meeting of the company and that of the next.

All general meetings other than annual general meetings shall be called extra
ordinary general meetings.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-0ne clear days notice in writing. The
notice shall specify the time and place of the meeting and the general nature of the
business and, in the case of an annual general meeting, shall specify the meeting as

such;

Provided that a meeting of the company may be called by shorter notice if it is so
agreed.-

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

(b) in the case of another meeting by 2 majority in number of the members having a
right to attend and vote at the meeting, being a majority together holding not less

than 95 per cent in nominal value of the shares giving that right.

Subject to the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a share
in consequence of the death or bankruptcy of a member and to the directors and
auditors. The accidental omissions to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person entitled to receive notice shall not invalidate

the proceedings at the meeting.
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12.

43.

46.

47.

48.

49,

PROCEEDINGS AT GENERAL MEETINGS
All busine ¢ ;
ss shall be deemed special that is transacted at an extra ordinary general
neral meeting, with the
ccounts, and the reports
place of those retiring

n‘ f . . w . . f' thc a

of the di :
irectors and auditors, the election of directors in the

and the appoi :
ppointment of, and the fixing of the remuneration of, the auditors.

a quorum of members
ersons entitled to vote
for a member or 2

gop?:ss:;fsast s&zsllﬁt;s transacted at any general meeting unless

T it e when the proceeds to business: tWO P

Py o be transacted, each being a member 0r a proxy
y orized represented of a corporation, shall be quorum.

I;I('Jhrzhtlll::;n;n, g aréy, of the board of_directors or in his absence some other director
s d}]ra. e directors shall preside as chairman of the general meeting, but if
B thn‘n‘mn nor such other director (if any) be present within fifteen
4 r the time appointed for the holding of the meeting and willing to act the
irectors present slllall elect one of their number to be chairman of the meeting anld if
there is only one director present and willing to all, he shall be chairman. ’

If any meeting no director is willin i i i .

an : illing to act as chairman or if no director is presen
within fifteen minutes after_ me time appointed for holding the meeting, the r'ngrnberst
present shall choose and willing to act, he shall be chairman. ’

A directors shall notwithstanding that he is not a me i '
, _ mber, be entitled
speak at a general meeting and at any separate meeting of the holders o?a;t;egl:sil:)df

shares in the company.

The chairman may, with the consent of any meeti i :
and shall if so directed by the meeting), adjgur: E?gm?egﬁgmgo;qgmm is present
from place to place, but no business shall be transacted at any adjou e et qnd
other than the business which might properly have been transactéd e meeqng
had the adjournment not taken place. When a meeting is adjourned m:;t:iti:; SR

At any general meeting a resolution put to the vote of th i

on a show of hands unless a poll is (before or on the decl:r;rgi?ﬂ% ;ﬁlaﬂ be decided

show of hands unless a poll is (before or on the declaration of thi rr?;llft oi“ the
ult of the

show of hands) demanded:
(2) by the chairman Or;

(b) by at least two members having the right to vote at the meeting
) Or
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50.

Sl
52.

33,

54.

53.

56.

o7,

c) by am _ .

g)c)ing ts a ;lcr?ber or members holding shares conferring a right to vote at the meeting

OIICC-lcn;h f0111 which an aggregate sum has been paid up equal to not less than
of the total sum paid up on all the shares conferring that right;

(d) by a member or members holding shares conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the shares conferring that right; and a demand
by a person as proxy for a member shall be the samc as a demand by the member.

Unless a poll be so demanded, a declaration by the chairman that a resolution has on
a sl_m\.v of hands been carried or carricd or carried unanimously, or by particular
majority, or lost, or not carried by a particular majority and an entry to that effect in
the minutes of the meeting shall be evidence of that fact.

The demand for a poll may, before the poll is taken, be withdrawn.

Except as provided in article 54, if a poll is duly demanded it shall be taken in such
manner as the chairman directs, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

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

vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment
shall be taken immediately. A poll demanded on any other question shall be taken
either immediately or at such time not being more than thirty days after the poll is
demanded as the chairman of the meeting directs, and any business other than that
upon which a poll has been demanded may be proceeded with pending he taking

of the poll.

