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| HEREBY CERTIFY THAT
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And

That the Company is a

- Private Company Limited by Shares.

GIVEN under my hand at Dar es Salaam this.......... day

BEennmmnsen Twe Theusand and Eight,

Asst Registrar of Companies
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The name of the company is BANSAL STEEL ROLLING MILL LIMITED. |

a

1. The registered office of the Company will be situated in the United Republic of
Tanzania,

Hl. The objects for which the Company is sstablished are:

1) To carry on business as a general commercial company;
i___ 1.4 To carry on trade or business whatsoever,
=8 1.2 The company has power to do ail such things as are incidental or conducive
I to the carrying on of any trade or business.
I 2) To carry on the business of steel roling mill, steelworks, ironworks, ironwork,
metalwork, -ironmongers, engineers, foundry, machinists and manufactures of all
i' / kinds of metals and related trade or business.
3) To carry on business of mining, smelting of all kinds of matals and refining company
I and any other trade or business which the company may consider useful for any of its
purposes.
I -4

To carry on business as jewellers, goldsmiths and silversmiths; dealers in coins,
medals, bullion and precicus stones, and in china, bric-a-brac and articles of vertu;
| manufacturers and deslers in gold and silver piate, planted articles, watches, clocks,
chronometers and optical and scientific instruments and appliances of every

description; and watch and clock resicrers and repairs.
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3} To enter inte any contracts in relation to, and to erecy, construct, zker, reparr,
dermolish and restore ( sither alone or jeintly with, or as subcontractors for, any cther
ompanies or persons) works for all descriptions, inciuding wharves, docks, piers,
railways, waterways, drainage, roads, bridges, warehouses, factories, mills. angines,
machinery, toilers, railway lccomatives, carriages and wagons, ships and vessels of
svery description, gas works, oower staticrs; water works. drainage and sewage

works, and buildings and instailations of every description.

B8) To carry on the business of wholesale and retail metals and ironmongers, dealers in
builders’, materials, zall kinds, mainly metals, limber, household utensils, hardware,
ching glass. household fittings, tools, slectrical appliances, wiring and materials,
polisnes, ladders, gardening tocls and squipment, fertilisers and insacticides and
garden furniture, and such cther goods as may conveniently be sold with the above
goods ::ar are capable of being used with them or in thair maintenance, regair or

manufacture,

7) To purchase or otherwise acquire nNouses, offices, woerkshops, buildings, and

§

premises, and any fixed and movable machinery, tools, engines, boilers, plant,
impiements, patterns, stock- in- trade, patents and patents rights convenient for any

of the above activities.

8) To construct, acquire or take on lease warenhouses, showrooms, shops, retail centres
and all cther premises requisite for the above purposes and foc purchase or rent any

interest in land for such purposes,

9) To purchase or otherwise acquire the mine workings and mineral grounds, land,
rights, concession, grant or otherwise any land mines, mineral rights, buildings,

€asements, rights and privileges, machinery and plant which the company may

consider useful for any of its purposes.
10} To search for ores and minerals, mine and grant licenses for mining in or over any
land in which the company may e interestad, and to leass any such land for mining,

building ar any other purpose as the compeany may tdeem useaful.

) To carry on any trade or business within tourism industry including proprieters of

restaurants, hotels, spa, motel, neliday camg, leisure center, caravan site, apariment
house progristors, refreshment and tea rooms, wire Dars, eating houses, fast food

outlets, cafés, snack bars and coffee shops and bars, and as inn and lodging-house.
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Te carry on any trade or business within groperty development
management industry including developing reai estate & properties for the purpose of
selling and leasing any part of or the entire. Further, to eguip and furnish any croperty
for the purpose cof letting it to visitors or guests, whether in single rocms, suites,

caravans, movable structures, cottages or otharwisa for any ofther business.

To censtruct eract and maintain Buildings, houses, flais, mall, shoos, waterworks,
streets, roads, sewers and all other works and installations of any description, either
en the property of the company or elsewhers and generally to alter and improve the

property of the Company.

Tc let on lease any such premises or parts of them and to pravide services and

facilities for the cccupiers or tenants of those premises.

To grant easements or other rights In, over or under the said lands and to acquire

such rights in over cr under any adjcining lands.

To provide public or private entertainments and facilittes on any property of the

company.

To acquire and hold centrolling and other interasts of the shars or lcan capital of any
company or companies and in particular companies engaged in the tourism industry,
property development, polo and golf clubs, land ocwners associations, all types of

farming, manufacturing and other related business.

To purchase, take on lease or in exchange, hire and otherwise acquire any real and
personal property, and any rights or privileges which the company may think
appropriate for the purpose of its business, and in. particular any land, building,

easements, machinery, plant and stock in trade.

To acquire by purchase exchange or ctherwise, either in deemed or registered Right
of Oceupancy or for any larger or lesser estate or interast whether in possession or
in reversicn and whether vested or contingsnt, 2ny estates, farms, lands. houses,
buildings, tenements and pramises of any tenure, whether subject or nct to any
charges or sncumbrances, and to hold or sell, let, alienate, mortgage, charge or
otherwise deal with all or any of such lands, tenements, buildings or oremises and to
grant easements, prefits or any other rights in, over, or under the said lands and to

acquire such rights in, over, or under any adjeining property.

Tao carry on business of investment compoany, and for the purpose to acguire and hold

either in the name of the company or in that of any ncminee shares, stock,

Lo



debentures, debenture stock, tends, + notes, otligations, warrants. options
and securities issued or guaranteed by any company wheraver incorperated, or
issued or guarznteed by any government, public bedy or autherity in any part of the

world.,

Tc apgly for, purchass or ctherwise acquirs and fatents, patent rights, cepyrights,
trace marks, formulas, licensas, concessionsTand the like, conferring any exclusive or
limited right to us, or any secret or other information as to, any invention which may
seem capable of being used for any purpose of the company. or the acquisition of
which may seem caiculated to bensfit the company; and to use, axarcise, deveiog, or
grant licenses in respect of, or otherwise turn o account, the property, right or

informaticn so acquired.

To borrow or raise meney in any manrer, ard to secure the same or the repayment
or pericrmance of any dekbt, liability, contréct, guarantee or other sngagement
incurred or entered into by the company, and in particular by the issue of debentures
secured on all or any of the company's property (both present and futurs), inciuding

its uncalled capital: and to purchase, redeem or pay of any such securities.

To manage, improve; farm, cuitivate, maintain, lease, underlet, exchange, sell or
otherwise ceal with and dispcse of all or any part of the property of the company.

To enter into working arrangements of all kinds with othar corporations, firms or
persons, and to make and carry inte effect arrangements for amalgamation or

corporations with other corporaticns, firms and persons.

