d

THE COMPANIES ACT, 2002 (Cap 212)

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

BUSH 2 BEACH SAFARI S LIMITED

DRAWN_BY :

Mustapha Boay Akunaay
4/s Akunaay & Company
Advocates

P.o. Box 6109,
ARUSHA.

Incorporated thiS......vivniieicrnennnens L) ER— | ) [

e e —
e e e e R—— i ]




THE UNITED REPUBLIC OF TANZANIA

Certificate of incorporation
No.
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THE COMPANIES ACT (CAP. 212)

;[a\‘f
MEMORANDUM OF ASSOCIATION qﬁ% :

OF

BUSH 2 BEACH SAFARIS LTD

The name of the Company is BUSH 2 BEACH SAFARIS LTD

Ihe registered office of the Company will be situated in the United Republic of
Tanzania.
I he ubjects for which the Company is established are:

l'o carry on business currently carried out by the Name and style of BUSH 2
BEACH SAFARIS as tour agents, tour operators and organisers, and for these
purposes to promote, arrange, organise, conduct and facilitate tourism in Tanzania
and elvewhere, and to promote, arrange facilitate, and operate tours and national
and international travel by land, air and water, and to provide all such facilities,
advantages and conveniences as may be considered to be necessary or incidental

thereto,

I 0 carry on the business of keepers of a holding house, to operate as suppliers of
all types of boarding and accommodation establishments including lodge, hotel,
restaurant, cafe, apartments, roadhouse, home stays, auto-coast motel, safaris or

noliday camp-keepers,

I'o carry on business as safari contractors, organisers and operators, and to equip,
organis< and manage hunting, photographic, cinematic, filming, game lishing,
ornithological and other salaris and expeditions of all kinds including air

ticketing.

To carry on the business of carriers and transporters by motor vehicles,
aircraft, shipping or otherwise of passengers and goods of every description.

To carry on the business as Proprietors of keepers of hotels, inns, taverns or
coffec houses, lodges and of tented camps catering for the local residents and
tourists and offering luxury camps and camping equipment for hire.
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l'o carry on the business as proprietors of hotels, lodges, restaurants, refreshments
and tea rooms, cafes and milk and snack bars, beer-hose and lodging-house
keepers, housekeepers, wine, beer, spirits, soft drinks and soda suppliers, and
merchants and sellers of the same brewers, distillers and as caterers and
contractors in their respective branches and to ear in and sell all commodities.

To build, construct, reconstruct, alter, improve, decorate, furnish and maintain
houses, flats and apartments and to carry on business of proprietors of houses,
flats and apartments and to let the same on Iease or otherwise, and to provide for
the tenants and occupiers thereof all or any of the conveniences commonly

provided in hotels or clubs.

To curry on the business of Stationery, bookshop and school equipment suppliers,
including computers, communication equipment and accessories, purchase, take
on lease or by any other means acquire any movable or immovable property of
Africa or ¢lsewhere for any estate or interest whatever, and any rights, privileges
or easements over or in respect of any property, and any buildings, factories,
mills. roads, machinery, engines, rolling stocks, plant, live and dead stock or
things whatsoever.

To carry on the business of a management and serving company and to act as
managers or to direct the managers of other companies or of the business,
property and estates of corporations, private persons or companies and to
undertake and carry out all such services in connection therewith as may be
deemed expedient and to exercise its powers as a controlling shareholder of the

companies.

To acquire, build, construct, maintain, alter, enlarge, pull down and remove or
replace any buildings, factories, mills, offices, works, roads, railways, tramways,
enginc ., walls, fences, banks, dams, sluices or water-courses, to clear sites for the
same, and to join with any person, firm or company in doing any of the same
things aforesaid, and to work, manage and control the same or to join with others
in so doing.

To develop the resources and turn to account the lands, buildings and rights for
the time being of the Company in such manner as the Company may think fit, and
in particular by clearing, draining, fencing, building, planting, improving,
farming, grazing, mining and by dividing the land of the Company into small
holdings.

To carry on any other business (whether manufacturing or otherwise) which may
seem to the Company capable of being conveniently carried on in connection with
the above, or calculate directly or indirectly to enhance the value of or render
profitable any of the Company’s property or rights.

To acquire and undertaken the whole, or any part of the business, property and
liabilities of any person or company carrying on any business which the company
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15 authorised to carry on, or possessed of property suitable for the purposes of the
company.

