
TPS EASTERN AFRICA PLC
MINUTES OF THE FIFTY-SECOND ANNUAL GENERAL MEETING HELD VIA ELECTRONIC COMMUNICATION ON THURSDAY, 27 JUNE, 2024 AT 11.00 A.M.

PRESENT

F.O. Okello

(Chairman)

A. Sharma

(Managing Director)

A. Boolani

(Director) – Following proceedings via Electronic Communication
M. Manji

(Director) – Following proceedings via Electronic Communication
G. Ainache

(Director) – Following proceedings via Electronic Communication
A Maignan (Ms.)
(Director) – Following proceedings via Electronic Communication
A. Jiwa

(Director) – Following proceedings via Electronic Communication

R. Dumba (Mrs)
(Director) – Following proceedings via Electronic Communication

D. Mhaiki

(Director) – Following proceedings via Electronic Communication
TPSEAP had duly convened and was thereby conducting the Annual General Meeting (AGM) following an amendment of its Articles of Association allowing the AGM to be held through Electronic Communication (virtual meeting).
As at close of the electronic registration deadline on Tuesday 25th June, 2024, 2,009 members representing 223,400,518 shares (79.03% shareholding) had registered to participate in the electronic AGM proceedings. Overall, 218,693,870 shares (77.37% shareholding) voted electronically for the various resolutions presented at the AGM. 

BY INVITATION

J. Aroi (Mrs)

(PricewaterhouseCoopers, Auditors)
K. Kailikia

(PricewaterhouseCoopers, Auditors)
OBSERVER

M. Bagha

Senior Financial Officer - TPSEAP 



IN ATTENDANCE

D. Ng’ang’a

(Company Secretary)

Members of the TPSEAP Management team
 were following the proceedings via Electronic Communication.


GLOSSARY
AGM
Annual General Meeting

TPS
Tourism Promotion Services

TPSEAP


TPS Eastern Africa PLC
01/24
Prayer session
At the request of the Chairman, Mr. Joe Kirigia and Mr. Mohammed Ware led all those present in pre-recorded Christians and Islamic opening prayers respectively.
02/24
Notice of the Meeting
The Secretary read out the Notice convening the meeting. 
There being a quorum, the Chairman welcomed all the members attending the proceedings via electronic communication and declared the meeting as duly convened and constituted. 
The Chairman introduced the Directors and other professionals involved in the provision of vital services to the Company who were present during the electronic live stream, and who included:

The Group Managing Director – Mr. Ashish Sharma;


The Senior Financial Officer – Mr. Mohamed Bagha;


The Company Secretary – Mr. Dominic Ng’ang’a; 

PricewaterhouseCoopers LLP represented by Mrs. Jamila Aroi and Mr. Kelvin Kailikia.
The Chairman recognized the presence of all the other fellow TPSEAP Directors who were in attendance and following the AGM proceedings through the live electronic transmission, notably:  Mr. Aziz Boolani, Mr. Mahmood Pyarali Manji, Mr. Guedi Ainache, Mr. Alkarim Jiwa, Ms. Audrey Maignan, Mrs. Rachel Dumba and Mr. Donald Mhaiki.
Opening Remarks:

The Chairman informed the members that as anticipated, market sentiment remained buoyant throughout 2023, signalling a consistent return of confidence in the foreign leisure and corporate market segments within the Serena Hotels portfolio across the Eastern African region. He added that this was further complemented by significant growth in business volumes from both domestic and regional markets spanning leisure, corporate travel, events, and functions. Notably, Serena city hotels continued to be preferred venues for high-profile events and governmental and diplomatic functions, a trend that was expected to gain further momentum in 2024.

The Chairman further informed the members that various reports from the suppliers of business indicate that the Tourism and Travel recovery was expected to continue throughout 2024. He added that it was for that reason that the Company continued to proactively pursue effective and targeted sales and marketing initiatives to attract more bookings in the coming months.      

