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TIRY Shat

The name of. t\e Company is HANSPAL INDUSTRIES LIMITED.
The rggisteéed office of the Company will be situated in the
United%Republic of Tanzania.

o

A Ay i

The object for which the Company is established are:- y
(a) To carry on the . business of advisory services .and

management consulting, provide Storage and all related
transit services, and all related goods.

(b) To carry on the busiiness of manufacturers, importers,

- exporters, buyers, sellers of all kinds of building
materials hardware, equipments, tools,agricultural
"machinery and implements and dealers in
concrete blocks, sand quarry, products, red .soil,
boulders hardcore, Wwindows and doors, grill fittings,
sanitary fittings, ceiling boards dash boards, soft
boards aggregates, timber and or timber products
including any other construction materials of type
kind and description whatsoever.

) Ta 'sall lease, grant licences, easements and other
rights over and in any other manner deal with or
dispose of the undertaking, Property, assets, &
rights and effects of the Company or any part
thereof for such consideration as may
thought fit and, inﬁparticular, for stock, shares or
Securities of any other company, whether fully
Or partly paid up.

(d) To cultivate, grow, buy, prepare any kind of fruit

(e)

(f)

Such as pineapple, drange, lime, lemon, grapefruit,
Passion fruit, guava and all types of fruits
vegetables and to dispose of, sell and deal in any such
Products either in its raw form or its Processed form.:

To carry on the business of importers, dealers and
distributors of kerosine, petroleum, lubricating oil,
grease and all kinds of mineral and petroleum products and
to own petrol and keréosine services station.

To carry on the businéss of general motor and electrical
engineers, plumbers and gas fitter and any other business

which may be conveniently carried on in connection -
therewith,
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(h)

(i)

(3)

(k)

(1)

To carry on the business of garage proprietors, haulage
and transport contractors, omnibus proprietors, clearing
and forwarding agents and any other business which may
conveniently be carried on in connection therewith..

To carry on the business of dealers and fitters of
wireless and electrical goods of all descriptions and may
other business which may conveniently be carried on in

connection therewith.

To carry on the business of auctioneers, brokers, estate
or commission agents or any other business which may
conveniently be carried out in connection therewith, Gold

prospecting and mining gemstone, prospecting and digging
general trader and Export, general trade Import,
manufacture of Food.

To carry on any otlier business (whether manufacturing of

- otherwise) which may seem to the Company capable or being

conveniently carried on in connection with the above or
calculate directly or indirectly to enhance the wvalue of
or render more profitable any of the Company's ‘property.

To purchase or by any other means acqguire any freehold,
leasehold or other property for any estate or interest
whatsocever and any property and buildings, factories
mills, works wharves, roads, railways, méchinery engines,
rolling stock, plant, live and dead stock, barges,
vessels of things and any real and personal property or
rights whatsoever which may be necessary for or may be
conveniently used with or may enhance tie value of a%y
other property of the Company )

‘To build, construct, maintain, alter, enlarge, -pull down,
and remove or replace any buildings, factories mills,
offices works, wharves, roads, railways, tramway,
machinery engines, walls, fences, banks, dams wervices or
water courses and to clear sites for the same or to join
with any person firm or company in doing any of the things
aforesaid and to work, manage, and control the same or

join with others in so doing.

(m)- To apply for, purchase, or by other means acquire and

protect, prolong and renew whether in Tanganyika or
elsewhere any patents rights brevets, invention, licenses,
protections and concessions which may appear likely to be
advantageous or successful to the Company and to use and
turn to account and to manufacture under or grant licenses
or privileges in respect of the same and to spend money
in experimenting upon, and testing and in improving or
seeking to improve any patents, inventions or rights
which the Company may acquire or propose to acquire.,
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(n)

(o)

{q)

A(r)

(s)

(t)

(u)

(v)

To improve, manage. cultivate, develop, exchange let on
lease or othe wise, mortgage,;sell, dispose of, turn to
account, gran rights, and privileges in respect of or
otherwise and with all or any part of the property and

rights of the|Company.