A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting duly
convened and held, and may consist of several instruments in the like form each

executed by or on behalf of one or more members.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any share or class or classes of
shares, on a show of hands every member (being an individual) resent in person or
(being a corporation) present by a duly authorised representative, not being himself
a member entitled to vote, and on a poll every member shall have one vote for each
share of which he is the holder.

In the 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 for the votes of the other

15
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58.

59.

60.

61.

62.

63.

64.

joint holders; b , , . ,
jtl . lders; and for this purpose seniority shall be determine by the order in which
ames stand in the register of members,

24% g;ctin;)tl:& in respect of whose estate a manager has been appointed under section
et ll) l ental Diseases Ordinance, may vole, whether on a show of hands or non
poll, by his manager, and any such manager may, on a poll, vote by proxy.

I}T‘:l m‘l:mbCf shall be entitled to vote at a general meeting or at a scparate meeting
< k 1c holders of any glass of shares in the company unless all calls or other sums
presently payable by him in respect of shares in the company have been paid.

Nc: objection shall be raised to the qualification of any voter except at the meeting Of
adjourned meeting at which the vote disallowed at such meeting shall be valid for all
purposes. Any objection made in due time shall be referred to the chairman of the
meeting, whose decision shall be final and conclusive.

On poll votes may be given either personally or by proxy. A member may appoint
more than one proxy attend on the same occasion.

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

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

poll, and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the following form or a form as near

thereto as circumstances admit:

NPT L Limited...ccovviressvessnosnsssssnsrasanass

I}'w”e ................................. OF, o veesioiinivisapmeersnins bEINg. ..oxuiss T — a
member/members of the above named company, hereby
T Of s ovessisvpinivinnis or failing him,
............................ OF .vvvsssssrsvassasssns@S MY/OUL proxy to 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....vvvveeeesienune day of «ioovveiieiiiiiiinnnnnn ,and at
any adjournment thereof.

16

Powered by CamScanner


https://v3.camscanner.com/user/download

65.

66.

67

68

69.

rgglelfgou :; desired to afford members an opportunity of voting for or against a
’ n the instrument appointing a proxy shall s be in the following form ora
om as near thereto as circumstance admit;

...................................... LAMIted. .. ooveeevensennessanarnssnnannorsosonerets®s

TP o o e AR AR ROV s N AR OF ooivveerrarenseesssnanesnnneases being.....eeeere a
Mem_ber/ members of the above named company, hereby
) o S R——— Of  vovereeeiisneneennnsnanes or failing him,
...................... Of ..............as my/our proxy to vote for me/us on my/our behalf
at the (annual or extraordinary, as the case may be) general meeting of the company
tor be held on the..cossssipsvassyi day Of ..evvvveeessenmrennees  and atany adjournment
thereof.

Signed this........ceesirrenmmininnnneeinnn AY OF .oeveereeesnnessannsoneaasesseneses 200, csnsvuwe *

This fc_arm is to be used in favour of / against resolutions (1/2/3 etc) Unless
otherwise instructed, the proxy will vote as he thinks fit or abstain from voting.

The instrument appointing a proxy shall be deemed to confer authority to demand or
join in demanding a poll.

A vote given in accordance with the terms of an instrument of proxy, oOr poll
demanded by proxy, or by the duly authorized representative of a corporation shall
be valid notwithstanding the previous determination was received by the company

at its registered office (or at such other place at which the instrument Or proxy was
duly deposited) pefore the commencement of the meeting or adjourned meeting at

which the proxy is used.

CORP ORATION;S ACTING BY REPRESENTATIVE AT MEETINGS

.Any corporation which is a member of the company may by resolution of its
directors or other governing body authorize such person as it thinks fit to act as its
representative at any meeting of the company or 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 corpo ration which he represents as the corporation could exercise if

were an individual member of the company.

DIRECTORS

The number of the directors and the names of the first directors shall be determined
in writing by the subscribers of the memorandum of association or a majority of
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70.

71.

72,

73.

74

75

them and ung :
ool sgat:lll I.j»uch determination the signatories to the Memorandum of
e the first directors. Unless otherwise determined by ordinary

resolution, the numbe :
' rof : t shall
estiot 1658 than. two directors shall not be subject to any maximum bu

T:: ﬁ;hareholding qualification for directors may be fixed by the company in general
m 8, and unless and until so fixed no qualification shall be required.

