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Memorandum of Association [

of

DHARAM SINGH HANSPAUL & SONS LIMITED

1. The name of the Company is DHARAM SINGH HANSPAUL &

SONS LIMITED.
2. The registered Office of the Company will be situated in

Tanzania.

3. The objects for which the Company is established are:—
(@) To acquire, take over, promote, establish, engage in and

(b)

()

carry on the business of mechanical engineers, diesel
engine repairers, turners, oxy-acetylene and arc-welders.
founders, smiths, machinists, manufacturers, patentees,
heating and sanitary engineers and in particular to take aves
the current business of “Dharam Singh Hanspaul & Sons" of
Arusha, which firm is engaged in the above mentioned lines
of trade.

To engage in and carry on the business and profession of buil-
ders, contractors, plannors, designers, renovators. plumbers,
tank makers, buildirg materials: paints and painting cguip:as-
nts; installation of all kinds of water and sewage ripings,
sewage works, electric works, gas works; manufacturers of
grilles, water pumps and wind mills.

To engage in and carry on the business of genera] mercha-
nts and commission agents, spinners, ginners, millers,
clearing and forwarding agents, transporters, freighters.
hauliers, customs bonded warehouse and godown keepers.
electricians, provision merchants, Ereen grocers, grain
and produce merchants, carpets and piecegoods merchanis.
importers and exporters, stationers, printers, engravers.
publishers, booksellers and newspaper proprietors, tobac-
conists, general wholesale sub-whole sale and retail mer-
chants, land estate, insurance and finance agents, auctionzers
chemists, pharmacists and druggists, opticians, pane! beai-
€rs and spray painters: dealers in wines, beers, gpirits,

lquors, aerated and mineral soft drinks, grocery, meat,
fish and poultry products, general household, fancy ond

cutlery goods; hardware and ironmongery; glassware,
brassware, enamelware office equipments, jewellery, curios,
gifts. novelties. toys. cameras. vhotographic goods, radios
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tractors, agricultural and industrial machinery and equip-

the business of Tepairing and ser-
vieing of the same; to carry on the business of and deal in
lerosene, diesel, petrol, oil. lubricants and petroleum pro-
-gucls and garafe and service station proprietors.

To engage in prospecting for all minerals, precious and
semi-precious stones as may by law be parmitted in any
part of East Africa and to polish, cut all types of permitted
minerals, precious stones and semi-precious stones and to
engage in the business of importation, exportation and sale

of the same,

ments and to engage in

tock, market gardeners, arboriculturists, - agriculturists,
horticulturists, poultry keepers, dairymen and other trades
or businesses in connection with arboriculture, agriculture
and horticulture.

T cultivaie, grow, buy, prepare for local and export market
coffee, sisal and food crops of all kinds as well as vegeta-
bles, dairy, mineral and farm produce and to dispose of sell
or deal in any such such produce either in {ts raw or manu-
factured or processed state also to manufacture and deal
in all kinds of tea, coffee, cocoa and other food beverages

and food products.

To engage in and carry on the business of ploughing,
harrowing, weeding, planting and spraying of farms and
harvesting anc transporting of crops on contract basis.

To carry on business as bakers, confectioners and manu-
facturers of and dealers in sweets, chocolates bread, flour,
biscuits confectionery and farinaceous compounds and
materials of every description.

To engage in the business of hotel keepers, bar and lodg-
ing owners, restaurant keepers and similar trades.

To construct, acquire, hire, hold, work, let and sell mills,
factories, bakehouses, shops, buildings, machinery and
appliances suitable for such baking, manufacturing and

dealing.

To manage, work and turn 10 account any estates, lands or
properties of the Company and to develop the resources
thereof by clearing, draining, planting, irrigating, pastur-
ing, roadmaking, building, taking soil and water conserva-
tion measures and otherwise improving the same and for
the purposes aforesaid from time to time t0 purchase sucil
animals, machinery, implements, and accessories and to
employ such labour and to sell all or any part of the assels
live or dead stock Himber, crops or other products of such
lands.

