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THE COMPANIES AC"l, 2002

COI\4PANY I IMITED BY SHARII,S

MBMORANDUM OF ASSOCIATION

OF

MAFIA ISLAND BOUTIQUE RESORTS LIMITED

1. The name of the company is MAFIA ISLAND BOUTIQUE RESORTS LIMITED

2. The Registered Office of the Company will be situated on the mainland of the tlnited
Republic of Tanzania.

3. The objects for which the Company is established are: -

(a) To conduct business of restaurant and lodging facility.

(b) To conduct water sports activities and operate a diving cellter'

(c) To conduct eveltt tnanagement activities and leisure activities for tourists.

(d) To acquire propefty, whether landed or otherwise, by way of sale, lease, transfer, gift or any

other conveyance

(e) To develop or cultivate any property whatsoever and howsoever acquired including but not

limited to construction of buildings, landscaping, agricultural concerns and arry other

constructiort or creatiou thereon.

To provide tecl,trical and vocatioual educatiot't.

To provide tour operator services.

To carry ou atly other tracle or business whatever which can it-t the opinion of the Boarcl o{'

Directors be advantageor:sly carried on ir.r counection with or atrcillary to any of the businesses

of the Company.

'fo apply I'or, register, pLrlchase, or by other means acquire atrcl prtttect,;lrolong and renew,

wfiether in the lJrrited Republic of Tanzania or elsewhere any pe]tents, patcnt rights, brevets

c1'llventior-r, licenses, secret processes, traderrarks, desiglts, protectious altcJ cotlcessiolrs ancl

1o disclaim, alter, rloclify, use and turu to accouut and to Inattrtfacture lttlder or grant licenses

or privileges in respect of the sar.ne, and to experrd moltey in experinletrtit-tg t-tpotr, testing ancl

ipprovirrg any patents, irrventions or rights which the Contpany ntay acciuire or propose to

acquire.

(0

(e)

(h)

(i)



(j) To acquile clr undertetke the whole or any part of the business, gcltlclwill, allci assets of atly

petson, fi.,.,',, or company carrying ou ot proposirrg to carry on any ol'the businesses which thc

bonrpo,-,y is authorizeci to carry on ancl as palt of the cottsideratiolr firt' sr"tch acquisitiott to

uncler.take all or any ol'the liabilities o1'sr-rch persor.l, itrtr or c()tttplllly. or to lctlt-tit'c illl illtL'rest

i1, aptalgar1-rate witfi, or enter into ltartnership or into ally arrallgellellt ftrr shiiring prtllits, or

for co-operation, or for mutual assistance with any such persoll, flrrn or colllpally, or fbr

subsiclizirrg ol otherwise assisting any such persort, firm or cotrpally, and to give or accept, by

way ol'colsicleratiol fbr any of tl-re acts or things afot'esaid or property acclt-tirec1, atly shares,

debentr-rres. debelture stocii or"securities tirat may be agreeci rtptttr, attci 'to iroici ailal fetaiil, of

sell, rnortgage ancJ cleal witlr any shares, debctrturcs, debenturc stocli tlr securities so receivecl.

(l() To purchase or otherwise acquire, use, sell, lease or transl'er all kirrds olintellectual property

rigl-tts, corrputer llrograms ancl sollware and itrdr-rstrial rights, licetlses, patellts, ltuow-how,

citrrcessions, copyrights within the current legislation, t'ttay corlclude contracts regarding

irrtellectr"ral ploperly arrcl iudustrial property such as license, ltrtow-how, technical itlfirrl.tlittiot.t,

fi-anchising/ clealership, technical assistatrce, and enter ittto agctrcy, l'cllresctltatioll alrcl sitrlilar

relations.

(l) To irrprove, utanAge, coltstlr-rct, r'eltair', deve lop, exchange, let otl lease or tlthet'wise, Illortgagc,

charge, sell, clispose o1, tr-rln to accourrt, grant licences. optious, rights and privileges irl resllcct

o{, or otherwise cleal with all or any part of the property and rights of the Conlpany.

(m) 'l'o invest ancl cleal with the n.ronies o1'the Compalry not itnrnecliatcly recluirecl in such lnrtlllrer

as llay fi'orn time to tirre be cleterntined and to hold or otherwise deal with any iuvesttlelrts

rnacle.

(11) To leld and advance lroney or give credit on any terms ancl with clr without sccurity ttl atry

persou, fin.n or colnpany (including without prejuclice to the generality olthe firregoirrg rrly
holding contpany, sr-rbsidiary ol lbllow subsidiary o1, or any othcr cotrllatry associatecl in any

way with, the Corrrpany), to enter into guarantees, contl'acts o{'incletnuity ar-rcl surety ship of
all l<incls, to receive ltlouey on cleposit or loau Llpon alny terurs, and ttl secllre tlr grtaralltee itr

any llaltner ancl upon arry terrtrs the payrnent of any sull of luoltey or the perlorr.nalrce oI any

obligation by any person, firm or company (lrrcluding without pre.judice to the generality o1'

tlie foregoing any such holding collpany, subsicliary, f-ellow strbsicliary or associatecl colllpally

as atbresaid).

(o) To borrow and raise utoney in any l'nauuer and to secllre the repaytnetlt of any lrolley
borrowed, raised or owing by mortgage, charge, standard secttrity, lien or other security upoll

the whole or any part of the Company's property or assets (whether presellt or futr:re),

including its uncallecl capital, ancl also by a similar mortgage, charge, standard secul'ity, lien

or security to secllre and guarantee the perfortlance by the Clotlpatry o1'any obligation or

liability it rnay undertalie or which trray becorne birrcling orr it.

(p) To clraw, t.nake, accept, enclorse, cliscrlLrnt, negotiate, execute alld issue cheques, bills of'

exchange, promissory notes, bills of lading, warrants, clebentures, and other r-regotiable ot'

transltrabl e iustrumeuts.

(q) To apply lirr, prortrote, ancl obtairr any license o1'authority ftrr cnablir-rg the Ctlnlpatly to ciirry

any of its objects into e|'l'ect, or fbr etfectiug any rnodification clf'the cotl"tpany's col]stitutitrtl,

or for any other purpose which rnay secl'n calcr-rlated directly ol indirectly to prtlllltlte the

.o,rpr,-,y;, interesis, and to oppose any proceedings or applications which lrlay seelll calctrlated

clirectly or indirectly to prejuclice the Company's interests.



(D To enter into any an'al-lgements with any governruent ar-rthority (supreme, municipal, local, or

otherwise) that may seeln conclucive to the attainrnent of the company's objects or any of them,

and to obtail from any such government or authority any charters, decrees, rights, privileges

or concessions which the Comparry may think desirable and to carry out, exercise, and cornply

with any such charters, decrees, rights, privileges, and cotrcessions'

(s) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,

place and underwrite shares, stocks, debentures, debentr:re stocks, bonds, obligations or

securities issr.red or guaranteed by any other company constituted or carryitrg ott busittess iit

any part ofthe world, and debentures, debenture stocks, bonds, obligations or securities issued

or guaranteed by any governlrent or authority, municipal, local or otherwise, in any part of the

world.

(t) To coltrol, manage, finance, subsidize, co-ordinate or otherwise assist any company or

companies in whicli the Company has a direct or indirect financial interest, to provide

secretarial, administrative, technical, commercial and other services and facilities of all kinds

for any such company or companies and to make payments by way of subvention or otherwise

and any other arrangernents which may seerx desirable with respect to any busilress or

operations of or generally with respect to any such cotnpany or cotnpanies.

(u) To promote any other con-lpany for the purpose of acquiring the whole or any parl of the

business or property or undertaking or any of the liabilities of tlie Company, or of undeftaking

any business or operations which may appear likely to assist or benefit the Cotlpany or to
enhance the value of any properly or business of the Compalty, and to place or guarantee the

placing of, underwrite, subscribe for, or otherwise acquire all or ar-ry parl of the shares or

securities of any such company as aforesaid.