POWERS AND DUTIES OF DIRECTORS

_Subjf.ct to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the company shall be managed
by the directors, who may exercise all the powers of the company. No alteration of
the memorandum or articles and no such directions shall invalidate any prior act of
the directors which would otherwise have been valid. The powers given this article
shall not be limited by any special power given to the directors by the directors by
the articles and a meeting of directors at which a quorum is present may exercise
all powers exercisable by the director.

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

The directors may exercise all the powers of the company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether

outright or as security for any debt, liability or obligation of the company or of any
third party.

The company may exercise the powers cor}fcncd upon the company by sections 124
to 127 of the Art with regard to the keeping of a branch register, and the directors
may (subject to the provisions of those sections) make and vary such regulations as
they may think fit respecting the keeping of any such register.

DIRECTOR’S APPOINTMENTS AND INTERESTS

The directors may appoint one or more of their number to the office of managing
director or to any other executive office under the company and may enter into an
agreement Of arrangelmcnt with any d1rector. for his employment by the company or
for the provision by him of any service outside the scope of the ordinary duties of a
director. Any appointment of a director to an executive shall terminate if he ceases
(o be a director, but without prejudice to any claim to damages for breach of the
contract of service between the director and the company. A managing director and
a director holding any other executive office shall not be subject to retirement by

rotation.
18
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A direct s s .

Or pro Oosr ;v ki any way, whether directly or indirectly, interested in a contract

meetinp ‘;—"thcon.tract with the company shall declare the nature of his interest at a
0 _ e directors fin accordance with section 209 of the Act.

Subject to the provisions for the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office-

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

(b) may be a director or other office of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested in any body corporate promoted b
the company or in which the company may be interested;

(c) shall not, by reason.of his office, be accountable to the company for any benefit
which he derives from any such office or employment remuneration or other
benefits received by him as a director or office of, or from his interest in, such
other company unless the company otherwise directs.

Provided that nothing herein contained shall authorize a director his firm to act as
auditor to the company. -

For the purposes of articles 76 and 77-

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

nature and extend specified; and

(b) an interest of which a director has no knowledge and of which it is reasonable to
expect him to have knowledge shall not be treated as an interest of his. |

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed, drawn,

accepted, endorsed, or otherwise executed in such manner as the director shall from
time to time by resolution determine.

MINUTES
The directors shall cause minutes to be made in books kept for the purpose-

(2)  ofall appointments of officers made by the directors;
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DIRECTORS

in general meeling the

Unlil or otharwlise defermined by the company :
{hon five N number.

leec{prs shall not be less 1han lwo and nol more
R

The [ollewing persons shall be the firs| Direclors lo Ihe Com
33 S

(1)- >HENDRIK JACOBUS SCHOONVELDE

(2) <ANA LEROUX AGUILAR GONZALES

pany:

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The olfice direclor shall be vacaled il Ihe direclor.

j)ceases 1o be o direclor by virlue of any provision of the Acl or he
becomes prohibiled by low [rom being G director; or

n)becomes bankrup! or makes any arrangement

c)becomes al unsound mind; or

d)resigns his olfice by h nolice in wriling 1o the company; or

e)shall for more thon six conseculive months have been obsent  without
permission ol the direclors Irom meelings of the directors held durning that
period and ihe direclors resolve thol his ollice be vacaled.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The compony may by ordinary resolulion appoin! a person who is willing 1o
1cf lo be o direclor either o lill @ vacancy of io be an addilional direclor

The directors may appoinl @ peison who is wiling 1o acl lo be a direct
sither 1o fill o vacancy or os an addilional direclor, provided Ihal “:fec o
wmber of direclors does nol excaed [he number lixed by or in e folal
vith Ihese orlicles. A direcior so appoinled shall hold ollice Ofcord_once
exl lollowing annual general meeling, and shall th only unll the
slection. em be eligible lor te-

The company may by ordino ' i
ry resolulion, ol which '
* . . ! s .
jliven in accordance wilh seclion 144 of Ihe acl remgfglgan;'lce nas been
' y direclot belore

he expiralion ol his period ol ollice nolwi i
ilhslanding anvlhing i
ylhing in these ali
icles
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(C) shall for more tl i v
1an i i
SIX consecutive months have been absent without pes - d

the directors fr
om meceetings of the diree : p f
resolve that his office be v?lcntl;:lm directors held during that period and the directors

AD INT
POINTMENT AND RETIREMENT OF DIRECTORS

86. The company 1 oy ,
director C?th cf ' “ifl‘}{lhy ordinary resolution appoint a person who is willing to act to be a
o hll a vacancy or to be an additional dircctor.