To borrow or raise and secure the payment ofl'money for the purposes of or in
Connection with the Company’s business, and to morigage and charge the
undertaking and all or any of the real and person property and assets, present or
futtre, and all or any of the uncalled capital for the time being of the Company and
to issue at premium or discount, or for such consideratian and with and subject to
such rights, sowers, privileges and conditions as may be thought fit, debentures,
mortgage debentures and debeniurs stock. payable to bearsr or otherwise, and
either permanent, or redeemable or repayable and collaterally or further to securs
any securities af the Company by = trust deed or other assurance, and to issue and
deposit any securitiss of the Company by a trust deed or other assuranceg, and to
issue  and depcsit any securties which the Cempany has power to issue by way of
morigage to secure any sum less than the nominal amount of such securities and
aiso by way of security for the performance of any contracts or obligaticns of the

Company.
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To amalgamate or entsr into parmersnip or  any  agreement
whether perpetual or terminable, for sharing profits, unicn of interast joint adventurs,
reciprocal concessions or co-operation with any gerseon, firm, society, association or
group of persons, carrying on or engaged in or abut to carry on or engace in or (in the
czse of a company) formed to Garry on or engage in any business or fransaction
within the objects of this Company or any business transaction or course of action
which may seem to the Cempany capable of being conducted so as directly or
indirectly to benefit the Company or to preveni or minimise aoprehended loss,
damage or cost ta the Company or to such persen, firm, society, association or group
of persens. purchasa, subscribe for or atherwise acquire and hold shares (fully or
parily paid up) or stock in or securities of, or to lend money, o guaraniee the
contracts of, subsidise or otherwisa assist any such person, firm, sgcisty, association
or group of gersans, and to sall, hold. re-issue with or without guarantee or otherwise

deal with such shares, stock or sacuritias,

To raise or borrow money or to secure the payment ar money and of any interest
thereon in such manner dnc on such terms as may be ceemed expedient, and in
particular issue at par rﬁ'r at a premium or discount dsbenturses or dabentures stock
either perpetual ar terminable, or by bonds, mertgages or any other form of security
over or upon all or any of the undertaking, property or rights of the company both

present and future including its uncalled capital, or without any such security.

To jcin with any other company or companies in the issue of a joint debenture or jaint
debentures, to secure the performance of any of the joint or several cbligations of this
Company and &l or any or such other companies.

To accept stock or shares in or the debentures, mortgage debentures or other
securities of any other company in payment or part payment for any services

rendered or for any sale made to or debt owing from any such company.

To establish agencies and local beards in Tanzania and elsewhere, and to regulate

and discontinue the same.

To seek for and secure openings for the employment of capital in any part of the
wortd, and with a view thereto t¢ prospect, inquire, sxamine, explore and test and to

employ and to dispatch expeditions, commissioners, experts and other agents.

To acquire from any sovereign state or authority supreme local or otherwise any
cencessions, grants, decrees, rights or orivileges whatsoever which may seem to the
fompany capable of being turned to account and to work, develop, carry out exercise

and turn to account the same.
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To capitaiize if and whan deemed advisable the whole or part of the undivided pro
of the company and/or meneys standing {o the credit of the company’s reserve fund
and to disiribute such sum sither as Lonus or in 2ny other manner anc either by way
of shares credited as dully paid up or in such other manner as may seem expedient
and whether amongst holders of shares in the company or others.

To aid pecuniary or otherwise, any assoc?ation, bedy or movernent having for an
cbject the sciution, settlement or surmeounting of industrial or lzhour prcblems or
troubles or the promotion of industry or trace.

To sell. dispose of, or transier the business, progerty and undertzking of the
Company, or any part thereof, for any consideration which the Company may see fit
o accept, and to sell, improve, manage, develop, exchange, lease, mortgage,
eniranchise, disposae of, turn to account, or ctherwise deal with all or any part of the

property and rights of the Company.

To accept stock or share in, or the debenturss, mortgage debentures or other
securities of any other company in payment or part payment for any services

rendered or for sale made to or debt owing from any such company.

To distribute in specie or ctherwise as may be rasolved any assets of the Company
among its members ,and particutarly the shares, debentures or cther securities of any
cther company formeacd to take over the whole or any part of the assets or lizbilities

of the company.

To do all or any of the things aforesaid, either alone or in conjunction with ethers, and
either as principal or agent, and either by the Company itself or by sub-contractars or
agents cr ctherwise and either in the United Republic of Tanzania or elsewhere.

Generally to do such things as may appear to be incidental or conducive to the

attainment of any of the above objects of the company.



LIABILITY

The liability of the members is Limited.

v) CAPITAL
The authorised share capital of the Company is Tanzania Shillings Feur Billion Cnly (TZS
4,000,000,000/=), civided into Four Hundred Theusand Shares (400,000) shares of Tanzania
Shillings Ten Thousand Only (TZS 10,000.00) sach. with power for the Comeany to increase
or reduce the said capital and to issue any part of its capital, original or increased, with or
withaut any greference, pricrity ‘¢r special privilege or subject to any postponement of rights or
to any ceonditions o restrictf::-‘ns. and so that unless the cendition of issue shall otherwise
xpressly declared, every issue of sharss. whethar declared ‘o be preferarce or otherwise,

shall bs subject to the powers hersin befora contained.

We, the several persans, whose names and addressas are subscribed belew, are desircus of
being formed into a Company in pursuance of this Memorandum of Assocciation and we
respectively agree to take the number of shares in the capital of the Company set opposite

Gurrespective names;




_.__________‘___—-——_._._____‘_____

Name and Addresses NMumber of shares ~ Signaturss of
of Shareholders tzken by the Shareholders
Shareholders

- '7
Balvinder Singh Bansal, Signature:%&i/y/ =

P. O. Box 193, 120,000

Arusha — Tanzania. Clualification: Director

Tajinder Singh Bansal, , Signature:/

1
T
P. . Box 193, 120,000 / e

Arusha - Tanzania. Qualification:
e

Amarjit Kaur Bansal, Signature: / 'AC{/{Q'H;/{ Soiul
P. Q. Box 193, 120,000

Arusha - Tanzania. Qualification: Director

Gurmail Singh Panasar, Signature:

P. 0. Box 193, 40,000

Arusha - Tanzania. Qualification: Director : -

. T e — e S

st

WITNESS to the above signature on thisS|., Day of March. 2008,

Full Nam_e Edward n Mrosso,
Signature f oW OHNMROSSO. ]
A D \f‘ DCATE
! Notary Pubiic 3
Fostal Address P. 0. Box 1232, I Commissioner for Ogths
U 0. Deaw f200 ADBS A

Arusha - Tanzanis

Besignation Advocate.
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2. The regulations contained in Part 1 of Teble A s
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PRELIMINARY

1. In these Regulations: -

‘the Act’ means the Co meanies Act (No. 12 of 2002)

‘the articies” Means the articles of this company;
“clear days” in relation to the period of & notice means *hat period excluding the day when the
notice is given or on which it is to take affect;

“the holder® in ralation to shares means the member whose name is entered in the register of
members as the holder of the shares;

“the seal” means the common seal of the company;
‘secretary” means tHe secretary of the company or any person appointed to perform the
duties of the secretary of the company.

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

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

nall apply save far regulation 22.



The Company is grivate company and accordingly:

{a) The right io transfer shares is restricted in ‘he manner herginafter prescribed,

(b) The number of members of the Company is limited to fifty as further proviced
for in the Act.