To purchase, take on lease or in exchange, hire or other-
wise acquire and hold lands, bulldings, easements, rights,
interests privileges, concessions, patents, patent rights,
licences secret processes, machinery plant, stock-in-trade.

real and personal property of any kind necessary or con-
78 —= in aannection‘with'the'Com-
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To engage in the business of manufacturers of and dealers
in all kinds of metal and plastic goods, elecirical good:,
textiles, garments, printed fabrics, hosiery and personal
wear, footwear, leather goods, rubber goods, cosmetics,
soap, perfumes, automobile spareparts and accessories,
spareparts for agricultural and industrial machinery and to
engage in all kinds of industrial projects.

To engage in and carry on all or any of the businesses of
manufacturers of and dealers and workers in cement, lime,
plasters, clay, whitings, gravel, stone, chippings, minerals.
earth, fuel, artificial stones, bricks tiles, roofings, pipes,
pottery, earthenware, china and conveniences of all kinds
and as well as stone crushers and quarry owners.

To carry on the business of timber and lumber merchants
all kinds and to manufacture and deal in furniture and
articles of all kinds in the manufacture of which timber or

wood is used.

To purchase, charter, hire or otherwise acquire and pperate
motor vehicles, aireraft, marine and lake vehicles, and
to use the same in the carriage of passengers, mail and all
description of goods and to act as tour operators.

To buy sell, magqufacture, export, repair, alter, exchange,
let or séll on hire and deal in all goods, commodities
articles and things.

To transact agenqybusinessotallktndsandalsomactas
agents, representatives and distributors for any person,
firm, company or corporation.

To enter into hire purchase agreements with customers
of the Company and to negotiate, assign. mortgage or
pledge such agreements for cash or otherwise or the pay-
ments due or rights accruing thereunder.

To receive money on deposit and to lend and advance
money to such persons or Companies on such terms as the
Company may think expedient and to guarantee performa-
nce by the Company of any obligation or liability it may
undertake.

To procure the Company to be registered or recognised in
any other part of the Commonwealth or in any other

foreign country.

fw) To effect and maintain insurance on the life or lives of

any director or directors and other officers or servants
of the Company and any other persons in whose lives the
Company has an insurable interest.

, . [0, To",distribute any of the assets forthe time being of the

Company amongst its members in kind, and to stipulate
{or and obtain for its members or any of them any prope-
rty rights privileges or options.

) To purchase or otherwise acquire, erect, maintain, recons-

truet and adapt any offices, worlcshops, mills. plant
machinery and other things found necessary or convenient
for the purposes of the Company.
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{z} To let on lease or on hire the whole or any part of the
real and personal property of the Company on such terms
as the Company shall determine.

(aa) To draw, accept and make, and to endorse, discount and
negotiate, bills of exchange and promissory notes and other
negotable instruments.

(bb; To borrow or raise money by the issue of debentures,
debenture stock (perpetual or terminable), bonds, mortga-
ges, or any other securities, founded or based upon all or
any of the property and rights of the Company, including
its uncalled capital, or without any such security, and
upon such terms as to priority or otherwise, as the Com-
pany shall think fit

(cc) To pay for all or any expenses incured in cannection
with the formation, promotion and incorporation of the
Company or to contract with any person firm or Com-
pany to pay the same, and to pay comimissiory to'brakers
and others for underwriting, placing, selling or guara-
nteeing the subscription of any shares, debentures, stock
or securities of the Company.

.ldd) To invest the moneys of the Company not immediately
required in such manner, other than in the shares of this
Company as from time to time may be determined.

(ee) To acquire by subscription, purchase or otherwise, and to
accept and take, hold and sell, shares, or stock, in any
company, society or undertaking, the objects of which
shall. either in whole or in part, be similar to those of this
Company, or such as may be likely to promote or advance
the interests of this Company.

