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Register of Companies
Detailed information

Status:

Incorporation number:
Company:

Company type:
Registered office:

Contacts:

Business activity:

Directors / Directors in the
country of origin:

Company secretary / Company

secretary in the country of origin:

Authorised share capital:

Class of shares:

Shareholders:

Information date and time: 11/07/2023 08:57:37
Last update date and time: 06/07/2023 17:53:00
Registration date and time: 22/11/2004 00:00:00

Registered

50741

ROUGH TRACKS LIMITED
Private company Limited by shares

Region Kilimanjaro, District Moshi CBD, Ward Majengo, Postal
code 25104, Street Mfumuni Mwereni, Road Mfumuni, Plot
number 181/182, Block number 34, House number 10

Email: info@roughtracksafrica.com, Mob no/Tel no:
255764388399, P.O.Box 1725

5520 - Camping grounds, recreational vehicle parks and trailer
parks, Main activity
5590 - Other accommodation, Main activity

MANMOHAN SINGH BHAMRA, British
VARINDER SINGH BHAMRA, British

MOHAMMED OSMAN IBRAHIM, Tanzania

10000000000 TZS

Class Ordinary 'A": 7600000 shares, 1000 TZS/share,
7600000000 TZS

Class Ordinary 'B': 2400000 shares, 1000 TZS/share, 2400000000
TZS

MANMOHAN SINGH BHAMRA Class Ordinary 'A' 2600
shares taken, Class Ordinary 'B' 9100 shares taken

VARINDER SINGH BHAMRA Class Ordinary 'A' 2600 shares
taken

Information ordered by: MOHAMMED IBRAHIM

NOTE. Information printed from the Register of Company is true and complete as
per extract generation date and time. Please be advised to refer to the Online
Registration System at BRELA (ors.brela.go.tz) for an up-to-date information
regarding given Company.

@BRELA

BUSINESS REGISTRATIONS AND LICENSING AGENCY




Princ. Asst. Registrar of Companies
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1. The éarr% ofthe Company is ROUGH TRACKS LIMITED
o S

2. The _istergi Sffice of the company will be situated in the Republic of Ta

3. The objects of which the Company is established are: -

~.(a) To acquire, purchase or take over, promote, construct, establish and car

(b) To carry on the business of importers, exporters, manufacturers and dealers in all
kinds of mercantile goods

(c) To import, export, sell, market, transport, pack, process preéserve and generally deal
in all manners possible with agriculture and food products, agriculture commodities
and agricultural inputs, chemicals, machinery, equipment, requisites and necessaries
of all kind descriptions and to act as promoters, agents and salesmen of the products
and manufacturers of the same

} To carry on the business as general merchants, shop keepers, indenters, dealers in
sundry goods, households goods, hosiery, fancy goods, ready made goods, textiles,
garments, hardware, electrical goods, medicines, drugs, wines and spirits, produce
merchants, cosmetics, chemicals, cutlery, leather goods, plastic goods canned fruits
and juices and atuminium ware.

(e) To acquire by purchase or otherwise land, buildings, machinery, sisal plant, coffee
plant and cotton factories and to carry on the business of growing and dealing in
sisal, coffee, wheat, and deal in any, other substances of a fibrous nature.

{f) To carry on all or any of the business of manufactures of and dealers in and workers
in cement, lime, plasters, whitings, clay gravel, sand, stone, minerals, earth fuei,
artificial stone, bricks, tiles, pipes, pottery earthware, China and builders requisites
and convenience of all kinds and as c}%ip‘yowners, builders, general contractors and

carriers,
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1

To operate a florist arcade to act as a decorator, landscapes and gardening.

To deal in import and export, of all types of building materials, textile materials,
industrial materials and chemicals, consumer sundries, groceries, footwear, electrical
equipment, domestic appliances, agricultural and farm implements, motor vehicles
spares and any other general merchandise.

To develop and turn to account any land acquired by or in which the Company has
interest and particular by laying out and preparing the same for building purposes,
constructing, altering, puiling down, decorating, maintaining, furnishing, fitting up and
improving buildings and planting, paving, draining, farming, cuitivating, letting on
building lease or building agreement and by advancing money to and entering into
contracts and arrangements of all kinds with builders, tenants and other,

To enter mto any arrangements with any Government or authorities supreme,
municipal, local or otherwise, that may seem conducive to the company'’s objects or
any of them, and to obtain and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions.

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

To procure the company to be registered, incorporated or otherwise constituted if
necessary or advisable according to the law of any foreign country.

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

To amalgamate or enter into partnership or any agreement whether perpetual or
terminable, for sharing profits, union of interest joint adventure, reciprocal
concessions or co-operation with any persons, firm, society, association or group of
persons, carrying on or engaged in or about to carry (in the case of a company)
formed to carry on or engage in any business or transaction within the objects of this
Company or any business transaction or course of action which may seem to the
Company capable of being conducted so as directly or indirectly to benefit the
company or to prevent or minimize apprehended loss, damage or cost to the
Company or to such person, firm, society, association or group of person, purchase,
subscribe for or otherwise acquire and hold shares (fully or partly paid up) or stock in
or securities of, or to lend money, to guarantee the contracts of subsidies or
otherwise assist any such person, firm, society, association or group of persons, and
to sell, hold, re-issue with or without guarantee or otherwise deal with such shares,
stock or securities.
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To sell exchange let, develop, dispose of, transfer of otherwise deal with the
undertaking of the company or any part thereof upon such terms and for such
consideration as the company may think fit,

a share of profits, either in money or kind or otherwise grant, licence, easements and
other rights of and over and in any manner dispose of, turn tg profit or deal with all or
any part of the property and rights of the company.

this company.