87. The dire : . ‘
. vacan = C;O 18 Taay appoint a person who is willing to act to be a director, cither to fill a
i c;gccdr 35 an additional director, provided that the total number of directors does
1 number fixed by or in accordance with these articles. A director sO

appointed shall hold office only unti i ' ;
. y until the next following annual general meeting, s
shall them be eligible for re-election. ’

88. The company may by ordinary resolution, of which special notice has been given in
3CCPfd3nCC with section 144 of the act, remove any director before the expiration of his
period of office notwithstanding anything in these articles or in any agreement between
the company and the director. Such removal shall be without prejudice to any claim the
director may have for damages for breach of any service contract with the company.

89. The company may by ordinary resolution appoint another person in place of a
director removed from office under the immediately preceding regulation, and without
prejudice to the powers of the directors under article 85 the company may by ordinary
resolution appoint any person to be a director either to fill 2 vacancy or as an additional

director
PROCEEDINGS OF DIRECTORS

90  Subject to the provisions of the articles, the directors may regulate their meetings as
they think fit. Questions arising at a meeting shall be decided by a majority of votes.
In case of an equality of votes, the chairman shall have a second or casting vote. A
director may, and the secretary at the request of a_dircctor shall, call a meeting of the
directors, It shall not be necessary to give notice of a meeting directors to any
director who is absent from the Tanzania.

9], The quorum necessary for the transaction of the business of the directors may be
" fixed by the dircctors and unless so fixed shall be two.

92. The continuing directors may ac notwithstanding any vacancy in their number, but,

if their number is educed below the number fixed as the necessary quorum, the
continuing directors of director may act only for the purpose of filling vacancies or of

calling a general meeting.
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M.

94.

95,

96.

97,

98.

99.

100,

The directo i
5 May appoint one of their number to be the chairman of the board ol

directors a . .
unwilling |I;dditgir$mc the period of which he is to hold office. Unlekt e 13
directors as which hc?s?:ri: director so appointed shall preside at every tllt‘ﬂllzll'n Il|

sent,

But if o : '
mclingn:;-l: u;h.Chalm,’a“ is appointed, or if he is unwilling to preside, or If at Ay
chairman is not present within five minutes after the time appolntod (U7

holding the : :
of the E'n ccti;:ne' directors present may choose one of their number to be clmlfl\l_ﬂ.l.l

The directors may delegate any of their powers to any committee consisting of one O
more directors; any committee so formed shall in the exercise of the pOWCrs 10
delegated conform to any regulations that may be imposed on it by the direclorh,
Subject to any such regulations, the proceedings of a committee with two Or morne
members shall be governed by the articles regulating the proceedings of directors 80
far as they are capable of applying.

All acts done by a meeting of the dircctors or of a committee of directors or by o
person acting as a director shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such director, or that any of
them were disqualified from holding officc, or had vacated office, or were not
entitled to vote, be as valid as if every such person had been duly appointed and was
qualified and had continued to bea director and was cntitled to vote

A resolution in writing, signed by all the directors entitled to receive notice of a
meeting of the directors, or of a committee of directors, shall be as valid and effectual
as if it had been passcd at a meeting or the directors or (as the casc may be) a
committee of directors duly convened and held, and may consist of scveral
documents in the like form cach signed by one or more dircctors.

Save as otherwise provided in the articles, a director shall not vote at a meeting of
directors or of a committee Or directors on any resolution concerning a matter in
conflicts or may conflict with the 1nterests of the company. Subject to and in

accordance with the provisions of lh_c Act, an intcrt?st of a person who is connected
with a director shall be treated as an interest of the director.

A director shall not be counted 'in the quorum present at a meeting in relation to a
resolution on which he is not entitled to vote.