The Chairman also informed the members that the TPS Group had continued to effectively risk manage its business strategy and maintain its focus to mitigate risks and capitalise on its regional brand presence to optimize portfolio performance.
The Chairman further informed the members that The Company recorded a significant (40%) increase in revenues and consequently an impressive profit after tax of KShs 870.86 mio. He added that the Company had however continued to remain resilient, a necessary ingredient to drive financial synergies across the region. Further, the Chairman commented that the Company continued to support communities through its many different corporate citizenship and sustainability initiatives, whilst also playing an integral role to continually advance the economies in the East African region.

The Chairman invited the Group Managing Director, Mr. Ashish Sharma to share with the members the Management’s and Board’s views regarding the business outlook for 2024 and beyond.

Mr. Sharma informed the members that during the year 2023, the Group invested in sales and marketing campaigns, responded to the rapid changes in market dynamics and customer trends and feedback. These were imperative in pursuit of retaining valued customers, building on new source markets, increasing brand outreach, and driving repeat and incremental business.

Mr. Sharma further informed the members that all TPS entities delivered positive EBITDA (Earnings Before Interest, Taxation, Depreciation & Amortization) results for the year 2023. TPSEAP achieved a 40% increase in turnover during the year 2023 compared to previous year to stand at KShs. 9.7 billion (2022: KShs. 6.9 billion), and ‘Profit before unrealised exchange loss, interest, depreciation, results of associates and taxation’ recorded a 48% growth compared to previous year, to stand at KShs. 2.7 billion (2022: Profit of KShs. 1.8 billion).
Mr. Sharma also informed the members that the strategy of the Company was directed towards: upgrading the technological infrastructure to improve ease of doing business and data analytics, developing human resource capacity, enhancing guests’ facilities and comfort while investing in new ones, fostering strong relationships with suppliers of business, re-engineering internal processes to optimize operational efficiency, and continuously monitoring and refining the business model to align with the evolving business environment. 

Mr. Sharma further added that the encouraging results for the year 2023 have allowed Management to pursue investments for the upgrade and refurbishment of the Group’s Hotels & Lodges, and upgrade technology needs, so that the overall business can remain competitive. These investments could not be carried during the pandemic due cash constraints. As a result, the Board of Directors have decided to conserve cash, reduce debt, and not declared dividends.

Looking ahead, Mr. Sharma further added that the enhancement of Serena Prestige Club loyalty program, including a Plus program, by July 2024 will extend its membership benefits to cover the entire Global Serena portfolio in Africa and Asia. He added that the Plus program will specifically target local leisure and corporate residents, offering incentives on services such as food and beverage, Maisha health club, and other services.
Mr. Sharma expressed his gratitude for the support from customers who patronize the Serena units for both leisure and corporate travel.

  03/24 Annual Report and Audited Accounts for the Year ended 31 December, 2023
The Chairman informed the members that the 2023 Annual Report and Financial Statements were made available to all shareholders through publication of an abridged summary version in the local dailies as well as the Company’s website as indicated in the notes to the Notice convening the AGM. The Chairman added that the Chairman’s Report and the Managing Director’s Report had also been included in the already circulated Annual Report and so would therefore be taken as read. 
The Chairman invited Mrs. Jamila Aroi, the representative of the Company’s Auditors Messrs. PricewaterhouseCoopers LLP to read the Auditors’ report. 
The Chairman reminded the members that an opportunity to ask questions and seek any clarifications with regards to the Financial Statements and Resolutions being presented had already been provided by the Company and relevant responses duly provided to those members in response. He added that additionally, the questions received had since been collated and the responses to the same would be published on the Company’s website after the meeting. 
The Chairman requested Mr. Ashish Sharma to read a sample of the questions which had been received from the members and the Company’s responses thereto. 

Mr. Sharma informed the members that Mr. Anthony Mwaura Kairu, Mrs. Lynette Kageha Kisiswa, Mr. Peter Gachathi Kangethe and three (3) other members had sought to know: (i) Whether the Company had declared a dividend for the year ended 2023? (ii) When the Company will resume dividend payment and (iii) whether a gift could compliment the nil dividend. In response, Mr. Sharma informed the members that in 2023 the Company had not declared a dividend and that based on the profitability of the Company, the Board of Directors will consider future dividend payments. He added that the Company was not able to provide any gifts.
Mr. Sharma further informed the members that Mr. Dominic Maina Kananda and Mary Muthoni Mwangi had sought to know (i) whether the Company had special rates for shareholders who wished to visit Serena hotels? and (ii) whether directors remuneration could be reduced?. Mr. Sharma responded that the Company had indeed special rates for shareholders who wished to visit the Serena Hotels and Lodges and that given the responsibilities bestowed on directors an annual payment of KShs 4.25 mio was deemed reasonable.