{c) Any invitation to the public to subscribe for any shares or debenturss of the
Company is prohibited, o

(d) The Company shall not have power o issue share warrants to bearars.

The autherised shars capital of the Company is Tanzania Shillings Four Billicn Qnly
(TZS 4,000,000,000/=), divided into Four Hundred Thousand Shares (400.0C0)
shares of Tanzania Shillings Ten Thousand Cnly (TZS 10,000.00) each.

Tne directors may, in their absolute discretion and without assigning any reason
thersof, declines to register any transfer of sharss whether or not # is a fully psid

shara.

SHARE CAPITAL AND VARIATICN OF RIGHTS

Subject to the provisions of the Act, and without prejudice to any rights attached to any
sxisting shares, any share may be issued with such rights or restricticns, whether in
regard to dividend, voting, rsturn of capital or otherwise as the company may by

Ordinary Resoiution determine.

Subject to the provisions of section 51 of the Act, any shares may, with the sanction of
an Ordinary Resclution, be issued on the terms that they are, or at the opticn of the
tompany are liable, to be redeemed on such terms and in such manner as the

company before the issue of the sharas may by Special Resclution determine.

If at any time the share capital is divided into differant classes of shares, the richts
atieched to any class (unless otherwize orovided Dy the terms of issue of the shares of
that class) may, whather or not the cempany is geing wound up, be varied with the
consent in writing of the holders of three-fourths of the issued shares of that class, or
with the sanction of a special resolution passed at g separated general meeting of the
helders of the sharss of the class. To every such separate general mesting the
pravisions of thess Ragulaticns relating to general mestings shall apply, but so that the
necessary querum shall be two persons at least nolding or representing by proxy one-

third of the issued sharss of the ciass present in person or by prexy may demand a ooll.

td
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The rights conferred upon the holders of the sharss of any class shail not, urless
otherwise exprsssly provided by the terms of issue of the sharss of that class, be

deemed io be varied by the creation or issue of further shares ranking pari passu

therewith.

-

The company may exercisa the powers of paying commissions conferrad by section 56
of the Act. Subject to the provisions of the Act such commission may te satisfied by
the payment of cash or the allotment of fully or parily paid shares or partly in one way

and partly in the other.

A body corporate or person shall be recognized by the company as holding shares on

rust, -

SHARE CERTIFICATES

Every member, upon becoming the holder of any sharss. shall be entitled without
payment o receive within twe (2) months after allotment or lodgement of transfer (or
within shares of each class held by him (and. upon transferring a part of his holding of
shares of any class, to a certificate for the balance of such halding) or several
certificates each for one or more of nis shares upen payment for every certificate after
the first such reasonable sum as the directors may determine. Every Certificate shall
be sealsd with the seal and shall specily the number, class and distinguishing numbers
(it any) of the shares to which it relates and the amount or respective amounts paid
thereon. In respect of a share of shares held jointly by several persons, the company
shall not be bound to issue more than one certificate, and delivery of a certificate for a

share to one joint holder shall be sufficient delivery to all joint heiders.

If a share certificate is defaced, worn out, lost or destro ed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of expenses reasonably
incurrad by the company in investigating evidence as the directors may determine but
ctherwise free of charge, and (in the case of defacement ar wearing cut) on delivery up

of the old certificats.

LIEN

The company shall have a first and paramount lien on svery share (not being a fully

paic share) for all moneys (whethar presently payable or naot) called or payable at a
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fixed time in respect of that share; but the diractors may at any time declara any
share to be wholly or in part sxampt frem the provisicns of this regulation. The

company’s lien, it any, on a share shall extend io anv amounts payable in respect of it

£1

The company may sell, in such manner as the directors dstermine, any sharss on
which the company has a iien if 2 sum in rcspect of which the lien exists is prasently
payable and is not paid within fourteen clear cays after a notica in writing has besn
given to the holcer of the share, or the person entitled thersto by reasan of the death or
bankruptcy of the holder, cemanding payment and stating that if the notice is not

complied with the shares may be sold.

To give effect to any such sale the directors may authorize some person to transfer the
snares sold to, or in accordance with the directions of, the purchaser thersef. The
purr*haser shall be registered as the holder of the shares comprised in any such
transrer, anc he shall not be bound to ses to the application of the purchase maney, nor

all his title to the snares be affected by any irregularity or invali dity in the proceedings
in reference to the sale.

The net proceeds of the sale shall be raceived Dy the company and applied in payment
of such part of the amount in respect of which the lien exists as is presently payable,
and the residue, if any, shall {upon surrender to the company fer canceliation of the
certificate for the shares sold and subject to a like lien for sums not presenily payable
as existed upon the shares befors the sale) be paid to the person entitled o the shares,

at the date of the zale.

CALLS ON SHARES

Subject to the terms of aliotment. the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect ¢f nominal values of
premium) and not by the conditions of allotment theraof payable at fixed times, provided
that no call shall exceed ore-fourh of the nominal value of the share or be payable at
less than one month from the date fixed for the payment of the last pr receding call, and
2ach member shall (subject to receiving at least fourteen clear days notice specifying
when and where payment is to be mace) pay to the company as requirad by the notice
the ameunt called on his sharss. A call may be required to be paid by instalments. A
call may, before raceipt by the compeny of any sum due there under, be revoksd in

whcle or part and payment of a call may be pestpened in whele or part. A perscn upen




whom a call is made shall remain liable for calls made upen nim notwithstanding the

subsequent transfer of the shares in respect of which the call was made.

19, A czll shall be deemed i have besn made at the time when the resclution of the

directors authorizing the call was passed.

[
[}

The joint holders of a share shall oe jointly and severaily liable to pay all calls in respect

thereof.

21, If a call ramains unpald after it has become due and payable, the perscn from whom
the sum is due shail £ay interast on the amount unpaid from the day it become cue and
cayable to the time of actua| payment at the rate fixed by the term of allotment of the
share or°, if no rate is fixecd, at a rate not exceeding five percent per anpum as the
dirsctors may determine, but the dirscrars may waive payment of such interest whally or

in part.

I\
I

AR amount payable in respect of a share an allotment or at any fixed date, whather in
respect of nominal value or premium or as an instalment of a call, shall be desrmed io
be a call, and if it is not paid the provisions of the articies shall apoly as if that amount

has become due and payable by virtue of a call,

Z3.  Subject to the terms of allotment, the directors may, on the issue of sharss, differentiate

between the holders as to the amount of calls to be paid and the times of pavment,

+

24 The directors may If they think fit, receive fram any member willing to advance the
same, au' or any part of the moneys un-called and unpzid upon any shares held by him,
and uporn all or any of the moneys so advanced may (until the same would , but for
such advance, become [payable] pay intersst at such rate not exceeding (unless the
company in genersl meeting shall otherwise direct) six per cant per annum, as may be

agreed upon between the diracters and the memoers paying such sum in advance,

TRANSFER OF SHARES

25.  The instrument of transfer of any share shall be in any usual form or any other form

which the directors may aporove and shall be execyutad by or on behalf of the transferor

Ly




and, unless the share js fully paid up, by or on behalf of the transferes, and the
ransferor shall be desmed o remzin a helder of the share until the name of the

transferse is enterad in the register of members in raspect theraof,

If the directors refuse to register a transfer they snall within sixty days after the date on
which the transfer was lodged with the company send to the transferee natice of the

refusal.