(v) To sell or otherwise dispose of the whole or any parl of the business or property of the

Company, either together or in portions, for such consideration as the Company rnay thirrk fit,
and in parlicular for shares, clebentures, or securities of any company purchasing the same.

(w) To act as agents or brokers and as trustees for any persolt, finn or compally, and to utldertal<e

and perform sub-contracts.

(x) To remunerate any person, firm or company rendering services to the Company by cash

payment as paid up in full or in paft or otherwise as may be thought expedient.

(V) To pay all or any expeuses incurred in connection with the promotion, fbrnlation and

incorporatior, of the Company, or to contract with any persoll, firrn or company to pay the

same, and to pay commissions to brokers and others for underwriting, placirrg, selling, or

guaranteeing the subscription ofany shares or other securities ofthe Cornpany.

(z) To supporl and subscribe to any charitable or public object and to sLlpport and subscribe to any

institution, society, or club which may be for the benefit of the Company or its directors.

(aa) To distribute arnol-rg the members of the Company in kind any property of the Cornpany of
whatever nature.

(bb) To procure the Company to be registered or recognized in any part of the world.

(cc) To do all or any of the things or uratters aforesaid in any part of the world and either as

principals, agerrts, coltractors or otherwise, and by or through agetrts, brokers, sub-contractors

or otherwise and either alone or in conjunction with others.
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AND so that:
(i)

(ii i)

(ii)

Nglc ol'tfte ob.jccts set fblth in any sr:b-claltse ol'this clause shall be restrictivcly

colrstruecl butthe widcst intcr;lretation shtrll be given to cach such ob.iect, arlcl tltllle

of such objects shall, except where tlie context expressly so reqltires, be in atty way

limitecl or restricted by reference to or inference fi'oll atry tlther ob.icct or objects

set forth in such sub-clause, or by referencc to ot inlerence ft'onl the tertl-ts ol'any

otlrer sub-clause ttf this clausc, ol by ref'erence to or ittf'ercllce fl'oln the tlallle ol
the Conrpany.

None o1'the sub-clauses ofthis clause and rrone o1'the ob.jects tltercill sllcoiliecl shall

be deemecl subsidiary ol ancillary to any olthe olr.iects specifiecl itr any other sucl-r

sub-clause, ancl the Corrpany shall have as full a power to exercise each atrd every

oue of the objects specified in each sub-clause of this clause as though each sttch

sub-clause cotttained tlie objects ol'a separate Company'
The worcl 'Contparry' in this clause, except where usecl in re1'eretrce to the Cltlnrpany,

shall be cicented to inclucle any partnership or othcr bocly of persolts, whcther

incorporated or urrincorporated and whether domiciled in the Linitccl Rcpublic ol
Tanzania or eIsewhere.

4.

5.

The liability of the rrembers is limitecl.

The Colnpauy's Share Clapital is TZS 1,000,000/- (Say Tanzaniarr Shillings Orre Million
only) clivided into i00 Ordinary Shares ol'TZS 10,000 each. The Clompatry shall have

powers to increase its capital ancl to divide thc shares in its capital for the tinle being ir-rto

several cl3sses of stock or shares and to attach thereto respectively sr-rch preferential, cleltrrecl

or special rights, privileges, cl'conditions as rray be cletennined by or iu accorclance with tlre

Articles ol'Association of the Conrpany.



WIl, t6e unclersigrrecl whose ualres iind adciresses arc sr-tbscribecl, at'e desirorts ol'bcing ltlt'tned into

a coprllany, in pgrsuarrce of this Merrolauclum of Assttciation and we respectively agree to tal<e the

nu1nber olshares in the capital of the Cornpany set oppositc out'respective Ilallles.

Names, Postal Address,
Occupation of Subscribers

Numbcr ol'
Shnrcs
tahcn by
e:rch

Signtrture of
Subscribcrs

AI}DT] LKADIII. OMATI ABDALLAH
Plot No 2PFM +Q5P Block I 71, LJtenc'le

Road, Litettde, Kiegeatri, Mafia, Pwani,
'lanzania

P.O BOX 804960 Dar es Salaatr.

5l A 0 x'.^ A{ay

DENISE SILVIA KELTEITBOIIN
Rerrbach l6, 8852 Altendorf,
Switzerland

25

STEFAN THOMAS HEISSLER
Ren-rbach 16, 8852 Altendorf,
Switzerland

24

Total Number of Shares 100

Datcd at Dar es Salaartt this

WITNESS to the above signatures:

Name:

Signature:

Postal Address:

Qualification:

day of Mrr t. h ,2024

trJnnA

l5+h

kD,@c-frfc-

/fi4"'

ffi
9ffiffi#



THE COMPANIES ACT NO. 12 OF 2OO2

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

MAFIA ISLAND BOUTIQUE RESORTS LIMITED
TABLE A EXCLUDED

1. The regulations in Table A in the First Schedule to the Company Act 2002 shall not apply to

the Comparry, except so far as the same are repeated or contained in these Arlicles.

INTERPRETATION

2. ln these Articles, urrless the subject or corltext otherwise requires, the words standing in the

first column of the table next hereinafter contained shall bear the meatrings set opposite to

them respectively in the second colutnn thereof:

WORDS AND MEANINGS
,,Articlcs": these Alticles olAssociation as originally I't'atrecl or iis altcrecl Ironl titllc

to tirre by Special Resolutiorr;

"A Sharcholcler": any holcler fi'olr time to time o1'the Shat'es;

"The Directors": the directors for the time bcing olthe Clorrpatty presellt at a ch"rly

corrveped nteeting ol'thc directors at which a clLrorlllu is prcsent,

"Thc Office": tlie |egistered oftlce for tlle tillle being of'the Clonlpany;

"Tlre Act": the Contpanies Act 2002 and every statutory ntodificatiolt aucl rc

Enactrtrent, tlreleof lbr the tinle being in ftlrce;

'l'lte Company is a Private Company and accordingly; no invitation or off-er shall be lnzrcle ttl

the public (whether fbr cash or otherwise) to sr-rbscribe for arty shares in or clebclltures olthc
Company, nor shall the Corrpany allot or agree to allot (whether fbr casl-r or otherwise) any

shares in or debentures of the Company with a view to all or any olthose shares or clebentltres

being ol'fered for sale to the public.

(a) The Directors ntay subject to Article 48 hereoIallot, grant options over or otherwise deal

with ol clispose of any relevant sccurities of the Company in accotdaltce with the provisions

of these Artioles and the Act to sr-rclt persorrs and geuerally on sr-tclt terlns atrcl conclitiotls

as the Directors think proper.
(b) The general authority conferred by paragraph (a) of this article shall be cotrditiotral r-rpon

due compliance with Article 48 hereof and shall extcnd to tlte arnount of the authot'izecl

share capital of the Company upon its incorporatiot'r.
(c) The Directors shall be entitled uncler the general ar-tthot'ity cottf-errcd by paragraph (a) of

this Article to rnake at any tinte befbre the expiry o1'such artthority any of-Itr or ilgrcclrellt
which will or rnight require relevant securities of the Cclntparty to be allotted altcr tlle
expiry ol such authority.

If two or rrore persor.ts are registeled as .joint holders of any share, any one of stlch persons

rnay give efT-eotLral receipts for any dividencls clr other l.nolteys payable itl resllect of srtch share.

J.

4.

5.



6.

1.

8.

9.

10.

11.

12.

13.

CAPITAL

The capital o1'the Company is'l'ZS 1,000,000i- (Say Tanzatriarr Shillings One Million only)

diviclecl irrto 100 Orclir-rary Shares of "fZS 10,000 each'

SHARES

WithoLrt prejr.rclice to any special rights pleviously cotrf'et'red olt tlle holclers ol any existillg

sfiar.es or'class ol'shares, any share in the capital of tite Cottlpatly nlay be issueci wii.il sr-rcir

pref-erred, clef-errecl or otlier special rights ol such t'estrictiot-ts, whethet'in regarcl to clividend.

voting, retun gf capital or otlterwise as the Clontlratty may tl'onl time to titlle by orclirla[y

resolution or the Shareholders Agreenletlt cietet'tnitle'

Subject to the provisions of Cornpanies Act2002, any preltl'ence shares rray, with the scctitrll

o1'air ordinary resolution, be isslred on the ternrs that tl-rey are, or at the olltion of the Conlpany

are liable tg be recieeptecl gr.t sr-rclt telrls ancl in such tttartttet'as thc Ctlrnpany befirrc thc issttc

of tlre shares may by Special Resolr-ttit'rt.t deternlirle.