(ff) To proVide for the welfare of persons in the employment
of the Company, or formerly in the employment of the

Company or its predecessory business, and the wives,
widows and families of such persons, by grants of money,

pensions or other payments, and by providing or sub-

scribing towards places of instruetion and recreaton, and
hospitals, dispensaries, medical and other attendance, and
other assistance, as the Company shall’think fit and to
form, subscribe to or otherwise aid benevolent, religious,
scientific, National or other institutions or objects which
shall have any moral or other claims to support or aid by
the Company by reason of the nature or the locality of
its operations or otherwise.

(ge) To enter into and carry into effect any arrangement for
joint working in business, or for sharing of profits, or for
amalgamation, with any other Company, or any partner-

" ship or person, carrying on business within the abjects of
this Company.

(hh) To sell, dispose of, or transfer the business, property and
undertaking of the Company, or any part thereof, for any
consideration which the Company may see fit to accept.

() To do all or any of the matrers hereby authorised jn any
part of the world either alone or in conjunction with, or
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as factors, trustees or agents for, any other conipsatae or

persons, or by or through any factors. trustees or agents.

Generally to do all such other things as may appoar tu bu

incidental or cunducive to the attainment of the ahove

objects or any of them.
And it is hereby declaved that, in the interpretativn of this
clause the powers conferred nn the Company by any narheranh

shall not be restricted by relerence o any paragraply o o i

namc of the Company or by the juxtaposilion of twa ut Lere

objects, and that, in the event of any ambiguity, this clause and

every paragraph hereof shall be construed in such a way as to "

widen, and not to restrict the powers of the company-

4 The liability of the Company is limited.

s 5. The nominal capital of the Ccmpany is Shillings Five & - e
thowsund (Shs. 500,000/-) divided wato 500 ordinary shares od iw
cact. with power for the Company to increase or redure ine
said nominal capital and to alter the nominal value of thie shares

@ and to convert the shares into stock and to issue any part or parts

as such original or increased capital either at paror at premiurn and
ges or conditions as the Company may determine.

We the several persons whose names, addresses and descrip-
tion are subseribed are desirous of being formed into a company
in pursuance of this Memorandum ol Association and we reSguu-
tively agree to take the number of shares in the capital of the
Company set out opposite our respective names.

(n

<4

i
Numher of eares | Bleoanre a1 !
# |

Names. Addresses and doscription v*

subsceibnrs “::.‘:.::.:' " te !
| = el
Mir. Dharam Singh Hanspaul ONE i ) /)A, LV J}/"LLLLz
Mechanical Engineer S
. P. O. Box 813, ?
# ARUSHA. ©
I P e
W i"ébo;\\ v
W n,
) 0/ g‘}‘p R
o e
: 1
Mr. Kamaljit Singh Hanspaul rry /{ J/
Mechanical Engineer / WY/ L annt
P. O. Box 613, ONE ood b Y 4
ARUSHA.
- :
Dated at Arusha this 2.2- ~ % day of o 1980
Witress to the above Signatures: ~_ _\on_._ - o =~ =
; o -

.,

D'SOUZA, NGALO & CO =
Advocates ns




of
DHARAM SINGH HANSPAUL & SONS LIMITED

PRELIMINARY]

1. The Regulations contained in the Table “A” in the Firs:
Schedule to the Companies Ordinance (Cap. 212) (such Table
being hereinafter called “Table A"), shall apply to the Comput:
save in so far as they are excluded or varied hereby, that is
to say the Clause of Table “A"” numbered, 11, 28, 64, 66, 69, 70. 72
78, 92 and 102 shall not apply to this Company but, in lieu thereoi,
and in addition to the remaining Clauses of Table “A”, the follow-
ing shall be the regulations of the Company,

PRIVATE COMPANY
2. The Company shall be a private company and accordingly

the following provisions shall have effect:—

A. The Company shall not offe- any of its shares or debentu-
res to the public for subscription.

B. The number of the members of the Company (exclusive
of persons who are in the employment of the Company
and of persons who, having been formerly in the employ-
ment of the Company, were. while in such employment
and have continued after the determination of sush
employment to be members of the Company) shall not at

any time exceed fifty.
C. The transfer of shares in the Company shall be restricted
in the manner hereinafter provided.