To invest an$ deal with the moneys of the Company not
immediately fequired upon such securities and in such
manner as may from time to time be determined.

To carry |on the business of importers, exporters,
manufacturers of dealers in garments, general
merchandise,cosmetics, medicines, textile dealers, goods,
wares,chemicals and merchandise of every nature, kind :
and description whatsoever. ¢

To lend a advantage money OT give credit to such persons
on such terms as may Seem expedient and in particular to
customers and others having dealings with Company and to

give guaranteges OT become security for "any such persons.

To borrow or raise money in such manner as the Company
shall think fit and in particular by the issue of
debentures O debenture-stock (perpetual otherwise) and
to secure th repayment of any money borrowed, raised cr
owing by morggage charge or lien upon the whole aor any
part of the ompany's property Or assets (whether present
cr future) ipcluding its uncalled capital and also by a
cimilar mortgage, charge OL lien to secure and guarantee
the performapnce by the Company of any obligation or
liability it may undertake. .

f‘
To receive money on deposit or loan without allowance
of interestmEhereon.

To draw, maké, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, bills or
landing, warrants, debentures, and other negotiable

instrumentsﬂ

To enter into partnership or any other arrangement for
sharing profjiits, union of interest, co-operation,

reciprocal consensus in or otherwise with any persons,

firm or firms, or company on or engaged in oOr about to

carry on or engaged in any business or transactions
which may seem to the company capable of being

conveniently carried on in connection with the above
or calculated directly or indirectly to enhance the
value of or render profitable any of the company's
property and/or whereby the company would be
benefitted.
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(w)

(x)

(y)

(z)

(za)

(zb)

To enter inta any arrangemants with any Governments, OT
authorities (supreme, municipal, local or otherwise) OT
any corporations, companies OT persons that may seem
conducive to the company's objects or any of them and

to obtain from any Government, authority, Corporation,
Company OT persons any charters, decrease. rights,
privileges ané concessions which the company may think
desirable and tc carry out, exercise and comply with any
such charters cocntracts, decrees, rights, privileges and

concessions.

To subscribe for, take purchase OT otherwise acquire and
hold shares OT other company having objects altogether Or
in part similar to those of this company OT carrying on
any business capable of being conducted sO directly or

indirectly to penefit this company.

To act as agents Or pbrokers and as trustees for any

- person, firm or company and to undertake and perform
sub-contracts and also to act in any of the business
of the company through or by means of agents, brokers,
sub-contractors or others.

To remunerate any person,. firm or company rendering
services to this company where by cash payment OT by
allotment toO him or them of shares of securities of
the company credited as paid up in full or the part oOT
tra part OT otherwise.

To pay all or any expenses incurred in connection with
the formation an'd incorporation of the company OT to
contract with anv person, firm or company to pay the ¢
same and to paYy commission toO brokers and others for
underwriting, placing selling OT guaranteeing the

"subscription of any shares, debentures, debenture—stock

or securities of this company.

To support and subscribe to any charitable OT public
object and any institution, society, OT club which may be
for the benefit of the company OL it's employees or may
connected with any town O place where the company
carries business, to give pensions, gratuities OT
charitable aid to.any person OI persons who may have
serve the company OT to wives, children or their
relatives of such persons, to make payments towards
insurance and from and contribute to provident and to

benefit funds for the benefit or any person employed
by the company. .



It is hereby declared that:-
The word "Company” in this clause except when used in
reference to this company shall be deemed to include any
partnership pr other body of persons whether

domiciled in!Tanzania or elsewhere.

13
The objects $et forth in each sub-clauses of this clause
cshall not be|restrictively constructed but the widest
interpretation shall be given thereto and they shall not,
except where|the context expressly soO requires be in
any way limited or restricted by reference to or
: inference frdm any other object to objects here in
E | specified on the powers thereby conferred shall be
& deemed subsidiary or ancillary to the objects or powers
: mentioned in iany other sub-clause but the Company shall
. have powers to exercise all or any of the objects conferred
by or provﬁddd in each of the said sub-clauses.

| . T
4. The Liability iof the members is limited.