To apply for, purchase or otherwise acquire, any patents brevets d'invention,
licences, concessions and the like, conferring any exclusive or non-exclusive or
limited night 1o use, or any secret or other information as to, any invention which
may seem capable of being used for any of the purposes of the Company or the
acquisition of which may seem calculated directly or in-directly to benefit the
Company, and to use, exercise, develop, or grant licenses in respect of, or
otherwise turn to account, the property, rights or information so acquired.

To enter into partnership or into any arrangement for sharing profits, union of
interest, co-operation, joint adventure, reciprocal concession or otherwise, with
any person or company carrying on or engaged in or about to carry on or engage
in any business or transaction which this company is authorised to carry on or
enzage in, or any business or transaction capable of being conducted so as directly
or n-directly to benefit this Company.

To guarantee the repayment of money by and the contractors of, or otherwise
assist, any person, firm or company, and to take or otherwise acquire shares and
securities of any such company, and to sell, hold, reissue, with or without
guarantee, or otherwise deal with the same.

To take, or otherwise acquire and hold, shares in any other company having
objects altogether or in part similar to those of this Company, or any business
capable of being conducted so as directly or in-directly to benefit this Company.

To enter into any arrangements with any governments or authorities, supreme,
municipal, local or otherwise, that may seem conducive to the Company’s object
or any of them, and to obtain from any such government or authority, any rights,
privileges and concessions which the Company may think is desirable to obtain,
and 10 carry out, exercise and comply with any such arrangements, rights,
privileges and concessions,

To establish and support or aid in the establishment and support of associations,
institution, funds, trusts and conveniences, calculated to benefit employees or ex-
employees of the Company or the dependants or connections of such persons, and
to grant pensions and allowances, and to make payments towards insurance’s and
to subscribe or guarantee money for charitable or benevolent objects, or for any
exhibition or for any public, general, or useful object.

To promote any company or companies for the purpose of acquiring all or any of
the property, rights and liabilities of the Company, or for any other purpose which
may seem directly or indirectly calculate to benefit this Company.
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o mvest the money of the Company not immediately required in such manner as
mayv from time to time be determined.

To carry on the business of Workshop and garage owners, landscaping, land
survevors and to carry on topographical mapping.

To borrow or raise or secure the payment of money in such manner as the
Company shall think fit, and in particular by the issue of debentures or debenture
stock, perpetual or otherwise, charge upon all or any of the Company’s property
(both present and future) including its uncalled capital, and to purchase, redeem or
pav off any such securities.

To amalgamate with any other company having objects altogether or in part
similar to those of the Company.

To remunerate any person or company lor services rendered or to be rendered, in
placing or assisting to place or guaranteeing the placing of the shares in the
Company’s capital or any debentures, debenture stocks or other securities of the
Company, or in or about the formation or promotion of the Company or the
conduct of its business..

To sell or dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit, and in particular for shares,
debentures or securities of any other company having objects altogether or in part
similar 1o those of this Company.

To obtain any provisional Order, or Act of Parliament for enabling the Company
to carry any of its objects into effect or for effecting any modification of the
Company's constitution, or for any other purpose which may seem expedient, and
1o oppose any proceedings or applications which may seem calculated, directly or
indirectly, 1o prejudice the Company's interests.

To sell, improve, manage, develop, exchange, lease, charge, mortgage, dispose of,
turn Lo account or otherwise deal with all or any part of the property and rights of
the Company.

1o distribute any of the properties of the Company among the members in specie.

To do all or any of the above things in any part of the world and as principals,
mas aging agents, agents, contractors, trustees or otherwise, and by or through
trusices, managing agents, agents, or otherwise, and either alone or in conjunction
with others.

To do all such things as are incidental or conducive to the attainment of the above
objects. The object set forth in any sub-clause of this clause shall not, except
when the context expressly so require, be in any wise limited or restricted by
reference to or inference from the terms of any other sub-clause or by the name of



the Company. None of such sub-clauses or the objects therein specified or the
powers thereby conferred shall be deemed subsidiary or auxiliary merely to the
obiects mentioned in the first sub-clause or this clguse, but the Company shall
have full power to exercise all or any of the powers conferred by any part of this
clause in any part of the world and notwithstanding that the business, undertaking,
property or acts proposed to be transacted, acquired, dealt with or performed do
not fall within the objects of the first sub-clause of this clause.