3. The Company shall be entitled ta treat the person whose
name appears upon the Register in respect of any share as the
absolute owner thereof and shall not be under any obligation 1w
recognise any trust or equitable claim to or partial interest in
such share whether or not it shall have express or other notice

thereof.

i. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the Company or for
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the Company at any rate not
exceeding one per cent of the nominal amount of shares subscribed
or agreed to be subscribed, or the subscription whercof is
procured or agreed to be procured

! By - [ %
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SHARES

f 5. The shares shall be under the control of the Directors,
who may allot and dispose of or grant options over the same |

to such persons on such terms and in such manner as they

think fit. Shares may be issued at par or at a premium and the !

Directors may at any time in their absolute discretion refuse to

register any transfer of Shares. Clause 19 of Table “A” shall be

modified accordingly.

AR S (e E Lo

6. Any member or other person (hereinafter called the Hol-
der) desiring to dispose of any shares shall intimate to
the Secretary the number of such shares and the price at which he
is willing to sell the same, and the Secretary shall then inform ail
other members of the proposed sale and offer the said shares ta
the other members at the price named. Any member desiring to.
tify the Secretary in writing, within one month

W purchase shall no
_ from the date of such offer, of the number of shares which he is .
b willing to purchase and, at the expiration of the said period, the -
Secretary shall give notice to the Holder of the number of shares

Wwhich Members of the Company are willing to purchase and shall
allocate those shares to or amongst the Member or Members who
shall have expressed his or their willingness to purchase as afore-
5aid and, if more than one, as far as may be pro rata according to
the number of shares held by them respectively provided that no
member shall be obliged to take more than the number of shares
notified by him as aforesaid, Upon such allocation being made the
Holder shall be bound, on payment of the price to transfer the
shares to the purchaser or purchasers, and if he shall make default ?
i in so doing, the Secretary may receive and give a good discharge '
,' . for the purchase money on behals of the Holder and may enter the
A Dame of the Purchaser in the Register of Members as holder by
transfer of the shares purchased by him. Any shares not sold and
transferred within one month from the date of the noice of
allocation may be sold by the Holder to any person not a member
of the Company but the Directors shall not be bound to register

any person as a member.

CALLS ON SHARES

7. The Directors may malke a call or calls upon the members
in respect of any money unpaid on their shares and each member
shall, subject to receiving at least fourteen days notice specifying
the time or times of Payment, pay to the Company at the time or.
times so specified the amount called on his shares.

A call may be made by instalments.
FORFEITURE OF SHARES

8. When any shares have been forfeited an entry shall forh-
with be made in the Register of Members of the Company record-
ing the forfeiture and the date thereof and as'soon as the shares
$0 forfeited have been sold or otherwise disposed of an entry shall
also be made of the manner and date of the sale or disposal thereof.




9. The lien conferred by Clause 7 of Table “A™ shall attach
to fully paid-up shares and to all shares registered in the name
of any person indebted or unde; lability to the Company, whether
he shall be the sole registered holder thercof or one of severul

joint holders.

and he shall not be bound to see to the application of the pur-
chase money, nor shall his title to the said shares be affected by
irregulari 7o invalidity i the Proceedings in reference to the
forfeiture or sale. The remedy, if any, of the former holder of such
shares and of any Person claiming under or through him sha]l be
against the Company and in damages only.

BORROWING POWERS

1l. The Directors may raise or borrow for the purpose of the
Company’s business such sums of money as they think fi:
and may secure the Tepayment of or raise any suchsum or sus.z
as aforesaid by mortgage or charge upon the wholeorany partor
the property and assets of the Company, bresent and future, inclyc-
ing its uncailled or unissued ecapital or by the issue at such price as

whole or any part
sent and future, including its uncalled or unissued capital. or not
so charged, or in such other way as the Directors may think
expedient.