'l'he rights cc.rn{brrecl upon the holclers of the shares o1'atry class issuecl with preltlred or other

rights ihall unless otherwise expressly provided by the terms of issue of the shares of that class,

be deemecl pot to be varied by the creatiorr or issucd of firrther shares ratlltirlg pari-passu

therewith.

II'at ar-ry tinre the share capital is dividecl into difltrent classes o1'sltates, the rights attachcd ttl

any class (unless otherwise provicled by the terms of issue ol'the shares of that class) n-ray be

variecl with the couseltt in writing of tlre holdel's of the three fburths of the issued shares of that

class, or with the sapctiorr olan extraordirrary resolutiotr passed at a separate gcneral nleetitlg

of the holclels of the shares of tliat class. 'fo every such selrarate meetingthe provisitllls o1'this

articles relating to general nreetirrgs shall mutants apply, but stt that the tlecessary cltttlt't-tln shall

be two persol.ls at least lrolding or represetrtiug by ploxy on-thircl of the issue shares tl['the class

a1d that a1y lrolcler o1'shares ol'the class present in pet'sott or by pt'clxy nlay denland a poll'

Every person whose narne is entered as r.nertrber in the register of ruetlbers shall, without

llaytnent, be entitled to one certificate under the comrroll seal of the Compatty specifying the

share or shares held by hint and the arrount paid r-rp thereot.t, lrrovided that in respect of a shnre

or shares held.jointly by several persolts tlte Corrpany shall be bor,rnd to isslte nore than one

cerlificate, ancl clelivery of certificate 01'a share to one of several .iointly holdcrs shall bc

sufficient clelivery to all.

If a sftare ceftificate is clefaoecl, lost, clr destroyed, it may be renewed orr paymetrt of suclr f-ee,

if any, not exceeding one hr-rndred shillings, and ot.t suclr tertns, if any, as to evidence atlcl

indemnity as the directors thinli flt.

CALLS ON SHARES

The directols may trorn tirne to time make calls upon the melrbers in respect of atly llloneys

ur-rpaicl on their slrares, arrd eacli rnertrber shall (sLrbject to reccivit-tg at least lbltrteen clays'

,1nti". specifying the tinte or tintes ol'payrrent) pay to the Clortlpany at the tinle or tit]-tes o1'

specifieil the aluourrt callecl irr his shares. A call shall be deented to have beetr lllade at the tirlle

whelr the resolution of the directors authorizirrg the call was passed.

'fhe joint holclers ola share shall be jointly ancl severally liable to pay allcalls irr respect hereof't4.



17.

18.

t5.

16.

19.

20.

21.

lf sunt callecJ in respect o1'a share is rrot paid betbre or olt the clate appoit-ttecl lbr paylnerlt

thereol, the person i1',nt wl-rom the suur is due shall pay itrtelest upon the stlnl at banlt rate

prevailing fl"ont time to tirne from the clay appoir-rted for payrrent lhcreof to the time o1'actltal

payment. bgtthe directors shall be at liberty 1v;1ivg: pilylt.lcttt ollhe interest wholly or in part.

The provisiops of these articles as to the liability ofjoint holders atlcl as to paynlcttt of intercst

shall apply in the case ol'rrorr-payrnent o['any slul which, by the tenlls of issue ol share,

becomei iayable at a fixed time, whether ou account of tire antr'rttttt of the silare, tlt by way oi
prep1ium, ui if tl"r" salue has become payable by virttre ol'a call duly made and notifled'

Tlie clirectors luay lralte arranger.nelrts on the issue ol'shares fbr a clif'ltrellce betweerr tl.rc

holders in the number o['calls to be paicl and itl the tintes o1'paytlrctlt.

The directors lnay, if they think fit, receive f}om any melnber willing til advance the sartre all

or auy part of the rnoneys urrcalled ancl unpaid Llllolt any sltares held by hilr; arrd ttpt.rll all or

aly o1'the ploneys so aclvanced rray (until the satne woltlcl, but l'ol'such aclvatrce, bccollle

presently payable) pay interest at sr-rclt ratecl (not excecdittg), without the sallctiol't ol' ally

Cornpariy in general rreetir-rg, the banli rate existing ll'ont timc as ltlay lre agreed ltpotr betweet.t

thc mellber paying the slttt.t itt advancc and tlle dircctors.

TRANSFEIT. AND TRANSMISSION

SLrbject to the provisions hereinafter continuecl shares in the Clonlpany shall bc transf-erable by

written irrstlr-ulent in tlie cornmolr firrrtr signecl by both the transltl and transf'eree, allcl tlle

transf'elor shall be cleemccl tu relt-ritirr the holcler of the shiire r-rrrti I the llatlre o1'tlle transfcl'ee is

entered in tl-re register of nreurbet's in respect thereof'.

The directo;s lnay in their absolute discretion and witltottt itssigtlil-lg ally reasoll tlterel'tlre

decline to register any transf-er of shares to any persolt whon't they do llot allprove not lreillg

alreacly a rnertrber oltlre Company ancl lnay also clecline to register any tt'ansfer o1'shares ot-t

which the Com;lany has alien. The directors nay also srlspencl tl-re registratiotl o1'transf-ers

cluling the fourteen days in-unediately prececling the orclinary general meeting in each year. '['he

directors may decline to recogttize atty instrurtrent oItransler tttrless; -

The instn-ulrent of transfer is acccrrnpanied by the certificate of the shares to which it relates,

and such other evidence as the directors urery reasoltably require sltowing thc right of the

transl'er to rlake the tratnsl'er.

Il'the clirectors reflse to register a transf'er of any shares, they shall withirr 30 clays after the

date on which the transfer was loclged with the Company send to the tratlsf'eree notice of the

refusal.

The personal representatives of a deceased sole holcler ol share shall be the only pcrsolls

recognizecl by the ConTpany as l-raving any title to the share. In the case olshare registered irl

the rrames of two or rlore holders, the survivors or survivot', or the pet'sonal representatives of
the deceased survivor, shall be the only persorr recognized by the Company as having any title

to the sl-rare.

Aly person beccllting eutitlecl to a share in cotrseclltence ttf tlte cleath or bankrutptcy oI a

meinber shall, r:pon such eviclence being produced as ntay fi'otl tinle to time bc recluil'eci by thc

directors, have tle right, either to be registered as a rnentbcr in respect olthe share or, illstead

of beipg registerecl hirlsell, to r.nake such tlansl'er cl1'share as the deceasecJ or bankrLrllt persoll

22.

:.1 .

24.



25.

26.

collld have madc; bllt the clirectors shall, irr either case, havc tl-re same right to clecline ttr

suspencl rcgistratior-r as tl-rey would have hacl itt the casc oltrans['cr o]'the sllare by the cleceasetl

or baulirupt llerson Lref'ore the clcath or banliluptcy.

Except as hereinaller plovicled no shale in the Corr-rparry shall be trarnslet'red unless and r-rrrtil

the rights of pre-emption hereinafter conferred shall have beett exharlstccl.

Every rrentber or other person ref'erreci to in article 25 hereof who intetlcls to tratls{er shares

(hereinafter calleci the venclor) shall give lroticc itt writirtg to thc Lroalci oii.lis intelltitln. l-he

noticc shall cclnstitute tlie boalcl his agent lirrthe sale o1'the said shares ilr ot.tc tlr rlore lots at

the cliscretion ol'tfuc boarcl to ntentbers of tl-re Cotrpalty at a;lrice to be agleed u;ltln by the

vendor ancl tlre board, ancl in clefaLrlt of agreer-nent, at a price which the ar"tclitor ol'the

Clompany 1br the time being shall certify, by writing uttder his hand, to be irt his o1-rit-tiott, tlte

lair selling value thereolas between a willing vetrdor and a willing pr.trcllaser.