Mr. Sharma also informed the members that Mr. Isaac Ayekha Mudoga sought to know how the Company was coping with competition and if there was any planned expansion of the properties. Mr. Sharma responded that despite increased competition, the Company remained focused on ensuring the provision of zero-defect product whilst also ensuring that any upgrades or refurbishment are done periodically.
The Chairman requested the shareholders to call and ask any pressing questions that they may have.

Mrs. Catherine Emali sought to know whether the Company has been able to maintain its market share, whether a small token of appreciation like a shopping voucher could be given, and Mr. Daniel Kimotho sought clarification on finance costs. The Chairman requested Mr. Ashish Sharma to respond to the questions. Mr. Sharma informed the members that despite strong competition, the Company had largely managed to maintain its market share within the region. He added that the Company would plough back the profits to maintain and upgrade the units as well as invest in technology which may help to boost future profits. On finance costs, Mr. Sharma responded that the Company had dollar denominated loans and had to be translated to the reporting Kenya Shilling currency, which resulted in material adjustment at the end of the year. Mr. Sharma pointed out that the Company earns in US dollars and was able to pay the loan.
Mr. Daniel Kimotho further sought to know what precautions the Company was taking with reference to the changing climatic conditions such as floods etc and political landscape. The Chairman commented that whilst very little could be done on climatic conditions other than enhancing conservation and ensure a reduction in emissions, political challenges offered an opportunity for diversification within the East Africa region and hotels & lodges were established in those equally stable countries and their performance has been quite encouraging and thus consolidation at the Group holding level has been quite impressive. He added that other growth opportunities in West Africa will continue to be pursued.        
The Chairman commented that it was encouraging to note that the members were actively participating in the virtual AGM through the questions that had been received and that equally impressive was the keen interest shown by the members towards the affairs of the Company. 

The Chairman informed the members that voting for the various resolutions presented was set to begin and a video clip would be displayed detailing how the members should cast their votes for the respective resolutions, through either an USSD (Unstructured Supplementary Service Data) option, or a web link as duly registered by the individual members.

After the short video clip was displayed, the Chairman informed the members that voting was open and requested the members to cast their votes for the various resolutions which were to be approved via a poll. He added that the results of the poll would be published on the Company’s website within twenty-four hours (24hrs) following the conclusion of the AGM.

The Chairman called upon the Company Secretary to read out the proposed resolutions as the members voted accordingly as detailed below.  

ORDINARY BUSINESS
04/24
Confirmation of the Minutes of the previous Annual General Meeting 

To confirm the minutes of the Fifty first Annual General Meeting held on 27th June 2023.
[Proposed Resolution]: 

“That the minutes of the 51st AGM held on 27th June, 2023 be and are hereby confirmed and approved”.


(The resolution was approved by 100% of the members who voted). 

  05/24 Annual Report and Audited Accounts for the Year ended 31 December, 2023
To receive, consider and, if thought fit, adopt the Audited Accounts for the year ended 31st December 2023, together with the Directors' and Auditors' Reports thereon.

[Proposed Resolution]: 

“That the Audited Accounts of the Company for the year ended 31st December, 2023, together with the Directors’ and Auditors’ Reports thereon, be and are hereby received and adopted”.
(The resolution was approved by 99.99% of the members who voted)

06/24
 Dividend 
To approve and note that Directors had not recommended payment of a dividend for the year 2023.
[Proposed Resolution]: 

“That the recommendation by the Directors for the non-payment of dividend for the year 2023 be and is hereby noted and approved”.
(The resolution was approved by 99.97% of the members who voted)
07/24
Re-election of Directors
(a) Mr. Donald Mhaiki was appointed on 29th August, 2023 to fill a casual vacancy. He retires by rotation in accordance with Article No. 111 of the Company’s Articles of Association and being eligible, offers himself for re-election.