The registration of transfers of sharss or any transfers of any class of shares may be
Suspended at such times and for such periods (nct exceeding thirty days in any year)

as the direcicors may determine,

No fee shall be charged for the registration of any instrument of transfer or other

document relating to or affecting title to anv share.

TRANSMISSION OF SHARES

In case of the death of a member, the surviver(s) where the deceased was a icint
hoider, and the personal representatives of the deceasad where he was a sole holder
or the only survivor of joint holders, shall be the oniy persons recognized by the
Cempany as having any title to his interest in the sharas: nut nothing herein contained
shall release the estate of 2 decaased member from any liability in respect of any share

which had been jointly held by him,

A person _becorﬁing enlitled to a share in consequence of the death or bankruptey of a
member may, upon such evidence being produced as may progerly be required by the
directors and subject 2s hereinafter provided, either slect by notice to ha company to
Be registered as holder of the sharg, or siect to have some person nominated by him
registerad as the transferee in which case he shall execute the aporopriate instrument
of transfer. Al the articles relating to the right to transfer of shares shzll apply to any
sucn notice or transfer as if it were an instrument of transfer executed by the member

and the death or cankruptey of the member had rot oceurred,

A person becoming entitled to a share Dy reason of the death or Eankruptcy of the
ncider shall have the fights o which he would be =ntitled if he were the registered

holder cf the shars. excegt that he shall not. beiora being registered as the holder of the
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share. pe eniitled in respect of it o exsroiss any right conferred by member ship

in relation to meetings cf the Company.

FORFEITURE OF SHARES

if a cail remains un paid after it has become due and payable, the directors may give to
the person from whom it is dus not less 'th;n fourteen clear day's notice requiring
payment of the amount unpaid, together with any interest which may have accrued, The
notice shall name the piace where payment is to be made and shail state that if the
netice is net complied with, the shares in respect of which the call was made will be

liable to be ferisited.

If the ngtice is not complied with. any share in respect of which it was given may, befora
the payment raquired by the notice has been made. be forfeited by 2 resolution of the
directors to that effect the forfeiture shall include zll dividends or other moneys payable

In respect of the forfeited shares and nat paid before the forfeiture.

Subject to the provisicns of this Act, a2 forfeited share may be scld, re-allotted or
otherwise disposed of on such lerms and in such manner as the directors determine
either tc the person who was before the farfeiturs the holder or to any other person, and
at any time before 2 sale, re-allctment or other dispositicn the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposas of its disposal
a forfeited share is to be ransferred to any person, the directors may autherize some

persen to execute an instrument of transfer of the share in guestion.

A person any of whose shares have been forfeited shall cease toc be 2 member in
respect-of the forfeited shares and shail surrender io the company for cancellation the
ceriifiicate for the shares forfeiture, were payable by him tc the company in respect of
the shares, but shall remain lizble o the company for all moneys at the date of
forfeiture were payable by him ic the company in the resoect of the shares, but his
liability shail cease if and when the company shall have recsived pavment in full of all
such moneys in respect of the Shares, but the directors may waive payment wholly or in
part or enfarce cayment without any allowance for the value of the sharss at the time of

forfeiture for any consideration received on their disposal.

A siatutory declaration by & directer or the secretary that a share has bsan forfeited on
¥ ! y

2 date stated in the ceclaration shall be conclusive evidence of the facis stated thersin

as against all persons claiming to be antitled o the share, and the declaration shall
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38.

{subject to the execution of an instrument of transfer if necessary) constitute

a good Uil to the share, and the person to whom the shere is disposed of shall not be
sound tc see to ths apolication of the consideration, if any, nor shall his title to the shars
te affected by any irregularity or invalidity of the proceedings in reference to the

forfeiiure or disposal of the share.

=

ALTERATICN OF CAPITAL

The company may by crdinary resaolution:-

(a) increase its share Capital by new sheres of such amount, as the resocluticn
prescribes;

(b) consolicate and divide all or any of its share capital into shares of larger amount
than its existing sharss:

(c) subject to the provisions of section 82(1)(d)of the Act, sub-divide its existing sharss,
or any of them, into shares of smaller amaunt than is fixsd by the memorandum of
association:

(d) cancel shares which, at the cate of tha passing of the reselution, have not been
teken or agrzed w0 be taken By any person and diminish the amount of its share

capital by the ameunt of the shares so cancelled.

Whenever as a result of 2 consclidation of shares any members would become entitled
to fractions of a share, the direciors may, on behalf of those members, sall the shares
representing the fractions for the best orice reasonably obtainable ‘o any persan
(inciuding subject to the provisions of this Act, the company) and distribute the net
proceeds of sale in due proportion among those members, and the directors may
authorize seme person to execute an instrument of transfer of the shares to or in
accerdance with the directions of the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the share be affected

oy any irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by special resciution reducs its
snare capital, any capital redemption reserve fund or any share premium account in

any way.

The company shall in each ysar holc a gereral meeting as iis annual general meeting
in addition to any other meetings in that vear, and shall specify the mesting as such in
the notices calling it; and not mare than fiteen months shall elanse betwsen the date of

Cne annuai general mesting of the company and that of the next.

4 1¢
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- 41.  All general meetings other than annual general meetings shall be called extracrdinary

general meetings.

42, The directors may, whenever they think fit, call an extraordinary general mesting and
exirecrdinary general mestings shall also be csrnvensd on such requistionists, or. in
default, may be convened by such requisticnists, as previded by secticn 134 of the Act.
If at any time there are not within the Territory sufficient directors to call the meeting,
any director or any two members of the cempany may call the meeting in the same
menner as nearly as pessible as that in which mestings may be convened by the

diraectors.
2 NCTICE CF GENERAL MEETINGS

43.  Every general mesting shall te calied by twenty-one clear days notice in writing. The

nctice shall specify the time and place of the meeting and

the general nature of the business and, in the case of an arnual ceneral meeting, shall

specity the mesting as such;

Provided that a mesting of the company may be calied by shorter notice if it is so
acreed.

(8) in the case of an annual general meeting, by all the members entitled to attend and

vote thereat; and

{(b) in the case of any other meeting by a majority in number of the mambers having a
right to attend and vote at the meeting, being a majority together haolding not less

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

44" Subject to the provisions of the articles and to any restricticns impesad on any shares,
the notice shall be given ic all the members, to all cersons entitled to a share in
consequence cf the death or bankruptey of 2 member and to the diractors and auditers.
The accidenisl omissions to give notice of a meeting to, or the non-receipt of notice of 2

mesting by, any person entitled ‘¢ raceive notice shail nat invalicats tha proceedings at

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an sxdrs ordinary general

F.)’J

meeling, and also all thatis ransacted at 2n annual generai meeting, with the exception
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48.

of  declaring a dividend, ine consideration of ihe acceunts, 2nd the reports
of the directors and auditors, the election of directors in the place of those retiring and

the appointment of and the fixing of the remuneraticn of, the auditers.