Upon the price being f ixed as alirrcsaid thc board shallfirrthwith give trotice to all the nlenlbers

oftthe Corrpany other tl"ran holclers of employees' shares of the ttulrber atrtl price of thc sharcs

to be sold apd invite each olthern to state in writing within fil'teen days ft'cltll the date ol'the

saicl notice whetl-rer he is willing to pulchase any, aud ilso, what I.tlaxitnttt.t-l Ilttr.ttbet', of the said

slrares.

At tlic expiration olthe said fifieen clays tl-rc boarcl shall allooate 1hc said sharcs ttl or alltotrg

the ruember"or mernbels who shall have expressed his or their willingtless ttl pltrchase as

aforesaicl, and (if r.r.role than one) so far as may be pro rata accttrditlg to the tlltrllbet ol'shares

alreacly held by tlrer.n respectively, provided that no metlber shall lre obliged to talie t'ttore thart

the saicl lnaxirnun-t nuntber of, shares so rrotif ied by him as aftrresaid. LJpon such allocatiorl

being macle the vendor shall boLrucl on payment oltlie said price to transf-er the shares to the

purchasel or purchasers. If he make clehult in cloir-rg so, the chait't.ttan lbr the tinlc being ol'thc

clirectors of the Corrpalty or lailing ltin.r ilne of the clirectors duly I'tt'rl.nilreited by rcstllutitltl ol'

the boarcl fbr that purpose shall tbrthwith be cleerned to be duly appointed attorrrcy olthe venclor

with full power to execute cornplete arrd deliver in the ttarre attcl ol.t behalf of'the vendor a

tlansfler of the shares to the purchasing rner.nber and the board tray receive arlcl give a good

discharge for the purcl'lase-lroltey olt behalf of the vendor attd enter the ualre olthe pul'chaser

ir-r the register of rnenrber"s as liolcler by translbr of the sl-rares pltrchased by him.

FOIi.FEITURE OF SHARES

lf a mentbe1 lails to pay alty call or instalhnent of a call, on tlre clay appoirlted fbr payment

thereof, the directors may at any tinte therealter during such time as ally part of sltch call or

installment rer.nair.rs unpaid, serve a notice orr him recluiring paylttent of so l.nuch of the call or

installtrent as is unpaid, together with any interest whicl-r may have accrlted'

The notice shall narre a I'urtl"rer day (not earlier than the expiraticln olfourtccn days II'om tlrc

date ol'the lotice) on or befbre which the paytnent required by the notice is to be trlacle, alld

shall state that in the event of non-paynteut at or befbre the time appointed the shares in respeot

of which the call was trade will be liable to be torf'eited.

Ilthe recluirer.neltts of any suclr notice as aforesaicl are not compliecl with, ar-ry sharc in resllect

ofwhich the notice lras been given ntay at any tinre thereafter, before the paynlent required by

the notice has been rnacle, be fbrfeited by a resolution of the directors to that effbct and sucll

forf-eitLrre shall extend to apy dividends in respect of any share so Ibrfeited not actr-rally paid at

the date ofthe said notice.

/.t.
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34.

35.

36.

A fbrf-eitect sharc ntay be sold or otherwise clisposcd olon sr-rclr ternts atrcl il.t such lllttllller iis

the ciircctors thilk fi1, and at any time befbre a sale or disposition 1hc l'orfeittlt'e nlay tre

cancelled ou sur:h tel'ltts as the clirectors think fit.

A person whesc sharcs have been lirfeited shall ceasecJ to be a tlletllbct' in resllect ol'lhc
f'orf-eited shares, but sfiall lotwithstancling, rerrail.t liablc to pay to the Cottlpatly all tlrotleys

which, atthe date of the lbrfeitllre, were presetltly payable by him tothe Conlpany in respect

of the shares, but his Iiability shall cease il'ancl when the Company receive payment in the firll

rrorlinal amount ol' the sl-rares.

The holclers fbr the tinte beilg ol'foLrr-lrllhs ol'the issuecl shares in tl-re Clotnpany sl-rall be

eltitlecl at any tinc to pur.chase ex cliviclencl all or arry ol'the shares held by atty tttelllt'ret'o1'the

Company at a plice eclual to the sum paid Lrp thereon altd r-tpol-t the tencler o1'I.ltat price by thc

liolcler.s ol'fbr-rr-f illhs of the issuecl shares to any other rlernber ['or the shares hclcl by hinr 1.liat

pterlber shall execute transf-er of the shares to the members by whonr the tencler is t'nacJe or

their nominees in such slrares ancl proportiolrs as they shall direct. [1'the trelubel to whotll the

tencler is ntacle neglects clr reluses to accept tlte sut.t-t tenclered or to execttte transl'ers o1'the

shares the Clontpany ntay ou proctfo1'his neglect or retusal accept atrd give a good clischalge

fbr tlre ptoucys tenderccl on behal I olthe merrrtrer to rvlton.t the satrre shall havc bectl tetlclcrecl,

ancl tl.re provisions of article 23 shall apply to the execrttion of transltt' o['tlre shares and thc

registration ol'1he rrentbers by whont tlte tenclel was ntade or their llolllillecs as owtlcrs of'thc

saicl shat'es.

A statutor"y cleclaration in writing that the cleclat'ant is a director ol'the Clorrpany, atlt'l tliat a

share in the Cgmlttury fias heen du11, f'orltitecl or exltropriateci on a clate statecl itl tho clecliiratiotl,

sftall be colclusive eviclence of tl-re facts thereiu stertecl as against all persotls claiming to bc

eltitledtotheshare. TheContpanymayreceivethecoltsidet'ation,ifatry,givenlbrtheshare
ou auy sale or disposition thereol'arrci luay execute a trartsl'er tlf the share itr fhvor ol'the pet'sol]

to whom the slrari is solcl or disposecl ol'ancl he shtrll thet'eitpon be registered as the holder o1'

the share, and shall not be bouncl to see to the application of thc pllrchase-lllotrey, ilally, Iror

shall his title to the sharc be aI'flectecl by any irregLrlarity or invaliclity itr tlre procceclings irr

ref'erence to the lilrfeitllre or expropriatiotl, sale or dis;losal oIthe share.

The provisions of these articles as to forf'eitLrre shall apply in the case of rlon-paytllellt o1'any

sum which, by terrns ol'issue of sl-rare, becornes payable at a frxed time, whcther olt accoutlt tll'

the antoult ol'the share, or by way of preurium, zis if the same had beerl payable by virtnc oIa
call duly made ancl notifiecl.

ALTEIIATION OF CAPITAL

The Company llay, fi'orn time to time by ordintrry resolutiot-t iucrease the share capital by sr-rcl-r

surr, to be clivicled into shares of such arnout.tt, as the resolntion shall prescribe.

SLrbjcct to any clirection to the contrary that nray be given lry the resoltttion sanctionitlg thc

increase ofsfiare capital, all new shares shall, before isstte, be ofi-ered to such persons as at thc

clate of the o{'fer are entitled to receive notices fl'ont the Conlpany ol general meetings itl

proportion, as nearly as the circumstallces adrlit, to the atnoultt of the existirrg slrares to wlrich

ih.y or" eltitled. The offer shall be rrade by notice specifying the nrtt.nber of shares offerecl,

anci limiting a time within whiclr the of-fer, if not accepted, will bc cleer-ned to be cleclined. ancl

aflter the expiratiolt to that tir.ne, or on reoeipt of an intirration flt'ilm the persotl ttl whtltll thc

offer is n-rade tliat l-re declipes to accept the shares ol'['erecl, the dircctors n-ray clispose of the

sarne it-r sLrch rnalner as they thinl< rnost benefrcial to the C)ompatly. TIle directors Iray likewise

so dispose ol'ar-ry new shares which (by reason of the ratio which the new shares bear to shares

3'7.