12, A Register of the hoiders of the debentures of the Company
shall be kept at the Registered Office of the Company ang shall
be open to the inspection of the registered hold_ers of such

debentures and ©f any member of the Comp
restrictions as the Company in General Me

MEETINGS

13. The quorum for the transaction of business at any General
Meetings shall be two third of the members personally Present or
I'epresented by Proxy, and clause 45 of Table ¥A” shall be modified

accordingly.
VOTES OF MEMBERS

present in person, sh
entitled to vate shall h
the holder,
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15. (a) The number of Directors shall be not less than two ang
nor more than ten.

3% ®)The first Directors shal he.._
o T )
SRS MR. DHARAM SINGH HANSPAUL: .

——y =

18. A Director shall not require any share qualification

17. The quorum of Directors Iortﬁﬂsacﬂngbﬂﬂness shall
unless Otherwise fixed by the Directors, be two,

18. A memorandum in writing signed by all the Directors for
the time being ang Pasted in or attached to the Minute Book shall
be as effective for all purposes as 3 Tesolution of the Directors
Passed at a meeting duly éonvened, held ang constitutag,

Pt office as a Director
of any company promoted by the Company or in which the
C‘o:npanyisinte:ested, and may subscribe for or otherwise acquire
shares in sych Company and shall not be accountable for any

i him as a Director Or member of such

Interest then exists, orin any other case at the first Board Meeting _
after the acquisition of hig interest and a Director shall not as a i

T Em——




in any transaction with such firm or company, shall
sufficient disclosure under thic clause. and after surch xenc

be

ul

DISQUALIFICATION OF DIRECTORS
22. The office of Director shall be vacated:—

A If he becomes bankrupt or insclvent or comicounds with
his creditors.

B. If he becomes Pronibited from being a Direco- by order
made under Section 213 or 269 of the Ordinance

C. If he becomes of unsound mind or be found lunatic,

D. If he gives the Secretary notice in writing thap he resigns
his office.

E _ If the Company by Extraordi.nanr Resolution resolves tp
determine his appointment ag Director,

But any act done in good faith by a Director whose office is
vacated as aforesaid shall be valid unless, prior {o the doing of

such act, written notice shall haye been served upon the Directors

23. The Directors may from time to time entrust 1o and
confer upon the Managing Director or Manager all or any of the
Powers of the Directors (excepting the Power to make caljs, forfait
shares or issue debentures) that they may think fit byt the exercise
of all powers by the Managing Director or Manager shal] be sub-
ject to such regulations and restrictions as the Directors may from
time to time make and impose, and the said powers may at any
time be withdrawn, revaked ar a1
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WINDING UP

of the Company may be closed and the Company dissolved. but
SO that no member shall be compelled to accept any shares
whereon there is any liacility,

INDEMNITY

26. Subject to the requirements of Section 153 of the Companies
Ordinance, Cap. 212 of :the Laws of Tanganyika, every Director
Or other officer of the Company shall be entitled to be indemni-
fied out of the assets of the Company against all losses or liabi-
lities which he may sustain or incur in or about the execution of

loss which may be incurred by the Company in th
his office or in relation thereto.
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;Nllﬂil, Addresses and dsscription of Nuomber of Bbares | Higoasure of
subseribar, l “k::.::h::“h Babscribers
Mr. Dharam Singh Hanspaul ! OA/E' g f;v)/,é uﬁ/%@tc /
" g
Mechanical Engineer
P. O, Box 613; i
- f"'

Mr. Kamaljit Singh Hanspaut
Merhanical Engineer

P. O. Box 613,

ARUSHA.

ONVE

Dated at Arusha this 2> d.ay of

Winess to the above Signatures: '
D'SOUZA, NGALO & CO.
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