Mo Business shell be transacted at any gensral meeting unless a guorum of memkbers
is present at the fime when the meeting procedds to business; two persons eniitled to
vote on the business to be transacted, sach being 2 member or & gproxy for 2 member

ar a culy authorized representative of a corpaoration shail be a quorum.

If within half an hour from the time appointsd for the meeting a quorum is not present,
or if during the course of a mesting a quorum ceases to be present, the meeting shall
stend adicurned lo the same day in the next week, at the same time and placs or to

such other day at such other time and place as the direction may determine.

The chairman, if any, of i:be' board of diractars or in nis absence some cther dirsctor
nominated by the directors shall preside as chairman of the general meeting, but if
neither the chairman nor such other director (if any) be present within fifteen minuies
after the time appointed for the nolding of the meeting and willing to act, the diractors
present shall glect one of their member fo be cnairman of the meeting and, if there is

only one director prasent and willing o act, he shall be chairman.

If at any meeting no dirscter is willing to act as chairman or if no dirgctor is present
within fifteen minutes after the time appeinted for holding the meeting, the members

present shall choose one of their members to be chairman of the maeting.

A director shall, notwithstanding that he is not 2 member, be entitled to attend and
spezak at & general meeting and at any separate meesting of the holders of any class af

shares in the company.

The ¢hairman may, with the consent of any meeting at which a quorum is gresent and

shall if so dirscted by the mesting, adjourn the mesting from time to time and froem place

-

o place, but no business shall be ransacted ar any acjournad meeting other than the
business which might properly have been transacted at the meesting had the
adjournment not taken place. 'When a meeting is adjourned for fourteen days or more,
at least seven clear days and the general natura of the business 1o de transacted at an

adjourned meeiing.

20




UREGT GERER (GBERS (MUBNEY

o
I3

431
o

o
s

af.,

L
o

At any general meeting a resolution put to the vote of the meeting snall be decided on a
show of hands unless a poll is (befcre or on the declaration of the result of the show of

hands) demanded:

(a) by the chairman or,

(b) by at least twe (2) members having the righit to vote at the meeting; or

(c) by @ member or members rapresenting nct less than one-tanth of the iotal voting
rights of all the members holding shares cenferring a right to vote at the mesting or

{(d) by a member or members holding shares cenferring a rigit to vote at the meeting
being shares on which an aggragate sum has besn paid up equal fo not less than
one-tenth of the total sum paid up on ail the sharss cenferring that right and a
demand by @ person as proxy for a memier shall be the same as a demand by the

member.

Unless & poll be so demanded, a declaration by the chairman that a resolution has on
show of hands been carried or carried unanimously, or by a particular majcrity, or lost,
or not carried by a particular majority and an entry to that sffect in the minutes of the

meeting shall be evidence of that fact.

The demand for a poll may, befora the taken. be withdraw.

Except as provided in article 54, if a zcll is dully 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 pcil was demanded.

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

he may have.

A Poll demanded ¢n the election of a chairman or on a question of adjournment shall be
taken immediately or at such time not being more

than thirty days after the poll is demanded as the chairman of the meeting directs, and
any business other than that upen which a pell has been demanded may be preceded

with pending the teking of the poll.

A resoiution in writing exscuted oy or on tehaif of sach member whe would have been
entitled to vote upon it if it had been proposed at a general meeling at which he was
present shall have sffect as if it had teen passed at a gereral meeting duily convened
and held, and may consist of several instruments in the like form sach executed by or

on behalf of one or more members.




VOTES OF MEMBERS

n
Lra

Subject to anv rights ar restrictions attached tc any share or ciass or classes of shares,
on a shew of hands svery member {being an individual) present In person or (oeing a
corperation) present by 2 cully authorized reprasentative, not being himself a2 member
entitled to vote, b

and con a coil every member shall have one vote for sach share of which  he is the

nolder.

80. In the case of jcint helders the vote of the senicr who tenders a veig, whether in cerson

ar by praxy, shall be accepted to the exclusion cof the votes of the other'join holders;

and for this purpose seniority shall be determined by the order in which the names

stand in the raegister of members.

¥

A member in respect of whoss estata a manager has been appointed urder section 28
of the Mental Disease Ordinance, may vote, whether on a show of hands or on a pell,

oy his manager. and 2ny such manager may, on a ccll, vote by proxy.

62. Mo member shall be entitled to vote at a general meeting or at a separate mesting of

e

the holders of any class of shares in the company unless all calls ar other sums

i— gresently payable by him in respect of shares in the company have been paid. '

63. Mo objection shall be raised to the cualification of any voter except at the meeting or
adicurned meeting at which the vote objected to be tendered, and every vote not
disallowed at such mesting shall be valid for all purposes. Any objection made in due
time shall be referrad to the chairman of the meeting, whosa decision shall be final and

conclusive.

‘64, On a poll votes may be given either personally or by proxy. A Member may appaint

more than one proxy to attend an the same occasion.

85. The instrument appeinting proxy shall be in writing exscuted by or on behalf of the

appointor of his attorney dully zuthorized. A proxy need not oe a member of the

company. :
B6. The instrument appoiniing & proxy and any autherity under which it is sxacuted 2 copy

of the autherity certified notarially or in such cther manner as approved oy the directors 4
shall be deposited at the regisiersd office of the company or at such other place within

the Tanzania as is specified for that purgese in the notice convening the mesting, not




less than 48 hours befare the time for hoiding the mestng or adjourned

meeting at which the perscn named in the instrument propesed to vots, or in the case

i = coll, not less than 24 heurs befere the time appoeintad for fne taking of the poll, and

w]

the default the instrument of groxy shall not be treatsed as valid.

67.  Aninstrument appeinting a proxy shall be in the following form or a form is near thersto
as circumstancsas admit.
BANSAL STEEL RCLLING MILL LIMITED
I B s v s s S S e B crmmmenmrsnTeRsE BN o snmn
2 Member/members of the abcve named company hereby appoint .......cocevenee.
T W o1 7211 Voo 0 1 SN | of as my/our proxy to vote fcr

me/us cn myfycur behaif at the (annual or extracrdinary as the case may be) general meeting
cf the company to be held on the ..........oo.... day Of cmsssssasias and at any

zdjournment therect,
SIGNeE s on s o BEY O s 200...
€8. Where it is desired tc aiford members an opnortunity of voting for or
against & reseolution the instrument agpeinting a proxy shall be in the following form or a

form as thereto as circumstances admit.

BANSAL STEEL ROLLING MILL LIMITED

T T e 57 =55 o[a DN S SUEE SRS
a Member/members of the above named company hereby appoint ....coooiiiiiiiiiiciiennn
5 R gt Taling BT o s et B s s

as mylour proxy to vote for m/us on my/your behalf at the (annual or extracrdinary as the

case may be) general meesting of the company to be held on the .................. day of
....................... and at any adjournment thereof.
SIEASHTRI .o e nire e s ety (o= 17 20| S S 200, ..