38.
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held by persops entitlecl to an offer of new shares cannot, in the opinion of tl-re director, be

conveniently offered urrder tl-ris article'

39. The new shares shall be subject to the same provisions with reference to payment of calls, lien,

transfer, transmissiorr, forfeiture, expropriatiott, and otherwise as the shares in the origirral

share capital.

40. The Company may by ordinary resolution: -

(a) Consolidate and divide all or any of its share capital into shares of larger amoLrnt that its

existing shares;
(b) Sub-divide its existingshares, orany of them, into shares of smalleramountthan is fixed by

the memorandum of association, subject, neveftheless, to the Companies Act.

(c) Cancel any shares which, at the date of the passirrg of the resolutiotr, have not been taken or

agreed to be takelt by any person; and nray by special resolutiotr: -

(d) Reduce its share capital and any capital redemption reserve fund in ally lrlanller and with, arrd

subject to, any incident authorized, alrd cousent, required, by Iaw.

GENERAL MEETINGS

41. The Cornpany shall irr each year hold a general meeting as its aunual ger-reral rneetiltg itt

additiorr 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 on annual general

meeting and that of the next. Provided that so long as the Company holds its first annual

generalmeeting within eighteer, rnorrths of its incorporation, it needs not to hold it in the year

of itr i,l"orporation or in the following year. The annual general rneeting shall be lreld at such

time and at such place as the directors shall appoint. For avoidance of doubt all meetings can

be conducted online if the directors or rnerrbers are not able to be present physically in
Tanzaria.

42. All general meeting other than the annual general meeting shall be called extlaordinary general

meetings.

43. The clirector"s rray, whenever they thirrk fit, convene an extraordinary general rneeting. If at

any item there are not within the united republic of Tanzania sufficient directors capable of
acting to form a quorllm, any director or any one Inember of the Company may convene all

extraordinary general meeting in the same manner as nearly as possible as that in whicll
meetings any be convened by the directors.

PROCEtrDINGS AT GENERAL MEETINGS

44. An annual general meeting and a meeting called for the passing of special resolution shall be

called by twenty-one days' notice in writing at the least, and all other meetings by fourteen

days' notice in writing at lease. Such notice shall be exclusive of the day on which it is served

or deemed to be served and of the day for which it is given and shall specify the place, the day,

and the hour of meeting and, in case of specialbusiness, the general nature of the br"rsiness shall

be givel in the manner hereinafter rnentioned, or in such other lllallller, if any, as nlay be

prescribed by Cornpany in general meeting to such persons as are, under these articles, entitled

io receive such notices from the Company; but with the consent of all the members entitled to

receive notice of some particular meeting, that meeting may be convetred by such shofter notice

and in such matrner as those members may think fit.

45. All busiless shall deent special that is trarrsacted atan extraol'dinary general Ireeting, and all

that is transacted at an annual general rneeting, with the exceptiotl of sanctionitlg a dividend,
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48.

49.

46.

41.

54.

the consideration of the accounts and balance sheet and the ordirrary report of'the directors aticl

auclitors, the election of clir.ectors in the place of those retiring by rotation, ancl tlre aplloirltlretlt

and fixing olthe retruneratiotr of the clirectors.

No business slrall be trausactecl at any gelteral nteeting unless a cluorLlnt o1'tllelllbcrs is present

at the tirre whep t|e rneetirrg proceeds to busitress; saltte as herein otherwise prtlvicled two

1nernbers representing 15Y" of the shareholcling personally present or tht'ough viclecr

conferencing shall be a qLlortllll.

II1vitltil half au hour fi'orr the time appointecl for the treetitlg it clLlorLllll is not preseut, the

lneeting, i1'cor1vcnecl upon the leciuisition ol'met.nbers, shall be clissolvecl; all any other case it

shall stancl adjor-rrnecl to the sarne clay in the next weeh, at the sarre tinre and placc, ar-rd, if at

the adjourned meeting a cluorull is not present withirr half ar-r hour ft'otl the tilne appoitrtecl fbr'

the rneeting the meeting shall be dissolved.

l-he chailrln, if any, of tlre boarcl of dilectors shall prcsicle as chairtrall at evcry ger.reral

meeting oI the Cotnparry.

Il'therc is rro such chairnralr, or il'at any meting he is not pt'escltt withirr fr lleen tl.titlrttes after

the time appoirrted for lrolding tho meeting or is unwilling to trct as chairluan, tlle t.lletrlbet's

present shall appoint sotttetttte alllollg them to be the chairr-natl.

The chairntan r.1ay, with the cclnsent ol'any meeting at whiclt a qLlorlllll is present (ancl slrall iI
so clirectecl by tlie rreeting), adjor-rrn the nreeting lrom tirtte to titlle atlcl fl'otl.t lllace to place, brtt

no busipess sfiall betransactecl at any ad.iourned nteeting otlterthan the bttsiness left trnl'inished

at tfte meetipg fi'om which the adjoururtrent toolt place. Wlren a t.tleetit-lg is adjourrled fbr thirty

days or niore, notice of the ad.ior-rrned meeting shall be given as in the case ol'atl origitlal

rneeting. Save as aforesaid it shall not be necessary to give any notice of atl adjoltrnment or o{'

the business to be tratrsactecl at ati aclior"rrrred nreeting.

At any general rreeting a resolution put to the vote of the nteetitlg shall bc decided olt a shtlw

of hancts, unless a poll is (befoLe or on the declaration of the result ol the show of hands)

demandecl by at least one me1nber entitled to vote presetrt itt persort or by proxy; and unless a

poll is so dentanded, a declaration by the chairuran that the resollttiotl has, ou a show o{'hatlcls,

teen carriecl, or carried unaninrously, or by particulatr rrajority, or lost, atlcl all entry to that

e1'fect in the ntinute book slrall be corrclusive eviclence o1'the l'aot, without prool'oltlre trltt'tlbet'

or proportion of the votes recorded in favor tl1', or agaitrsttlle rcsoltltioll.

If a poll is clLrly clerranded it shall be talten in solne rrallter as the chairrnatl directs, and the

,.rrit nf the poll shall be deemecl to be a resolution of the nreeting at which the poll was

demanded.

ln the case ol'an equality clf votes, whether orr a show o1'hattcls ol'ol1 a poll, the cllairnlan of

the nteeting at whic} the show of hancls takes place, ol at wl-rich the poll is clenlatlclecl, shall be

entitled to a second or castit-tg vote.

A poll clentancled on the electiou of a chairman, or it.t a cluestiotl of ad.joltrnttretlt, shall be taken

forthwith. A poll demanclecl ou any other cluestion sl-rall be taker-r at such tinle as thc chairnlan

of the meeting directs.

Any ordinary resolution of the Contpany cletermined ott without any general nleeting ancl

eviienced by writing underthe hands of allthe directors or a sole director atrd of tllel.t.tbels oI

50.
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51.

58.

the Contpany holcling three-lbulths olthc issLted shares o1'the Cotl.tpany shall lre as valicl ancl

effectual as arr orclipary resolution cluly passed at a general rreetitlg of tl-re Clompany dtrly

convened and hclcl.

VOTES OF MEMI}ETTS

Op a show o1'hancls every lrerrber ltresent itr persotr shall have olle vote etncl shall be sr'rb.]eot

to auy subseclueut agreeltlettts between tlre Menltrers gtr votit.tg rigllts.

In the case o{'joint holders, the vote of the senior who tenders a vote, whether in pcrson ot'by

proxy, shall be accepted to the exclusion of the votes of the otl-rer joint holclers; ancl lirr this

pllrpose serriority shall be cleterntinecl by the order ilt which the ltetltles statld in the register ol'

menlber.

A rnember of ur-tsoulcl rnirrd, or in respect of whor-n atr orcler has been rnade by ally oourt havirlg

jurisdictiol ip lurracy, lray vote, whether ou a show ol'lrands or ()n a poll, by llis cotlttrlittee, a

turator bonus, or other persolt in the nature of a comntittee or curator btlotrs appoirrted by that

cclurt, a1d any such cornmittee, cltrator boor.rs, or other persolt lttay, oll a poll, vote by proxy.