The lability of the members is limited.
I'he capital of the Company is TShs. 33,000,000,000/= divided into 33,000

shares of TShs. 1,000,000/= each. The Company shall have the power to increase
or decrease the capital, or consolidate the shares, to divide the shares in the

original or any increased capital into several classes and to attach thereto .

respectively and from time to time alter or modify any preferential, qualified,
special or deferred rights, privileges and conditions. We, the several persons
whose names, addresses and descriptions are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Associations, and
we respectively agree to take the number of shares in the capital of the Company
sel opposite our respective names.

Descriptions taken

Names, Addresses and Numbers of shares Signa]ulr e e
of Subscribers By each Subscriber

nE AFRIC
P! oo Bc:1'| ¥
l/--_- s P as

I. The African Footprint Co. Ltd
P.O. Box 11914 815
ARUSHA

2 Chris David Pilley
P.O. Box 11914 5
ARUSHA

Nl

Ingrid Catherina Mathea Vaes
P.O.Box 11914 5
ARUSHA

Total shares taken.......ooivrvivinvornsresnsses 825

Dated the 11" day of September , 2014,

WITNESS to the above Slﬁnatures

Name

Signature I A A
Postal Address ?'CO{ 6![3‘! Ai; *P"
Qualification R e

.................................................
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION %OO/]_
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OF

BUSH 2 BEACH SAFARISLTD

I. Inthese Regulations:
"the Act” means the Companies Act, 2002 (Act. No. 12)
“the articles™ means the articles of the company

“clear days” in relation to the period of a notice means the period excluding the
day when the notice is given or on which it is to take effect;

“the holder” in relation to the shares means the member whose name is entered in
ihe register of members at the holder of the shares;

“the seal” means the summon seal of the company.

"secretary” means the secretary of the company or any other person appointed to
perform the duties of the secretary of the company. :

F-xpressions 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.

Uniess the context otherwise requires, works or expressions contained in these

Regulations shall bear the same meaning as in the Act or any statutory modification
thercof in force at the date at which these Regulations become binding on the company,

Members

| The number of members with which the company proposes to be registered is two
(2), but the directors may from time to time register an increase of members,



The subscribers to the memorandum of association and such other persons as the
directors who shall admit to membership shall be members of the company.

General Meetings

The Company shall in each year hold a general meeting as its annual general
mecting in addition to any other meetings in that year, and shall specify the meeting as
«uch 1 the notice calling it; and not more than fifteen months shall elapse between the
iwe of one annual general meeting of the company and that of the next.

Provad d that so long as the company holds its first annual general meeting within .
cighte - months of its incorporation, it need not hold it in the year of its incorporation or
n the ollowing year. The annual general meeting shall be held at such time and place as
the directors shall appoint.

i All general meetings other than annual general meetings shall be called
~vrsordinary general meetings.

5 The directors may, whenever they think fit, convene an extraordinary general
mecting. and extraordinary general meetings shall also be convened on such requisition,
o, in default, may be convened by such requestionists, as provided by section 133 of the
.t If &t any time there are not within Tanzania sufficient directors capable of acting to
‘orm & quorum, any director or any two members of the company may convene an
~vtraordinary general meeting in the same manner as nearly as possible as that in which
weetings may be convened by the directors.

Notice of General Meetings.

6. Every general meeting shall be called by twenty-one (21) clear days’ notice in
writing at the least. The notice shall specify the place, the day and hour of meeting and,
in case of special business, the general nature of that business:

Provided that a meeting of the company shall, notwithstanding that it is called by shorter
notive than that specified in this article be deemed to have been duly called if it so
agreed-

(a) in the case of a meeting called as the annual general meeting, by all the
members entitled to attend and vote there at; and

(b) in the case of any other meeting, by a majority in number of the members
having a right to attend und vote at the meeting, being a majority together
representing not less than ninety-five percent of the total voting rights at that
meeting of all the members.
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Subject to the provisions of the articles, the notice shall be given to all the
members, 10 all persons entitled to a share in consequence of the death or bankruptey of
a member and to the directors and auditors. The accidental omission 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 that meeting.

Proceedings at General Meetings

8 All business shall be deemed special that is transacted at an extraordinary general
-wcimg and also all that is transacted at an annual general meeting, with the exception of

oclaring a dividend, the consideration of the accounts, balance sheets, and the ports of
the directors and auditors, the election in the place of those retiring and the appointment .
t. and the fixing of the remuneration of the auditors.

v No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business; two persons,
entitled to vote on the business to be transacted, each being a member or a proxy for a
member or a duly authorized representative or a corporation, shall be a quorum.
“Meetings may occur or take place either in person or by telephone or video conference,
provided that each member in attendance at such telephonic or video conference call can
clearly hear each of the members present.