This form is to be used * in favour of against resalution; 1/2/3 ate; unless otherwise instructed,

the proxy will vote as he thinks it or abstain from vating,

89. The Instrument zppointing a proxy shall be deemed to confer authority to demand or

jein in demanding a poll.
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A vote given in accordance with the terms of an instrurment cf proxy, or poll
demanded by proxy, or by the dully authorized represeniative of a carporation shell be
valid notwithstanding the previcus determination was received by the company at its
registered ofiice (cr at such other place at which the instrument or proxy was duly
deposited) before the commencement of the meeting or adjourned meeting at which the

oroxy is used. -
CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corparation which is member of the company may by a rasciution of its diractors or
other goveming body authorize such person zs it thinks fit to acts as its representative
at any meeting of the Company or any class of memcers of the company, and the
persan so authorized shall be entitled (o exercise the same powers on behalf of the
mrpcr};ﬁt}n which he represents as that corporation could exercise if it wers an

individual member af the campany.
DIRECTORS

he number of the directors and the names of the first director shall be determined in
writing by the subscribers of the memorandum of association or a majority of them and
unill such determination the signatories to the Memcrandum of Association shall be the
first directors.  Unless ctherwise determined by erdinary resolution, the number of
director shall not be subject fo any maximum but shall be not less than two. The first

Directors of the company shall be ;

(1) Balvinder Singh Bansal (Chairman),
(2) Tajinder Sing Bansal,
(3) Gurmail Singh Panesar,

(4)  Amarjit Kaur Bansal.

The sharsholding gualification for directars may be fixed by the company in general

meeting and unless and uniil so fixed no qualification shall be reguired.
g 4 4
PCWERS AND DUTIES OF DIRECTORS

Subject to the provisicns cf the Act, the memarandum and the articles and to any
dirscions given by special resoluticn, the business of the company shall be managed
oy the diractors, whe may sxercise all the powers of the company. Nc alteration of the
memorandum or articles and no such directions shall invalidate any prior act of the
cireclors which would atherwise have been valid. The powers given by this article shall

not ke limited by any sgecial power given to the diracters by the articles and a mesting
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of dirsctors at which a cquorum is

i 0

exercisable by the directors.

The directors may by power of Aticrney appoint any person to be the attornay or agent
of the company for such purposes and on such concitions as they determine, including
authority for the attornay or agent to celegate all or any of his power.

The directors may exercise all the power of the company to berrow money, and to
merigage or charge its undertaking property and uncalled capital, or any part theraof,
and tc issue debentures, debenture stock and other securities whether ouiright or as

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

The company may exercise the powers cenferrad upon the comgany by sections 124 to

127 of the Act with regard to the keeping of a branch register, and the directors may
(subject to the provisions of those sections) make and vary such regulations as they

may think fit respecting the keeping of any such register
DIRECTORS APPOINTMENT AND INTERESTS

The directors may appoint one or more of their member to the office of managing
director or to any other exscutive office under the company and may enter into an
agresment or arrangement with any director for his employment by the cempany or for
the provision by him of any sarvices outside the scope of the ordinary duties of a
director. Any such appointment, agreement may be mades on such terms as the
directors determine and they may remunerate any such directer for his services as they
think fit. Any appointment of a director to an executive office shall tarm]néie if the
ceases lo be a director, but without prejudice to any claim to damage for breach of the
contract of service between the director and the company. A managing director and a

director helding any other executive office shall not be subject ta retirement by rotation

A director who is in any way, whether directly or indirectly, interasted in contract or
prepesed contract with the company shall declare the nature of his inferest at & meeting
of the directors in accordance with section 209 of the Act.

ubject to the provision for the Act, and provided that he has disciosed ‘o the directors

(€3]

the naturs and extent of any material interest of his, a dirsctor notwithstanding his

offica:-

ta) may be a party to, or otherwise interested in, any transacticn or arrangement

with the company or in which the company is ctherwise intersstsd:




82.

83.

— - o ——t .

dirgcior or other cfficer of, or employed by, or
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pafty ic any transaction or arrangement with or in which the company may
{c) snall not, by reason of his office, be accountabie tc the company for any
benefit which he derives from any such offics or empleyment remuneration or
other benefits received by him as a director or officer of, or from his interest

in. sucn other company unless the cmpany otherwise diracts.

Provided that nothing herein centained shall autherize a dirsctor or nis firm to act as

auditor to the company
For the purpase of articles 78 ancd 77 —

(@) , a general notice given to the directers that a director is to ke rsgarded as
having an interast of the nature and axtent as specified in the notice ‘n any
transacticn or arrangement in which 3 speciiied person or class of persans
is interesied shall be deemed to be 3 disclosure that the dirsctor has an

interest in such transacticn of the nature and sxtant specified and,;

( b ) an interest of which a director has no “«nowledoe and of which it is
unreasonable 10 expect him to have kncwledge shall not be treated an

interest cf nis.

All cheques, promisscry notes, drafis, bills of exchange and other negotiable
instruments, and ail receipts for moneys paid to the company, shall be signad, drawn
accepied, endorsed, or otherwise executed in such manner as the directors shall fom

time to time by resclution determine.
MINUTES
The directors shall cause minutes to be made in bocks for the purpose:-

a) of all appeintments of officer made by the diractors;

)] of the nzmes of the directors present ai each meeting of the dirsctors and of
any ccmmittee of the dirsciors;

c} of all resolutiens and proceedings at all meetings of the compeany, of the
heicers of any class of shares in the company, and of the directers, and of

committee of dirsctors.
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REMUNERATION AND EXPENSES: GRATUITIES AND PENSIONS

The remuneration of the directors shall be determined by Ordinary Resclution of the
company and, unless the resclution otherwise provides, such remuneration sheall be
deemed ic accrue from day to day. The dirsctors may also be paid zll travelling, hotel
and other expenses properly incurred by thery in attending and returning from mestings
of the dirsctors or any committee of the directors or general meetings or separate
meetings of the holders of any class of shares or of debenturss of the company or
ctherwise in connection with the business of the company.