Ng 1nerrber shall be eutitlecl to votc nt any generiil Irecting tltlless all calls or otller sltl'l'ts

presently payable by him itr respectolshares in the Conlpany have becn paic1.

No objectiol shall be raised to the clLralification of any voter except at the Ireetitlg or acljournecl

meeting at which tlre vote objectecl to is given or terrderecl, atrcl every vote trot clisallowecl at

such tleetir.rg shall be valid for all purltoscs. Any sltch ob.iection tutrcJe it't clue titre shall be

r.eltrred to the chairntan of the meeting whose decision shall be final and corlclr-tsivc.

Vote may be giverr either persottally or by proxy.

'lhe instruntent appointing a proxy shall be iu writing urrcler tlte hand o1'the appointer or his

attorney duly aLrthorizecl in writing, or if the appointer is a citrlloratiotr, either utrcler the

col.lltlolt seal, or uncler tlre hand of an officer or attortrey so authttrizecl. A merlber shall ntlt

be entitled to appoitrt ltrore than one proxy to atter-rd ott tlte sattte occltsioll llol'lllay ll proxy

vote except orr a poll.

The instrument appointing a proxy and tl-re power o1'attorney ot'other authority, if any, ltnder

which it is signecl or a naturally certified copy of that powet'ol authority shall be deposited at

the registerecl of fice of the Cornpany not less than furty-eight hours belore the titne for holding

tlle rreeting. ol acljournecl meeting, or tal<ing of the poll at r,vhich the persotl nanlecl in the

irrstrurrrent proposes to vote, and in def-ault tl-re instrurreltt olproxy shall rlot be treatecl as valicl.

An instrurnent appointing a proxy may be in the followirrg I'orm, or in any other Iorlt-r whicll

the directors shall approve: -
..MAFIA ISLAND BOUTIQUE RESORTS LIMITED"
L......
of '.... , a tnertlbt:r tll
..MAFIA ISLAND BOUTIQUE RESORTS LIMITED"
"hereby appoint ....'....,
"of ...
"to vote for nre aud ot.t my behalf at the [Annual,
"Extraorditrar"y or Adjourned, as the case rray be]

"Geueral Meeting of the Cornpany to be held
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"on the day of. ..'and at

"every adjournment thereof.

"As witness my hand this ... ..day of

Any corporation which is a r.nernber of thc Company lnay by resolutitltl of its directors or other

goveruilg body authorize such persolt as it thinks flt to act as its representative at any mectitlg

of the Clompany ancl the person so authorized shall be entitlecl to exercise the sanre powers oll
l^^l---1..-f,i.t^^ ...--.^^-^ri^.. ,,,1-i^1. l.^ .^,..^.a.f<' ,ro ,lrai ,-nrrrrrrniirrn ,-nrrlrl r'v.'rcisc' ilt i1 w('le illlUtrllalll Ul Lll(, uulPt/l .tLtull vvlllvtl rrv rwl/rwrvilL"

inclivic'lual lrelrber of the Company

DIRECTOIi.S

The first clilectors shall be not less than two ir.t nuuber arrd shall be appoirrted by the subscl'ibers

to the MentotauclLlll ol'Associatitln. Unless ancl until otherwise deternlinecl lry the Cotlllany

by ordinary resolution the nuntber o[ c]ircctors shall not lrc less than two.

The la1nes o1'the frrst clirectors ol'tl-re Company shall be as ttat.tlecl irl the particrrlars delivered

to the Registrar of Compallies pLlrsllar-rt to tl-re provisions of the Act

The rerluperation of the directors shall f}om tirne to tit'ne be cletertrinccl by the Cotrpany in
general rrceting. In acldition to their LlsLtal relrLureration tlic clirecttlrs sliall also be paicl srrcl-r

t;aveling, lrotel ancl othel cxpeuses as lray rcasonat-lly be ittcurl'ecl by thern itl the exercisc o1'

their duties, inclLrding any such expenses itrcr.trrecl it.t cottltectitln with their attcttdallce at

rneetings of director.

POWERS AND DUTII'S OF DIRECTORS

The business of the Cortrpany shall lre ruanaged by the directttrs, who rllay pay all expenses

ilcurrecl ip lbrntir-rg aud registering the Clolnpany, and ntay exet'cise all sucll powers ol'thc

Corrpany as are not, by the Comparries Act 2002 or any statLltory modiljcatit'rll thereof, fbl the

timeteing i1 fbrce, or by these afticles, required to be exercised by the Company in general

r.neeting, sr-rb.ject nevertheless to the provisions of tliese articles and of the saicl Act, atlcl the

exercise 111'such powers shall be subject to the cotrtt'ol olany general meetittg of the Cornpany

specially convened for the pLlrpose, but no resolutiot-t of thc Clorrltitt-ty in getret'al nleeting shall

invaliclate any prior act of the clirectors wlrich wor:lc1 have been valid if that I'esollttiot.t had not

been passed.

The directors may fl'orn time to time appoint one or rrore of their body to the offlce ol'

managing clirector or lxarlager for such terrl and at such ret.t-ttttreratiorr (whether by way o[
salary, clrlcornurissior.t, ol participation in profits, or partly it-t one way and partially itr anothcr)

as tl-rey may think ILt. The o1'llce ol rranaging clirector shall be sLrLl.lect to deternlinatiorl ipstr

facto i{'he ceases frorl any cause tcl be a clilector, or if the Company in general nleetitlg restllvcs

that his tenure of tl-re office of managing director or l.ltaltager be detertnir-recl.

The director.s may exercise all the powers oIthe Company to borrow ll']oney, ancl ttl lroftgage

or charge its urrdertakirrg, property, trrrcalled capital, or any part thcreof, atlcl to isstle

clebentr:ies, debenture stgcli, ancl other securities whether or,rtrigl-rt or as secllrity ltr any debt

liability or obligation of the Company or of any thircl party.

The directors shall cluly corrply with the provisiot-ts of the Clompanies Act 2000 or iuly

statutory modificatiol thereof for the time being in fbrce, attcl palticular with the provisions irr

regarcl to registration olthe particulars of mortgages and chat'ges aflecting the prollerty o1'the

Compaly, or.createcl by it, and to lieeping a register of the directors and secretaries, alltl t<r
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sending to the Registrar olCompanies alt anuual list of menlbets, ancl a sLllllnlilry ol'llarticulars

relatin[thereto, and notice ol'any consoliclation or itrcrease olshare capital, tlr colrversiotr tlf
shares ilto stocli, and copies ol'special and extraordinary resolutitltls, and a copy of tlie register

of directors ancl notilication ol'any changes thel'ein.

The cJirector.s shall cause l.rir.1rtes to be rrade in the lroolis proviclecl fbr tlic 1.lur1ltlse, of all

appointments of officers macle by the directors, Of the ltalttes of,the directors llresellt at each

nieetilg of thc directols and of any ct'rr.r.rn-rittee of the directors, Ol'all resollttiotls atld

pro"".Ji,1g, at all meetings of the Corrpany, and of the ciit'e'ctors, anci oi- colltl]-titiees oi'

directors -d "r.ry 
director present at any meeting of dir"ectot's of conltlrittee o1'clirectors shall

sign his narne itr a book to be kept fclr that pllrpose.

DISQUALIFICATTON OF DIRECTOIiS

The Office o{'any director shall be vacated, if the clirector:

(a) ILesigns his office by notice irr writing to the Conlpalry; or
(bj gecomes banlirupt in this 'lerritory or in any othet'territory which is dcclared to be a

reciprocating territory uuder section 147 olthe banliruptcy Act; or

(c) Is foLrncl lunatic ot becolres ttusottttd rrittd; or
(cl) Is punishecl with intprisonntent for a ten.u exceeding six t.norltlls witl-ror-rt thc optiotl of

fiue; or
(d) Is reqLrested in writing by all his co-directors to t'esigtr.