[Proposed Resolution]: 

“That Mr. Donald Mhaiki, a director who retires by rotation in accordance with Article No. 111 of the Company’s Articles of Association and being eligible has offered himself for re-election be and is hereby re-elected”.
(The resolution was approved by 100% of the members who voted)
(b) Mr. Francis Okomo-Okello, retire by rotation in accordance with Articles No. 112,113 & 114 of the Company’s Articles of Association. Special Notices have been received by the Company pursuant to section 287 of the Companies Act 2015 and subject to section 131 of the said Act that if thought fit, the following resolutions be passed:

[Proposed Resolution]: 

“That Mr. Francis Okomo-Okello, a director retiring by rotation who is over seventy (70) years of age, be and is hereby re-elected as a director of the Company”.
(The resolution was approved by 99.97% of the members who voted)
(c) Mr. Mahmood Pyarali Manji, retire by rotation in accordance with Articles No. 112,113 & 114 of the Company’s Articles of Association. Special Notices have been received by the Company pursuant to section 287 of the Companies Act 2015 and subject to section 131 of the said Act that if thought fit, the following resolutions be passed:

[Proposed Resolution]: 

“That Mr. Mahmood Pyarali Manji, a director retiring by rotation who is over seventy (70) years of age, be and is hereby re-elected as a director of the Company”.
(The resolution was approved by 99.96% of the members who voted)
08/24
Non-Executive Directors’ Fees
To approve the Non-Executive Director’s remuneration  of KShs 4,250,000/= paid in 2023.
[Proposed Resolution]: 

“That the Non-Executive Director’s remuneration of KShs 4,250,000 paid in 2023 be and is hereby approved”.
(The resolution was approved by 99.99% of the members who voted)
09/24
Appointment of Auditors 

To appoint KPMG Kenya as the Company’s Auditors replacing PricewaterhouseCoopers LLP, in accordance with Section 721 (2) of the Companies Act 2015. 

[Proposed Resolution]: 

“That in accordance with Section 721 (2) of the Companies Act 2015, KPMG Kenya, be and are hereby appointed as the Company’s Auditors”.
(The resolution was approved by 99.99% of the members who voted)
10/24
Auditors’ Remuneration
To approve the Auditors’ remuneration for 2023 and to authorize the Directors to fix the Auditors’ remuneration for 2024.
[Proposed Resolution]: 

“That the Auditors’ remuneration of KShs 4,016,590/= (2022: KShs 3,236,632/=) for the Company and KShs 22,263,000/=, (2022: KShs 17,870,000/=) for the Group be and is hereby approved and that the Directors are hereby authorized to fix the Auditors’ remuneration for 2023”.

(The resolution was approved by 99.99% of the members who voted)

11/24
Appointment of Audit Committee Members
To appoint the Audit Committee members which comprises Mr. Mahmood Manji, Mr. Guedi Ainache, Mr. Alkarim Jiwa and Mr. Aziz Boolani in accordance with section 769 (1) of the Companies Act 2015.

 [Proposed Resolution]: 

“That in accordance with Section 769 (1) of the Companies Act 2015, the following Directors being members of the Board Audit Committee be and are hereby appointed to continue to serve as members of the said Committee”.

Mr. Mahmood Manji
Mr. Guedi Ainache
Mr. Alkarim Jiwa and
Mr. Aziz Boolani.

(The resolution was approved by 99.99% of the members who voted)

12/24
It was noted that the Company had not received notice of any other ordinary business to be transacted at the AGM and therefore the Chairman declared the meeting officially closed at 1.30 p.m. While closing the meeting, the Chairman thanked all the members present for attending the fifth virtual AGM and their participation during the proceedings of the AGM. At the request of the Chairman, Mr. Joe Kirigia and Mr. Mohammed Ware led all those present in pre-recorded Christian and Islamic closing prayers respectively. 
CONFIRMED

CHAIRMAN 
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