10.  If within half an hour from the time appointed for the meeting a quorum is not
present, or if during the course of a meeting a quorum is not present, the meeting shall
stand adjourned to the same day in the next week, at the same time and place, or to such
cther day and at such other time and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other

- rector nominated by the directors shall preside as chairman of the general meeting, but

neither the chairman nor such other director (if any) be present within fifteen minutes

‘er the time appointed for the holding of the meeting and willing to act, the directors

i esent shall elect one of their members to be chairman of the meeting and, if there is
«.uly one director present and willing to act, he shall be chairman,

I 2. If at any meeting no director is willing to act as chairman or if no director is
| -<sent within fifteen (15) minutes after the time appointed for holding the meeting, the
1members present shall choose one of their members to be a chairman of the meeting.

I3, The chairman may, with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other than the
business which might properly have been transacted at the meeting had the adjournment
not taken place. When a meeting is adjourned for fourteen (14) days or more, at least
seven (7) clear days notice of the adjourned meeting shall be given specifying the time



and place of the meeting and the general nature of the business (o be transacted. Save as
aforesaid it shall not be necessary to give any notice of an adjournment or of the business
1 be transacted at an adjourned meeting.

4. At any general meeting a resolution put to the vote of the meeting shall be
Jdecided on a show of hands unless a poll is before or on the declaration of the result of
the show of hands demanded-

by the chairman; or

by at least three (3) members present in person or by proxy; or

¢. byany member or members present in person or by proxy and representing
not less than one-tenth of the total voting rights of all the members having

the right to vote at the meeting.

L

Unless a poll be so demanded a declaration by the chairman that a resolution has on a
show of hands been carried or carried unanimously, or by a particular majority, or lost
and an entry to the effect in the book continuing the minutes of proceedings of the
company shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

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

13. Except as provided in Article 18, 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.

16.  In the case of an equality of votes, whether on a show of hands or on a poll, the
chsirman of the meeting shall be entitled to a second or casting vole.

17. 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 as the chairman of the meeting directs, and any business
other than upon which a poll has been demanded may be preceded with pending the
taking of the poll.

18.  Aresolution 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 at which he was
present shall have effect as if it had been passed at a géneral meeting duly convened and
held, and may consist of several instruments in the like from each executed by or on
behalf of one or more member,

Vote of Members

19.  Every member shall have one vote.



20. A member in respect of whose estate a manager has been appointed under section
26 of the Mental Discases Ordinance, may vote, whether on a show of hands or
on a poll, by his said manager, and any such manager may, on a poll, vote by
Proxy.

1. No member shall be entitled to vote at any general meeting unless all moneys
presently payable by him to the company have been paid.

22, Onapoll votes may be given either personally or by proxy.

'3, The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorized in writing, or, if the appointer is a
corporation, either under seal or under the hand the of an officer or attorney duly
authorized. A proxy need not be a member of the company.

4. The instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed or a notarially certificd copy of that power or
authority shall be deposited at the registered office of the company or at such
other place within the Territory as is specified for holding the meeting of
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.
25.  An instrument appointing a proxy shall be in the following a form as near thereto

as circumstances admit

APV PNPO S THNBDE, (. : |,

W e e eristnssnseinssssensnsnsnersenees s R 5 A AR SRR P being a
member/members of the above-named company, hereby appoint.........covvessvvesnnnn, of
OF FOUIINE OO oo civiniiciinionys B ceinvaivin , as my/our proxy to vote for me/us on
my/or behalf at the {annual or extraordinary, as the case may be} general meeting of the
companytobe heldonthe ...........coovviiiiiiiiinin day of ....... 200......, and at any

adiournment thereof.
SIENEd thiS.......vvvvsrersisresssinesd day of.voooviiiineiiiinieeninnn, 200...."
27. Where it is desired to afford members an opportunity for voting for or against a

resolution the instrument appointing a proxy shall be in the following form or a form as
near thereto as circumstances admit:-

UWe....cooiiiiiniinnns e TP O siocsian , being a member/members of
the above named company, hereby appoint of ............... . R SeSARAY or failing



him. . vtk , 4 my/our proxy to vote for me/us on my/our
wehalf at :hc {annual or extraordinary, as the case may be) general meeting of the
company 10 be held on the ................. VL (O s O , and at any
sdiounment thereof.

s form s 1o be used * in favour offagainst the resolution. Unless otherwise instructed,
e proxy will vote as he thinks fit.

*Sirike out whichever is not desired.