PROCEEDINGS OF DTRECTOII.S

T|e directors ntay nteet together lor the dispatch of, acljourrt and otherwise regulate their

rreetir1gs, a15 they thinli lit, questior-r arising at any meeting shall be deoided by a lna.iority ol
votes. In case o1'arry equality of votes tl,e chairman shall have a secorrd or casting vote. A

ciirector ntay, ancl the secretary on tlie request by a ditector shall, art arly tilre stllllllltrll lt tlleetitlg

ofthe directors.

'l'he quo;um ltecessary for the tralrsactior.t of tlte business o1'the clircctors tllay be fixecl by tlre

directors aud unless so flxed shall be two.

'lhe continuing directors may act notwithstanding any vacaltcy in the body, but, i1'atlc1 so lolrg

as tl-reir lurnber is reduced below the nurnber fixed by or pllrsLlallt to tlrese articles as the

cjllorlllt'l of clirectors, the continuing director may act filr the llllrpose of itrcreasit.lg tlle nttl.lrbcr

of directors to that uur.nber, or sulnr.r.roning a general meeting of the Clottlpatly, but fol t.ttl other

purpose.

'l'he Directors may elect a chairman of their general meeting and cletermine the period for whicl-r

he is to holcl office; but if no such chairmar-r is elected, or if at any meeting the chairnlatl is tlot

present within flve ntinutes after the time appointed for holding the sarrle, the clirectors present

may choose one of their trulttber to be chairtnan of tl"reir meeting'

Tlre directors may clelegate any of their powers to committees consisting of such l.tletllbers of
their body as they thirrk fit; any committee so forrued shall in the exercise of the powers so

delegatecl conforr.r.r to any regr,rlation tlrat rnay be irnposed ou them by the directors.

A comrnittee may elect a chairrlan o[. their rreeting; if no suclt ohairlnatl is electccl, or i1'at any

nteeting the chairman is r.rot present within f ive rrittrttes al'tel the time appointed lbr holcling

tlte sarre, tlte rnernbers lnay choose any ol'thell to be chairrnarr of the nleeting.

74.

75.

16.

17.

78.

79.

80.
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Bl.

82.

83.

86.

87.

84.

85.

A committee may meet and adjourn as they think propel'. Questior-rs arising at any rneeting

shall be cletelniled by a majority of votes of the rnembers presettt, and in the case if an equality

ofvotes the chairman shall have a second or casting vote'

All acts done by any meeting of the directors or of a committee of directors, or any persoll

acting as a director, shall, notwithstanding that it afterwards discovered that there was solre

effeci i1 the appointn-rent of any such clirectors or persolts acting as aforesaid, or that they or

any of them weie disqualified, be as valid as if every such person had been duly appointed to

be a director.

A resolution determined o1without any meeting of directors and evidenced by writir-rg under

the hapds of all directors, or sole director, or of all members of a committee, or of sole t-tlelllber

of a committee, shall be as valid and effectual as a resolution duly passed at meeting of the

directors or of such committee.

SECRETARY

The secretary shall be appointed by the directors for such tertn, at such retnuneration and uport

such couditions as they rnay think fit and any Secretary so appoirrted may be retroved by them.

No person shall be appointed or hold office as a Secretary who is:-

(a) The sole director of the Cornpany; or'

(b) A corporation the sole director of which is the sole director of the Company, or

(c) The sole director of a corporation which is the sole director of the Company

A provision of tlie Courpanies Act 2002 or these regulatior-rs requiring or authoriztng a thirrg to

be done by or to a director and the secretary shall not be satisfied by its being done by or to the

same person acting both as director and as, or in place ofthe secretary.

THE SEAL

The Directors shall provide forthe safe custody of the seal, which shall only be used by the

authority of the directors or of a committee of the directors or of a committee of the directors

authorized by the directors in that behalf, and every instrument to which the Seal Secretary or

by a second director or by some other person appointed by the directors for the purpose br"rt so

that the directors may by resolution determine, either generally or in any pafticular case, that

the signature of any director may be affixed by some tnechanical mealls to be specified in such

resolution, provided that the use of such rneans is by such resolution restricted to cettificates

which have first been approved for sealing by the Auditors, Transfer Auditors, Transfer Agents

or Bankers olthe Cornparty in writiltg.

DIVIDENDS AND RESERVE

The Cornpany in general meeting may declare dividends, but no dividerrd shall exceed the

amount recotnnended by the directors.

No divideld shall be declared unless and until all outstanding liability in terms of shareholders

or director's loan/s have been repaid in full by the Company.

No dividends shall be paid otherwise than out of profits.

88.

89.

90.

\7



91.

92.

98.

99.

93.

94.

95.

96.

91.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all

dividelds shall be cleclared aud paid according to the amounts paid on the shares, but if arrd so

long as nothing is paicl up on any of shares in the Cornpany dividends tray be declared and

paiJ accordinglo the arnount of the shares. No amouut paid on a share in advance of call shall,

while carrying interest, be treated for pr:rpose of this article as paid or.r the share.

The directors lray, before recommending any dividend, set aside out of the profits of the

Company such sums as they think proper as a reserve or reserves which shall, at the discretiorr

of the dilectors, be applicable for meeting contingencies, or for equalizing dividends, or for

any other purpose to which the profits of the Corrpany may be properly applied, and perrding

such application rnay, at the like discretion, either be employed in tlre business of the Cotnpany

or be invested ir-r such investr.nents (other tharr shares of the Cornpany) as the directors may

fi'om time to time think fit.

Ifseveral persons are registered asjoint holders ofany share any one ofthem rnay give effectual

receipts for any dividends payable on the share.

No dividend shall bear interest against the Company.

ACCOUNTS

The directors shall cause proper books of accout'tts to be kept with respect to:-

(a) All sulns of lxoltey received and expended by the Corrpany, arrd the lllatters in respect of
which the receipt and expenditure takes place.

(b) All sales and purchases of goods by the Company, and the Assets and liabilities of the

Company. Proper books of account rnean such books as are necessary to give a trlte and

fair view of the state of the Cornpany's affairs and to explain its transactions.

The books of accounts shall be kept at the registered office of the Corrpally, or at such other

place or places as the directors think fit, and shall always be open to tlie inspection of tl-re

directors.

The directors shall from time to time detennine whether and to what extent and at what time

and places and under what conclitions or regulatiorrs the accounts and books of the Cornpany

or any of thern shall be open to tlie inspection of members not being directors, and no tnerllber

(not being a director) shall have arry right of inspecting atry account or book or document of
the Company except as conferred by statue or authorized by the directors or by tlie Company

in general meeting.

The directors shall fi"om time to time in accordance with section 123 of the Companies Act

2002 or any statutory rnodification thereof for the tirne being in force, cause to be prepared and

to be taid before the Company in general meeting sr-rch profit and loss accoullts, balance sheet,

group accounts (if any) and repofts as are ref'erred to in those sections'

A copy of every balance sheet (irrcluding every document required by the law to be annexed

thereto) which is to be laid before the Cornpany in General meeting before the date of the

meeting togetlier either a copy of the auditors' report, shall not less than twenty-one days be

sent to every member of, and every holder of debentures of tlie Compar-ry and to evel'y person

registered under regulation 19. Provided that the regulation shall not require a copy ofthose

documents to be sent to any member of whose address the Compar-ry is not aware or to more

than one ofthejoint holders ofany shares or debentures'
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CAPITALISATION OF PII.OFITS

100. The Corrpany gencral meeting lray Llpon the recomntenclation oItl-re clilectot's resolve tl-rat thc

clesire to.opitolir" any part of the arnount for the tirre being stattcling to the creclit o{'arry ol
the Corrpariy's reserve accourrts or to the credit of the prolit eulcl loss accotlllt ilr Otherwise

available for clistribLrtion, altci accordingly that such sltnt be set fi'ee lor clistr"ibtrtiotl at.t-tot.tgst

the 1lertrbers who woulcl have been entitlec'lthere to distribLrtecl by law of clividend and itl the

salle propo;tions on cgndition that thc same be not ltaid in cash br-rt be applied either in or

towarcls paying up alty antoultts lor tlte time being unpaici olt alty sitares heici by sltch trtetrbers

lespectively or paying Lrp in full Llnused shares or debentures of the Company to be allotted and

distr.ibutecl, creclited as firlly paid up to and an-ror-rgst sr-rch t.net'trbers in the plopclrtion alorcsaicl