The company may by ordinary resol-ution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the articles

prohibiting 2 director from voting at a meeting of directors or of a committee of
directors.

Where proposals are under consideration concerning the appointment of two or
more directors 0 offices or employment with the company or anybody corporate in
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which the ¢ i ¢

rclation to 2:]:{11? IS Interested, the proposals may be divided and considered In

precluded ﬁolm Irector scparately and (provided he is not for another reasol
voting) each of the directors concemned shall be entitled fo VOte and

be counted in i '
beaoti . the quorum in respect of each resolution except resolution except than
erning his own appointment

égli:t%‘;?aﬁ(ljnkgea:l ses at a meeting of directors or of a committee of directors as to the
soferted 16 hc or to vote, the question may, before the conclusion of the meeting, be
the chairman of the meeting and his ruling in relation to any director
other than himself shall be final and conclusive i

iniza _ SECRETARY .
cretary shall be appointed by the directors for such term, at such 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 requiring or authorizing a thing to d\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 sccretary.

THE SEAL
The seal shall only be used by the authority of the directors or of a committee of the
directors authorized by the directors. The directors may satisficd by is being done by
or to the same person acting both as director and as, or in place of, the secretary.

DIVIDENDS AND RESERVE

Subject to section 180 of the Act, the company may by ordinary resolution declare
dividend in accordance with the respective ngh_ts of the members, but no dividend
shall exceed the amount recommended by the directors.

Subject to the provisions of.lhe Act, the directors may from time to time pay to the
members such interim dividends as appear to the directors to be justified by the
profits of the company available for distribution.

The directors may, before feCOxmnc_nding any dividend, set aside out f the profits of
the company such sums as they think proper as a reserve or reserves which shall, at
the direction of the directors, be gpphcablc for any purpose to.which the profits of the
company may be propcrly apphed. and. pendmg 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 th.e directors may from time to
time think fit. The directors may also without placing the same to reserve carry
forward and any profits which they may think prudent not to divide,
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res, all dividends shall be

. Except ; i i
106, Except as otherwise provided by the rights attached to sha :
g t of which

»cl ! . .
:::':.: 3:::'::1: n: paid according to the amounts paid on the shares in 1espect
the amo S 08 Paid. All dividends shall be apportioned and paid proportlona‘tcly to
respect 1;1115 paid on the shares during any portion Of portions of the period 1n
thaI: " Stl)m\lalfhlchkt};_e dividend is paid; but if any share is issued on tennsupfovicdlf{lg

it rank for divid - i hare shall rank for
dividend accordingly. end as from a particular date, that s

107. Any general meeting declaring a dividend may, upon the recommendation of the
dircctors, direct payment o such dividend whollly or partly by the distribution of
asscts and, where any difficult arises in regard to the distribution, the directors may
settle the same, and in particular may issue fractional certificates and fix the value of
distribution of any assets and may determine that cash payments shall ¢ made to any
members upon the footing of the value so fixed in order to adjust the rights of
members, and may vest any assets in trustees.

108. Any .dividcnd, interest or to other moncys payable in cash in respect of shares may
be paid by cheque sent through the post to the registered address of the holders, to he
registered address of that onc of the joint holders who is first named in the register of
members or (o such person and to such person and to such address as the holder or
joint holders may in writing direct. Every such cheque or warrant shall be made
payable to the order of the person 1o whom it is sent, and payment of the cheque
shall be a good discharge to the company. Any one of two or morc joint holders
may give cffectual receipts for any dividends or other moneys payable in respect of

(he shares held by them as joint holders.

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

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to

remain owing by the company.

110.

ACCOUNTS

111. The directors shall cause proper books of account to be kept with respect to;

y received and expended by the company and the matters in respect

(a) all sums of mone _
pt and expenditure takes place;

of which the recel

(b) all sales and purchases of goods by the company; and

(¢) the assets and liabilities of the company

Proper books shall not be deemed to be kept if there are not kept such books of
as are necessary to give a ouc and fair view of the state of the company’s afrair:Cco;nt
and to

explain its {ransactions.
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.The books of account sh
subject to section 151(4) of th
fit, and shall always be open t

all be kept at the registered office of the company, e,
¢ Act, at such other place or places as the directors think

o the inspection of the directors.