78 The instrument appointing a proxy shall be deemed to confer authority to demand
« 1oin in demanding a poll. .

29 A vote given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, or by the duly authorised representative of a corporation shall be
valid notwithstanding the previous determination of the authority of the person voting or
Jemanding a poll unless notice of the determination was received by the company at its
registered office (or at such other place at which the instrument or proxy was duly
‘enosited) before the commencement of the meeting or adjourned meeting at which the
proxi 1s used.

Corporations Acting By Representation at Meetings

0. Anmy corporation which is a member of the company may be resolution of its
directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the company, and the person so authorised shall be
cnitled 10 exercise the same powers on behalf of the corporation which he represents as
.4 corporation could exercise if it were an individual member of the company.

Directors

31, The Number of the directors shall be not less than two or more than five unless
ctherwise determined by ordinary resolution. The first Directors of the company are
1 Chris David Pilley

Ingrid Catherina Mathea Vaes,

32, The remuneration of the directors shall from time to time be determined by the
Company in general meeting. Such remuneration shall be deemed to accrue from day to
day. The directors shall also be paid all travelling, hotel and other expenses properly
incurred by them in attending and retumning from meetings of the directors or any
committee of the directors or general meetings of the company or in connection with the
business of the company.

Borrowing Powers

11



33, The director may exercise all the powers of the company to borrow money, and to
mortgage or charge its undertaking and property, or any part thereof. and to issue
debentures, debenture stock and other securities, whether putright or as sccurity for any
debt, liability or obligation of the company or any third party, provided, however, that no
director may bind the Company for any debt, contract, encumbrance or other liability in
excess of [US$1,000] without the vote or written consent of two (2) members and two (2)

Jirectors.
Power and Duties of Directors

3. Subject 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 by this article shall
not be limited by any special power given to the directors by the articles and a meeting of
directors at which a quorum is present may exercise all powers exercisable by the

directo-s.

35, 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.

36. vl cheques, promissory notes, drafts, bills of exchange and other negotiable
instrum: -nts, and all receipts for moneys paid to the company, shall be signed, drawn,
accepte |, endorsed, or otherwise executed, as they case may be, in such manner as the
directors shall from time to time by resolution determine.

37.  The directors shall cause minutes to be made in books provided for the purpose:-

1)  of all appointments of officers made by the directors;
b)  of the names of he directors present at each meeting of the directors and of
any committee of the directors;
'¢)  of all resolutions and proceedings at all meetings of the company, and of
the directors, and of committees of directors.

Disqualification of Directors
3K, | he Office of director shall be vacated if the director:-

(a)  Without the consent of the company in general meeting holds any other
office of profit under the company; or

(b)  Becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(¢)  Ceases to be a director by virtue of any provision of the Act or becomes
prohibited by law from being a director; or



(d)  Becomes of unsound mind; or

(¢)  Resigns his office by notice in writing to the company; or

(f) s directly or indirectly interested in any contract with the company and
fails to declare the nature of his interest in manner required by the Act.

A director shall not vote in respect of any contract in which he is interested or any matter
srising thereat, and if he does so vote shall not be counted.

10, The company may be ordinary resolution appoint a person who is willing to act as
Jirector to fill a vacancy or be an additional director.

0. The directors may appoint a person who is willing to act to be a director, either to
71l a vacancy or as an additional director, but so that the total number of directors shall
not at anytime exceed the number fixed by or in accordance with these articles. Any .
director so appointed shall hold office only until the next following annual general
meeting, and shall then be eligible for re-election.

1. The company may by ordinary resolution, of which special notice had been given
i accordance with section 144 of the Act, remove any director before the expiration of
his period of office notwithstanding anything is the article or any agreement between the
company and such director, Such removal shall be without prejudice to any claim such
Jirector may have for damages for breach of any contract of service between him and the

_ompany.

12, The company may be ordinary resolution appoint another person in place of a
Jirector removed from office under the immediately preceding article. Without prejudice
1 the powers of the directors under Article 40 the company in general meeting may
sppoint any person to be a director either to fill a vacancy or as an additional director.

Proceedings of Directors

43, Subject to the provisions of the articles, the directors may regulate their meetings
s 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 director shall, call a meeting of the
directors. It shall not be necessary to give notice of a meeting of directors to any director
wlio is absent from Tanzania,

44.  'The quorum necessary for the transaction of the business of the directors may be
fixed by the directors and unless so fixed shall be two.