5. The share capiltal of the Ccmpany is shillings 1,000,000/=
divided into 100 shares of shs. 100,000/= each with
power to increpse or reduce the capital, to consolidate
or sub-divide the share into shares of larger or smaller
e, amount and to fssue all or any part of the said capital.

We, the several|persons whose names and addresses are

1 subscribed, are|desirous of being formed into a Company,
in pursuance of:this Memorandum ¢f association, and we &
respectively agree to take the number of shares in the
capital of the ¢ompany set opposite our respective names.
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NAMES, ADDRESSES & NO. OF ’SIGNA
DESCRIPTION OF SUBSCRIBERS SHARES =
i TAKEN

KAMALJIT SINGH HANSPAUL, /// =
| FIFTY /f;//f;ﬁf**”{
. " (.—‘ f/!

P.O.BOX 613, 1
ARUSHA . I

|
DIRECTOR '

I
DHARAM SINGH HANSPAUL,

P.0.BOX 613, | FIFTY ’(7(:* fjd{/ﬂl)lf'/locfﬁt[

ARUSHA. i
. DIRECTOR . j

. | 4 :
DATED AT L{’W\ | ON ] \f-" xLCA_ ,CC;,C-:.A (4G i
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THE COMPANIES ORDINANCE (CAP.212)
COMPANY LIMITED BY SHARES

. ARTICLES OF ASSOCIATION

A OF

\ HANSPAL INDUSTRIES LIMITED
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PRELIMINARY

In the Regnlations:
"Phe Ordinance” means the Companies Ordinance Chapter 212 of
the Laws of Tanzania.

When any provision of the Ordinance is referred to, the
reference is that provision as modified by any law for the

time being in faorce.

'Unless the context otherwise requires, the expression
defined in the Ordinance or any statutory modification
thereof in force at the date at which these Regulations
become binding on the Company, shall have the meanings so

defined.

Any words importing the singular shall include the plural
and vice versa; words importing the masculine gender shall
include females and words importing persons shall include
bodies, corporations, partnership, firms, co-operative
societies, etc.

Regulations of" Table "A" in the First Schedule to the
Companies Ordinance (hereinafter called Table "A") Shalléf
apply to the Company, save in so far as they are varied or
excluded hereby, but in case of any conflict between the
provisions herein, and the provision under Table "A" the
former shall prevail; and in addition to substitution shall

be the regulations of the Company.

PRIVATE COMPANY.
The Company is a private company and accordingly:

a) The right to transfer shares is restricted in manner
. hereinafter prescribed.

b} The number of members of the Company (exclusive of
persons who are in the employment of the Company and of
persons who having been formerly in the employment of
the Company were while in such employment and have
continued after the termination of such employment to be
members of the (Company) is limited to fifty; provided
that where two or more persons hold one or more shares
in the Company jointly they shall for the purpose of
this relation be treated as a single member. .



c)

d)

Any invitﬁtion to the public to 'subscribe for any shares -
or debentures of the Compaqy is prohibited,

The Compaﬁy shall not have Power to issue share warrants

to bearer.|

TRANSFER OF SHﬁRES

3.

b)

c)

The Directprs may in their discretion and without
assigning agny reason thereof refuse to register the
transfer of any share to any bPerson whom it shaili in
their opinion deem undesirable for any reason what-
Soever to admit the membership.

Sdﬁject to Clauses 2 and 3 hereof. the right of members to
transfer their shares shall be restricted as follows:

Every shareholder or trustee in bankruptcy, Or any person
who may-desijre to sell or transfer any such shares and
every personal representative of a deceased shareholder

Or in case gf difference, to be determined by the
Auditor of ﬁhe Company.