No member sh;
g in ST Jrli](ﬂs such) have any right of inspecting any accounting record} ¥
e Tt oo ent of the company except as conferred by statute of authorized
Yy ordinary resolution of the company.

-;I;h‘;r‘il;eztf?:h%u, in accordance with section 153, 155 and 159 of the Act, caus¢ [0 be
prep 0 be laid before the company in general meeting such profit and loss

accounts balance sheets. ¢ .
i » cash flow stateme if any) and reports as are
referred to in those section. nts, group accounts (if any) P

In accordance with section 163 of the Act, the copy of the company’s annual
accounts to be laid before the company in general meeting together with a copy of the
director’s report and the auditor’s report shall not less than twenty-one days before the
date of the meeting be sent to every member of, and every holder of debentures of, the
company. Provided that this regulation shall not require a copy of those documents tO
be sent to any person of whose address the company is not aware or to more than one of
the joint holders of any shares or debentures.

CAPITALIZATION OF PROFITS
. The directors may, with the authority of an ordinary resolution of the company:

(a) Resolve to capitalize any part of the amount for the time being standing to the
credit of any of the company’s reserve accounts or to the credit of the profit and
loss account or otherwise available for distribution, and that such sum be
capitalized to the members who would be been entitled to it were distributed by
way of dividend and ] the same proporfions and apply such sum either in or
towards paying up any amounts for the time being unpaid on any shares held by
such members respectively OI in paying up in full in issued shares or debentures

of the company to be allotted and distributed.

(b) Make such provision of fractional certificates or by payment in cash or otherwise
as they think fit for the case of shares or debentures becoming distributable in
fractions, and authorize any person to enter on bel}a}f of all the members entitled
there to into an agreement wuh’ the company providing for the allotment to them
respectively, credited as full p.aud. up, of any shares or debentures to which they
are entitled upon such capitalization, and any agreement made under such
authority shall be effective and binding on all such members,

AUDIT

7. Auditors shall be appointed and their duties regulated in accordance with sections

170 of the Act.
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NOTICE

18. By notice to i : :
! y be given to or by any person pursuant to the articles shall be in writing

x > . M
io‘r:r?g;n%mr;:yrgsgi calling a meeting of dircctors nced not be in writing. The
pOSE in @ prepiia cnl ll%f notice to a member wither pcrsonall_y or by sending it by
leaving it at that '1ddve op addressed to the member at his rgglstcrcd address, or by
p il rcs;. Where a notice is sent by post, scrvice of the notice shall be
containingiihe notiecm by properly addressing, preparing, and posting 2 letter
ot ce, and to have been cffected at the expiration of (SCVCﬂf}f'tWO)

er the letter containing the same was posted. A member whose registered
address is not within the Tanzania and who gives to the company and address

within the Tanzania at which notices may be given him shall be entitled to receive
any notice from the company.

119. A notice may be given by the company to the joint holders of a share by giving the

n;:tice to the joint holder first named in the register of members in respect of the
share.

120. A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorized by the articles, addressed to them by name, Or by the
sending or delivering it , in any manner authorized by the articles, addressed to them
by name, or by the title of representatives of the deceased, or trustee of the bankrupt,
or by any like description, at the address, if any, within the Tanzania supplied for the
purpose by the persons claiming to be so entitled. Until such an address has been
supplied, a notice may be given in any manner in which it might have been given if
the death or bankruptcy had not occurred. '

{21. A member present, either in person or by proxy, at any meeting of the company or
of the holders of any class of shares in the company shall be deemed to have received

purpose for which it was called.

WINDING UP

122. Ifthe company is wound up the liquidgtor may, with sanction of a special resolution
of the company and any other sanction required by the Act divide amongst the
members in specie the whole or any part of tpc assets of the company and may, for
that purpose, set such value as l}& deems fair upon any property to be divided and
may determined how such division §haI11 be carried out as between the members or
different classes of members. The liquidator may, with the like sanction, vest the
whole or any part of the assets in tr‘ustecs upon such trusts for the benefit of the
members as the liquidator, with the like sanction, shall determine, but no member
shall be compelled (0 accept any shares or other securities upon which there is a

liability.
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