45.  The continuing directors may act notwithstanding any vacancy but, if and so long
as their number is reduced below the number fixed by or pursuant to the articles of the
company as the necessary quorum of directors, the continuing directors or director may



act for the purpose of increasing the number of directors to that number, or of summoning
a general meeting of the company, but for no other purpose.

46.  The directors may appoint one of their members to be the chairman of the board
of directors and determine the period of which he is to hold office. Unless he is unwilling
0 do so, the director so appointed shall preside at every meeting of directors at which he
1s present. But if no such chairman is appointed, or if he is unwilling to preside, or if at
any meeting the chairman is not present within five minutes after the time appointed for
holding the same, the directors present may choose one of their number to be chairman of
the meeting

47 The directors may delegate any of their powers to any committee consisting of
one or more directors; any committee so formed shall in the exercise of the powers so
Jdelegated conform to any regulations that may be imposed on it by the directors. Subject
o any such regulations, the proceedings of a commiltee with two or more members shall
be governed by the articles regulating the proceedings of directors so far as they are
capable of applying.

48. Al acts done by a meeting of the directors or of a committee of directors or by a
person acting as a director shall, notwithstanding that it be afterwards discovered that
disqualified from holding office, 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 be a director and was entitled to vote.

49, A rzsolution 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
i it had been passed at a meeting of the directors or (as the case may be) a committee of
directors duly convened and held, and may consist of several documents in the like form
cach signed by one or more directors.

Secretary

50.  The secretary 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.

5. A provisions of the Act or these articles requiring or authorising a thing to be
done by or to a director and the secretary shall not be satisfied by its being done by or to
the same person acting both as director and as, or in place of, the secretary.

The Seal
52, The seal shall only be used by the authority of the directors or of a committee of
the directors authorised by the directors. The directors may determine who shall sign any

instrument to which the seal is affixed and unless otherwise so determined it shall he
signed by a director and by the secretary or by a second director.
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The Accounts
i3 The directors shall cause proper books of account to be kept with respect to:-

(a) all sums of money received and expended by the company and the matters in
respect of which the receipt and expenditure takes place.

(b) All sales and purchase of goods by the company; and

(¢) The assets and liabilities of the company.

Property books shall not be deemed to be kept if there are not kept such books of account
4> are necessary to give a true and fair view of the state of the company’s affairs and to
cxplain its transactions.

34, The books of account shall be kept at the registered officer of the company, or
subject to section 151(4) of the Act, at such other place or places as the directors think fit,
and shall always be open to the inspection of the directors.

55, No member shall (as such) have any right of inspecting any accounting records or
other book or document of the company except as conferred by statute or authorised by
the directors or by ordinary resolution of the company.

36.  The directors shall from time to time in accordance with sections 153, 155 and
150 of the Act, cause to be prepared and to be laid before the company in general
meeting, such profit and loss accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

57.  In accordance with section 164 of the Act, the copy of the company’s annual
accounts 1o 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
.ent to any person of whose address the company is not aware or to more than one of the
joint holders of any debentures

Audit,

8. Auditors shall be appointed and their duties regulated in accordance with sections
17010 179 of the Act.

Notices

9. Any notice to be given to or by any person pursuant to the articles shall be in
writing except that a notice calling a meeting of directors need not be in writing. The
company may give any notice to a member either personally or by sending it by post in a
prepaid envelope addressed to the member at his registered address, or by leaving it at



Hat address. Where a notice is sent by post, service of the notice shall be deemed to be
ttected by properly addressing, prepaying, and posting a letter containing the notice, and
o have been effected at the expiration of seventy-two hours afler the letter containing the
<ame was posted. A member whose registered address is not within the Tanzania and
vho gives to the company an address within the Tanzania at which notices may be given
v shall be entitled to have notices given to him at that address, but otherwise no such
member shall be entitled to receive any notice from the company.

Names, Addresses and Numbers of shares Signat_y_;g a—
Descriptions taken _ | THE 3&, };_._ e
of Subscribers B_V_Bﬂl!h Subseriber { P.0. Box {1314 ARUEH

. The African Footprint Co. Ltd l s
P.O. Box 11914 815 W
ARUSHA oA o

- Chris David Pilley //
P.O.Box 11914 5
ARUSHA

Ingrid Catherina Mathea Vaes
P.O.Box 11914 5 -
~ ARUSHA

Total shares taken..............ocooivnivnvienans 825

ated the 11" day of September , 2014,

WITNESS 1o the above Signatures:

" ame CLNANTAPHA. B ARKIAE
Signature . V.Y bbtwwuj
Postal Address ‘ B0 ABNEA .
Qualification L .