The directors an behalf of the company may pay & gratuity or pensicn or allowancs on
retirement to any direcior who had held any other salaries offics or piace of profit with
the company or to his widow or dependants and may make contributionis to any fund
and ffay premium for the purchase or orovisions of any such gratuity, pension or

allowance.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

ne office of director shall be vacated if the diractor

fa) ceases (o be diractor by virtue of any provisions of the Act: or
ne becomes prohibited by law frem being a dirsctar, or
(b) becomes bankrupt or makes any arrangement or composition with his

creditors generally; or

(c) becomes of unscund mind ;or
(d) resigns his office by notice in writing to the company; or

(e) shall for more than six consecutive months have been absent without
permission of the director from meetings of the directors held during that

period and the directars resolve that his office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTCRS

|

ne company may be Ordinary Resolution apoaint a person whoe is willing tc acttc be a

director aither to fill a vacaricy or ic be an additional director,

The dirsctors may appaint 2 person who is willing to act to be a directar sither to fill 2
vacancy or as an adcitional director, previded that the total rumber of directars does

not excesd the number fixed by or in accordance with these articles. A directer so

—_
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appointed shall hold office only until the next foillowing annual genersl mesting,

and shall then be eligitle for re-electicn.

he company may be ordinary resciution, or of which special notice has been given in
accordance with saction 144 of the Ast, remove any dirscior befora the axpiration of his
period of office netwithstanding anything in these articles or in any agreement between
the company and the diractor. Such removal shall be without prejudice to any claim the

direcior may have for damage Tor breach of any servica contract with the company

The company may be QOrdinary Resclution appoint ancther person in place of a
dirsctar removed from office under the immediately preceding regulation, and without
prejudice to the power of the directors under article 85 the company may by Ordinary
Fasolution appeint any person o be director sither o fill 2 vacancy or as an additional

direcier.
PF_{QC EEDINGS OF DIRECTORS

Subjects to the provisions of the articies. the directors may regulate their meetings as
they think fit. Questions arising at a meeting shall be decided by a majority of votes. In
case of an equality of votes, the chairman shall have a second or casiing caote. A
director may, and the secretary at the request of a director shall, call 2 meeting of the
director, If shall not be necessary to give notice of a mesting directors to any directer

who is absent from the Tanzania

Ihe quorum necessary for the transaction of the business of the directors may be fixed

by the directors, and unless so fixed shall be two.

The continuing diractors may act notwithstanding any vacancy in their number but, if
‘heir number is reduced below the number fixed as the necessary querum, the
ol
(& 1]

continuing directors or dirsctor may act only for the purpose of filling vacarcy or

salling & general meeting.

The directors may appoint cne of their members o be the chairman of the board of
directors and determine the pericd of which he is to held office. Unless he is unwilling to
do so, the director so appointed shall preside at every meeting of directors as which he
s present. But if no such chairman is appeintad, cr if hie is unwilling to praside or if at
any meeting the chairman is nct present within five minties zfter ihe time appointed for
nolding the same; the direcicrs present may chccse one of their member r 0 be

chairman cf the meeting.
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The directors may delegate any of their powsrs to any commitise consisting of
one or more directors; any committes sc formed shall in the exercise of (ne Cowers sC
delegated conform to any regulations that may be imposed on it by the directars.
Subjects to any such regulations, the preceedings of a commitiee with two or more
memters shall be governad by the articles reguiating the proceedings of dirsctors so far

as they ars capable of applying.

All acts done by a mesting of the directors or cf a committee of directors or by 2 persen
acting as a director snall, notwithstanding that it be afterwards discovered there was
some defect in the appointment of any such directer, or that any of them wers
disqualified from heiding office, ar had vacated office, or were not entitled to voie, be as
if svery such person had been duly appointed and was qualified and had continued to
be a director and was eniitled to vota.

A resaolution in writing, signéd by all the directors 2ntitled to receive nctice of a meeting
of the director or of committee of directors :shall be as valid and effectual as if it had
been passed at a meetiﬁg of the directors or ( as the case may te) a committes of
directors dully convened and held and may consist of several decuments in the like

form and signed by one or more directors

Save as otherwise provided in the articles, a director shall not vote at a meeting of
directors or of a committee of diractors on any resclution concerning a matter in which
he has, directly or indirecily, an intersst or duty which is material and which conilict or
may conflict with the interest of the company. Subject to and in accordance with the
orovisions of the Act, an interest of a person who is connected with a director shall be

ireated as interest of the dirsctor,

A director shall not be counted in the quorum present at a mesting in relation o a

resolution on which he is entitled to vote.

The company my by Ordinary Resclution suspend or relax to any extent, gither
generally or in respect of any particular matter, any. provision of the articles prenibiting

director from veting at a mesting of directers or of commitiee diractors.

Where proposals are under consideraticn concerning the appointment of twe or mere
directors to cffice or employment with the company or any bedy corporate in which the
company is interested, the progosals may be divided and considersd in rzlation to 2ach
director separatelv and (provided he is not for another raason precluded from voting)
each of the directcrs concerned shall be entitled o vote and be counted in the gquorum

in respect of 2ach rasclution except than concerning his own appointment.
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If a question arises at a mesting of directors or of 2 committee of directors

as to the rght of dir
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the guesticn may, tefore the conclusion of the

meeling, be referred 10 he chairman of the meeting and his ruling in relation to any

SECRETARY

The secretary shall be appeinted by the directors for such term, st such remuneration
and upon such conditions as they may think fit, and any secretary sc appointed may be

removed by them.

A provision of the Act or these Regulations requiring or authorizing a thing to be done
by or to a director and the secrstary shall not be satisfied cy its being done by or to the
same person acting beth as cirector and as, or in place of the secratary.

a

THE SEAL
The seal shall only be used by the autherity of the dirsctors or of 2 committee of the
directers suthorized by the dirsctor. The directors may determine who shall sign any
instrument to which the seal is affixed and unless ctherwise so determined it shall be

sigred by a director and by the secretary or by a second diractor.

DIVIDEND AND RESERVE

Subject to section 180 of the Act, the company may by Ordinary Resolution declare
dividends in accordance with the respective rights of the members, but not dividend
shall exceed the amount recommended by the director ]
Subject to the provisions of the Act, the directors may from time to time pay to the
members such interim dividends as appear to the directors to be justified by the profits

of the company available for distribution.

The directers may before recommending any dividend, sat aside out of the profits of
the company such sums as they think groper as reserve or rasarves which shall, at the
discration of dirsctors, be apglicable fer any propese of io which the orofits of the

cempany may be properly and depending such applicaticn may at the like discretion,

TP T PR TR

eilher te emplayed in the business of the company or be invesied in such investments,
(other than shares of the company) as the directors may from time to time think fit. The
dirsctors may aiso without placing the same t¢ reserve carry forward and any profits

which they may think prudent not to divide.
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Excsot as ctherwise provided by the rights attached to shares, all dividends shall te

declarad and paid accarding to the amounts paid on the

(n

hares in respect of which

m

dividend is paic .All dividends shall be apportioned and paid proportionately fo the
amount paid on the shares curing any gortion or pertions of the period in respect of
which the cividend is paid is paid; but if any share is issued on terms providing that it

shall rank for dividend zs from a particular datg that shall rank for dividend accordingly.

ne

Any general mesting declaring a dividend may, upon the recommendation of

L71]
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directars, direct payment of such dividend whally or parlly by the distributicn of
and, whera any difficult arises in regard to the distribution, the dirscters may ssitle the
same, and in perticular may issue fractional certificates and fix the value for distributicn
of zny asseis and may determine that cash payment shall be made to any members
upcn éhe focting of the value so fixed in order to acdjust the rights of members. and vest

any assels in rusises.