, or partly in the one way ar-rd partly in the other, and the clirectors shall give cfl'ect ttl sucl.l

resoluti6rr-t. Proviclecl that a share pretrir-rr.n accourrt ancl capital t'eclet'ttlttit'rtl rcservc I'r-ttlcl t'ny, Ior

the purpose of this regulatiou, only be altpliecl iu tlre paying Ltp ttl'tttrttsecl sharcs ttl be issr-tec1

to r.netnbers of the Clorrpalty as fLrlly paicl btllrtts shares'

l0l. Whepever such resolution ets af,oresaicl shall havc been passed the clirectors shall nralie irll

appropriations and applicatior-rs of the undivided prolits resolved to be capittilizecl theleby, and

all allotments and issue ol'ftrlly paid Lrp shares ot'clebentr-tres, ilalty, and generally shall clo all

acts ancl thiugs to give effect thereto, with lirll lrower to the clirectors to rllal<e such 1lt'ovisiotr
by the issue ol fl'actional certifloates or by paymettt in cash or ttthcrivisc as they thinl< flt firr'

tfie case ol'share of clebentures becorning distributable in fi'tictiot-ts, and also to attthorize atly

persop to enter on bel-ralf of all meurbers entitled thereto it-tto an agreelrellt with the Conlparry

proviclipg for the allotrrent to thertr respectively, creditecl as ltrlly paid r"tp, o['arty tlther shares

or clebentures to which they may be entitled up or-r sr-rch capitalizatiot.t, clr (as the case Inay

reclr-rire) for the paytrent Lrp by the Corrpany or theit'behalf, by the application thercto of their

resltective proportions of the profits of the resolved to be capitalizeci of the atl'tot-tllts or any part

of'the amourrts remarinirrg ur-rpaid on their existing sltares, and rray agl'eernetlt nlade ttlrder sucl.t

authority shall be efleclively ancl binding on all sr:ch rltetttbers'

AUDIT

102. ALrclitors slrall be appointed ancl their cluties regulated in iicoorclattcc with the law l'ol tl-re tinle

being governing the business olauclitors, specifically ol'a cttl.ttpany like this; II'a rllelllber has

no registered address in l'anzania and has not supplied to the Cotr-rpalty all address within The

RepLrblic of Tanzania fbr the giving of notices tcl lrim, a notice addressed to hil.t't, and displaced

in the registereci office of the company, sliall be deerned to do dLrly given otl the day on whicll
it is so displayed.

103. "llte corrpauy sltall have powers to urake rutles, circttlars, and regrtlations etc. specilically firr
purposcs o1' goverlriug atty lttatter or activity of the competny.

NOTICES

lO4. A notice rnay be given by the Cornpany to any rnernber eithcr personally ol by ernail or by

sencling it by post to hirr or to his registered addless, or (if ltas lcgisterecl aclclress itl Tatrzallia,

to the adclress, ilany, within Tanzania sr-rpplied by hinr to the Corrlrany fbrthe givirrg olnotices

to him. A notice sent by email is also acceptable. Where a trotice is setlt by postal service ol
the notice sftall be deented affected by properly acldressing, prepaying and posting a letter

containing the notice and. unless the contrary is proved. to have been atTected at the titne at

which the latter woulcl be clelivered in the ordinary collrse of post.

105. [1'a merrbe; lras no legisterccl acldress in'l'anzania and has rtot suppliecl to tlle Company all

acldress within 'fhe Republic ol'l-anzaltia for the giviltg of'ttolices to hinl or a valicl enlail
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aclclress, a p6tice acldresseci to hil1, ancl clisplacecl in thc registerecl office ol'tlte conlllltt'ty, shall

be cleentecl to clo clLrly given or.r the day on wliich it is so clisplaycd.

106. A notice rray bc given by the Corrpany to thc.joint holclels oI a share by giving tlic t-loticc tir

the.joint holdcr rrar-1cd flrst ill tlic register in respect o1'the share.

10j. A notice may be given by the Company to the persons entitled to a share it.t couseclttettce o1'the

cleath or. bankrupicy o[ a member by serrcling it through the post irr a prepaid letter or ctrail

acldressecl to their lry ,.,.,.,r., or by the title of lepresetrtativcs oitile cieccaseci, t.lr trustees oi'tire

banl<rupt, or by a1y likc clescription, at the aclclress, if any, irr the LJnitecl RepLrtrlic o1'Tanzania

sLrpplied fbrthe p.r'por. by thellersons clairring to be so etttitlecl, or (urltil sLlch all aclclrcss has

b.Li.1 ro supplied) by giving the notice au any manner in which the sarlle rnight have beetl giverr

ifthe death or bankruptcy hacl not occttrred.

l0g. Notice of any general nreeting shal I lrc given iu the sar.ne rranuer l-rereinbelirre alttholizecl ttr

(a) every,.,.,",.,,b", of the Clorrpany exceptthose tlentbers who (havirlg tro t'cgistcrecl aclclress

within the Ulited Republic ol'Tapzlniit) I-rave not suppliecl to the Conlpalry all elrail aclclress

or a valicl address witfiin The Unitecj RcpLrblic of l'anzatria for the giving of uotices to thell-t,

(b) every person entitled to share incclusequence of cleath or banlirulltcy ol a tltetllber. whtl,

but fbr his death or bankruptcy, would be entitled to receive notice of the treeting arrcl (c)the

auclitor.s lbr thc tirre being ol'the company. No other pelson shall be entitlecl to rcceive trotices

oI general trcetings.
WINDING UP

109. Il'the Cornpany shall be wouncl up the liqLridator uray, witl-r the sanctitlll o1'atl extraorditlairy

r.esolutior-r ol'the Cornpany arrd any other sanctiotr recluired by thc Cotrpanies Act2002 divide

altolgst the members in specie or kind the whole or al.)y ;lart ol'tlre assets o1'the Clonlpany

(whetherthey shall consist of property of the satne kind ol ttot) atld t't'tay, ftlr such pltrllosc set

such vtrlue as he cJeen.rs lair rrpolt any;lropelty to be clivicled as al'itresaicl ancl rtlay detertritre

how such clecision shall be carliecl or.rt as betweeu the rnetlbers or clilicrellt classes o1'tlletllbers'

T'he l-iquidator rlay, with sanotiolt, vest the whole or illty part of the assets in trltstees r:p or-l

sgch trtists for the beneflt of the contributors as the liqr-riclator, with the like satlctiot.t sllall thinl<

{rt, bLrt so that no 1nember shall be cornpellecl to accept any shales or tlther securities whercot]

there is arry liability.

INDBMNITY

ll0. SubjecttotheprovisionsoftheCompanies Act2002everyciirector,tlattagil.tgclirecttlr,agent,
auditor, secretary and other oftrcer fbr the time being of the Conrpatty shzrll be inclenrniflcd atiy

proceeclings, wl-rether civil or criminal, ir-r wlrich judgntent is givetr in his lavor or itr wl-rich he

is acclr-rittecl.

20



Naures, Postal Address,
Occupation of Su lrscribers

Numbcr of
Shares
taken by
each

Sign:rture of
Subscribers

ABDULKADIR OMAR ABDALLAH
Plot No 2PF M +Q5P Blocli I 7l , Utencle

Road, Uteucle, Kiegeani, Mafla, Pwani,
'['anzania

P.O BOX 804960 Dar es Salaam.

5l A 0 \^. A-GY

DENISE SILVIA KELTERBORN
Rembach 16, BB52 Altendori
Switzerland

25

STE!'AN THOMAS HEISSLER
Reurbach l6, 8852 Altenclorf,
Switzerlancl

24 /d/s"
Total Number of Shares 100

Dated at Dar es Salaam this 5+h day of Ur,,.r h ,2024

WITNESS to the abovc sign:rtures:

Nanrc: rYl oo
Signalure:

I'ostal Address:

Qualification:

(o,-fq )trtffirt
A$\lo C/r1-L
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