Upon price of such shares being agreed on or determined
as per clause (b) above, the Board shall forthwith give
notice to suc¢h of the shareholders other than the share-
holders desiging to sell or transfer the said shares,

stating the

4S may be 'prorate’ according to the number of shares
already held by them respectively, or if there be only
one such shareholder, the whole of such shares shall be
sold to him provided that no shareholder shall be ;
obliged take more than the maximum number of such shares

in his answerito the said notice,
|
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a)

b)

c)

a)

b)

- -KAMALJIT SINGH HANSPAUL E

Upon such apportionment being made or such one
shareholder notifying his intention to purchase, as the
case may be, the part desiring toc sell or transfer such
chares shall be bound upon payment of the said price to
t+ransfer the shares to the respﬁétive shareholders or the
single shareholder who shall hive agreed to purchase

the same.
|

GENERAL MEETING.

NOTICE OF GENERAL MEETINGS AND PROCEEDINGS AT MEETINGS '

Articles 39 to 53 Table "A" shall apply subject to the
following variatiaons.

A general meeting, Ordinance or Extraordinary may with
the consent in writing of all members, be convened a
shorter notice than seven days or without notice.

Two members, present either per%onally or by proxy shall
form a guorum. ‘

Any ordinary resolution of the Company determined
without any General meeting and evidenced by writing
under the hands of majority of the Directors and of the
members of the Company shall be as valid and effectual as
an ordinary resolution duly pas%ed at a General Meeting
of the Company. 5 .

| :

DIRECTORS

Until ctherwise determined by tﬁe Company in General
Meetinc the Directors shall not be less than two and not

more than seven in number.

1
The following persons shall be dhe first Directors of
the Company. |
DHARAM SINGH HANSPAUL |
|
|

i .
The shareholding qualification for Directors may be fixed
by the Company in General Meeting, and unless and until
so fixed, no qualification shall be required.

The quorum of Directors for tranfacting business shall,
unless otherwise fixed by the Directors, be two.

i -
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12.

13,

in Tanzania shall be as -
been pasged at a Meeting of Directors duly called ang

constituted.

The Directors may from tj
moneys fgr the purpose of the Company which may exceed

the issued share capital of the Company .
!

BORRowrnq POWERS ,

The directors may raise of borrow for the Purpose of the

Company's| bu

ALTERNATE bIRECTORS.
|

approved o in writing by the other Dlrectors, to
act as Alternate ip his absence from Tanzania or
inability to act as such Director. Such Alternate
Director. Such Alternate Director shall be Subject .
in aly othet respects to the terms ang Conditiong #&
existing with reference to the Directors ang discharge
all duties and functions of the Director who he repre-

Sents and in th

Each Direaﬁor‘ May nominate 3 Person , who shall pe

it may thinﬁ.fit, and any Secretary SO appointed may
be removeq by the Boarg.
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14.

18,

16.

WINDING UP

With the sanctioﬁ of a Special Resolution of the
Shareholdaers any part of the assets of the Company
including any shares in other Companies may be

divided between the Members of the Company in specie or
may be vested in Trustees for the benefit of such
members and the Company dissolved but SO that no member
shall be compelled to accept any shares whereupon there
is any liability.

|
. |
INDEMNITY g'

Every Director, Managing Director, Agent, Audit,
Secretary and other officer for the time being of the

' Company shall be inFemnified out of the assets of the

Company against any liability incurred by him in
defending any proce dings, whether civil or criminal, 'in
which judgement is given in his favor or in which he is
acquitted or in connection with any application (under
Section 345 of the rdinance) in which relief is granted

to him, by +~he Court.
ALTERATIONS OR ADDITIONS.

Subject to the provision of the Ordinance and to those
contained in the Memorandum of Association the Company
may by Special Resollution make alterations or additions
which shall be as valid and effectual as if originally
contained in these Qrticles and be subject in like 4
manner to alteration by Special Resolution.
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WITNESS TO THE ABOVE SIGNATURES

2 VN

NAMES, ADDRESSES & —
DESCRIPTION OF SUBSCRIBERS | SHARES STGNATURE
TAKEN
KAMALJIT SINGH HANSPAUL, 7
P.0.BOX 613, —
ARUSHA. % "2
P
DIRECTOR
gHgRgngéTgH HANSPAUL, N (7
s ’ FIFTY i) (
ARUSHA. N LWL
- | pIRECTOR |
*DATED AT l)?;\.’\f\ ON K(’ H:: m (C{-CEL