Any dividend, interest or other maney payable in cash in respect of sharas may be paid

=

by cheque sent through the post to the registered address of the hoider or in the case o

joint halders, to the registered address of that one of the joint holders who is the firs

—

named in the register of members or to such person and such address as the holder or

joint holder may in writing direct. Every such cheque or warrant shall be made payagie

tc the order of the perscn to whom i is sent, and payment of the chague shall be a
goed cischarge to the company. Any one of two or more holders may give effectual
respects for any dividends er ether meneys payable in respect of the held by tham as

icint helders.

—

ic dividend or other moneys payable in respect of 2 share bear interest against the

company unless otherwise provided by the rights attached o the share.

ACCOUNTS

he dirscters snall cause proper books of account io be kept with respect o=

(a) all sums of money received and expended oy the company and the matters in
respact of which the receipt and sxpenditure takss glace;
(b) all sales and purchases of goods oy the cempany; and

(c) the =ssets and lisbilities of the company.

Lid
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8.

rcper bocks shall not be deemed to be kept if thers ars not kept such books of
acceunt as are necessary to give a frue and fair view of the state of company's affairs

izin itz fransacticns.
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nall be kept at the registered office of the company, or, subject

q‘

The books of account

1471
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o section (41 of the Act, at such other '\!&Ca or places as ihe directors think fit, and

shall zlways be open to the inspection of the directors.

No members shall (as such) have any right of inspecting any accounting racords or
other bock cr decument of the company excapt as conferred by statuts or authorized oy

the directors er by Ordinary Resolution of the company.

The directers shall, in accordance with sections 152, 155 and 139 of Act, cause to be
prepared and to be laid before the company in general meesting such profit and
accounts, balance sheets, cash flow statements, group accounts (if any) and reports as

are referred to in those se—:tion&

n accordance with section 183 of the Act, the company's annual accounts o be laid
cefere the company in gensral meeting together with a copy of the director's report and
the audiior's report shall nat less than twenty — one days before the dats of the mesting
oe sent to every member of, and every holder of debentures of the company. Providsd
that this regulation shall not require a copy of those documeants to be sent to any person

of whose address the company is nct aware or to more than one of the jcint holders of

any shares cr debeniure.

CAPITALISATION CF PRGFIT

The gireclors may, with the authaority of an Ordinary Resclution of the company:

{a) Resolve to capitalize anv part of the amount for the fime being standing fa th

credit of any of the company's reserve accounts or to the credit of the profit and

lcss account or otherwise available for distribution, and thst such sum bDe
capitalized to the memiers who would have tesn entitled to it were distributed by
way of dividend and in the seme proporticns and apply such sum sither in or
L - ek I £ e - + e T n i = p . = )
towards paying up any amounis for the time being unpaid on any sharss held by
suchmembers respectively or in paving up in full in issued shars ar debeniures of
the comopany tc be allcfied anc distributsd;

(b}  Make such provisicn the issue of fracticnal cenificetes or by payment in cash or

otherwise 3s they think fit for the case of shares or debenturss becoming

fad
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cistributable in fractions, and authorize any person {0 enier on behzlf of a

o]

the members entitled thersic into an agreement with the company providing for
the aillotment to them espectively, credited as fully paid up, of any shares or

debentures to which they are znliiled upon such capitalization, znd any

agreement made under such authority shafl be effective and bincing en ail such

AUDIT

Audiicrs shall be appeintad and their duties regulated in accordance with sections 170

i0 179 of the Act.

NOTICES

Any natice to be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a mesting of directors need not be in writing. The compeany
may give any notice to a member wither perscnally or by sending it by nost in a prepaid
envelop addressed tc the member at his registered address, or by leaving it at that
address. Where 2 nciice is sent by post, service of the notice shall be dzemed o be
sffected by properly addressing, prepari ing, and posting a lstter containing the notics,
and io have been sffected at the expiration of (seventy-two) nours siter the letter
containing the same was posted. A member whose registered address is not within the
Tanzania and who gives to the company and address within the Tanzania at which
netices may be given him shall be entitled to receive any notice from the company.

A notice may be given by ths cempany to the joint holders of a share oy giving the

netice to the joint holder first named in the reqister of members in respect of the shara.

A notice may be given by the cempany to ihe persons entited to a share in
consequence of the death or bankrupicy of a member by sending or delivering it, in any
manner autherized by the articles, addressed to them by name, or oy the litle of
representatives of the deceased, or trustes of the bankrupt, or by any iike description,
at the address, if ary, within the Tanzania supplied for the purpose by the persons

cleiming to be so entitled. Until such an addrass has been supplied, a notice may e
given in any manner in which i might have been given if the death or bankruptey had

not coccurrad.

A memper present, sither in perscn or ty groxy, at any mesting of the company cr of

L

the holders of any class of shares in the company shall be dteemed to have recsived

I

purpese for which it was called.
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WINDING UP

If the company is wound up the liquidator may, with sanction of 2 special resoclution of
the company and any other sanction requirec by the Act divide amengsi the members
in specie the whole or any part of the assets of the comgany and may, for that purpose,
set such value as he deems fair upon any property to be divided and may determined
now such civisicn shall be carried out as tetween the members or any part of the of
members. The liguidator may, with the like sanction, vest the whale or any part of the
assets in trustees upen such trusts for the bensfit of the members as the liquidator, with
the like sanction, shall determine, but no memoer shall be compelied to accept any

shares or other securities upen which there is & iiability.

INDEMNITY

. Subject to the provisicns of the Act, but withcut prsjudics to any indemnity to which a

director may otherwise be entitled, every director or other officar or auditor of the
company shail be indemnified cut of the asssts of the company against any ligbility
incurrad by him in defending any oroceedings, wnsther civil or crimingl, in which
Judgment is given in his favour or in which he is zcquitted or in connection with am
application under saction 481 of the Act in which relief s granted o him by the ccourt
from liability for negligence default, breach of dutv or braach of trust in relation to the

affairs of the company.
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Mame gnd Addresseas

of Sharshciders

Number of sharas Signatures of
taken by the Sherehclders

Shareholcers

Balvinder Singh Bansal,

P. Q. Box 183,

Arusha - Tanzania.

_./'
Signati 're/-/

Qualification: Director

120,000

Tajinder Singh Bansal,
P. O. Box 193,

Arushs - Tanzania.

Signature: //f_“,-;.--..—f

: (e
120,000 /// ,.--/

Qualification: Director

Amarjit Kaur Bansal,
P. 0. Box 193,

e E’,?"’/E T

Signaturs:;
120,000 :i
Arusha - Tanzania. Quaiification; Director
Gurmail Singh Panasar, Signature; i
£
40,000

P. 0. Box 193,

Arusha - Tanzania.

/
Qualification: Director

WITNESS to the above

Fuil Name Ec’v@ghn Mresso,

Signature

Arusha — Tanzania

Cesignation Advocats.

~osial Address P. Q. Box 1232

3&3#

signatire on this™~ Day of March, 2008.

| EDWARD JORNMR 0SSO i’
i ADVNOCATE i
| f‘u')tary uklic &

j Commissioner for Caths
: 2 N0 I"‘["\'['-H"ir‘”"-u,j'