To issue or guarantee the issue of or the payment of interest on the shares,
debentures, debenture stock or other securities or obligations of any company.

To receive money on deposit with or without allowance of interest thereon.

To join with any other company or companies in the issue of a joint debenture or joint
debentures, to secure the performance of any of the joint or several obligation of this
company and all or any such other companies.

To accept stock or shares in or the debentures, mortgage debentures or other
Securities of any other company in payment for any services rendered or for any sale
made to or debt owing from any such company.

To draw, accept and make and to endorse, discount and negotiate bills of exchange,
Promissory notes and other negotiable instruments

To establish agencies, and local boards in Tanzania and elsewhere, and to regulate
and discontinue the same.

" ——



(aa)

(bb)

(cc)

(dd)

(99)

(hh)

To procure the company to be registered or recognised in any foreign country or
Place,

To carry on the business of financiers in al their branches and departments,
including the borrowing, raising or taking up of money, the lending or advancing of
money, securities and property, the discounting, buying, selling and dealing in bills of
exchange; Promissory notes, coupons, drafts, bills of lading, warrants, debentures,
Certificates, SCrip and other instruments and securities and issuing letters of credit

acquiring, holding, issuing on commission, underwriting and drawing with stocks,
funds, shares, debentures, debenture stock, bonds, obligations, securities and

fecreation, and hospitals, dispensaries, medical and other attendance and other
assistance as the company shall think fit.
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To carry on, develop, extend and turn to account any trade business or operation
whatsoever which can, in the opinion of tiie company be advantageously or
conveniently carried on by the company by way of extension of or in connection with
all or any of the trade, business and operations which the company is authorised to
carry on, or is calculated directly or indirectly to develop any branch of the company’s
business or to increase the value of or turn to account any of the company's assets,
property and rights.

To do all or any of the matters hereby authorised in any part of the world either alone
or in conjunction with or as, by or through factors, trustees or agents.

*

(kk)  General to do all such other things as the Company deem incidental or conducive to

the attainment of the above objects or any of them and to carry on any other
business which may seem to the company capable of being conveniently carried on
in connection with its business or calculated directly or indirectly to enhance the
value of or‘render profitable any of the Company’s property or rights.

AND IT IS HEREBY DECLARED THAT in the interpretation of this clause the powers
conferred upon the company by any paragraph shall not be restricted by reference to any
other paragraph or to the name of the company or by the juxtapesition of two or more
objects, nor shall any of the aforesaid objects or powers be deemed subsidiary or auxiliary
merely to the objects mentioned in the first or any other paragraph, save as is expressly
provided, but so that the company shall have full power to exercise all or any of the powers
conferred by any part of this clause in any part of the world, and 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 cf the company.

4.

5.

The liability of the Members of the company is limited.

The authorised share capital of the company is Tanzania Shillings One billion ( T.Shs.
1, 000, 000, 000/=) Divided into One milfion (1, 000, 000) Ordinary Shares of Tanzania
Shillings One thousands (T.Shs. 1, 000/=) Each, with power for the company to increase
or reduce the said share capital and to issue any part of its capital, original or increased,
with or without any preference, priority or special privilege or subject to any
postponement of rights or to any conditions or restrictions, and so that unless the
conditions of issue shall otherwise expressly declare, every issue of shares whether
declared to be preference or otherwise shall be subject to the power herein-before
contained.

We, the several persons whose names, postal addresses and descriptions subscribe, as
desirous of being formed into a company in pursuance of this Memorandum of
Association and we respectively agree to take the number of shares in the capital of the
company set opposite our respective names.
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Witness to the above Signatures:-

6
No. NAMES, POSTAL ADDRESS AND NUMBER OF SIGNATURE
DESCRIPTION OF SUBSCRIBERS SHARES TAKEN OF
BY EACH SUBSCRIBERS
1 MANMOHAN SINGH BHAMRA 100 _
P.0.BOX 1725 e
MOSHI
TANZANIA
BUSINESSMAN
2 VARINDER SINGH BHAMRA 100
P.0.BOX 1725
MOSHI
Vo s
e .
BUSINESSMAN
N
. - a
Dated this ' a Day of _ ™4 v—~JSia 2004

w—

A e
Mehbooh M. Sadigr.cya FTAA,

Certified Public Accountant in

Public Practice

P. O. Box 822, MOSHI
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THE COMPANIES ORDINANCE (CAP. 212)
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

ROUGH TRACKS LIMITED

PRELIMINARY

“The Ordinance” . Means the Companies (Cap 212).

“The Seal” Means the Common Seal of the Company.

“The Secretary" Means any person appointed to perform the duties of the Secretary of
the Company.

“The Register” Means the Register of the Members of the Company.

“The Dividend” Means the Dividend declared by the Company and inciudes bonus.
Expressions referring to writing shall unless the contrary intention appears, be construed as
including references to printing, lithography, photography and other modes of representing
or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these Articles shall

“:ear the same meaning as in the ordinance or any Statutory Modification thereof in force at
the date at which these Articles becomes binding upon the Company.

2. The Regulation contained in Table ‘A’ of the First Schedule to the Companies Ordinance
(Cap. 212) shall not apply to the Company.
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PRIVATE COMPANY

}
i

:-‘; 3. The Company is PRIVATE COMPANY and accordingly:
5" (a) No invitation shall be issued to the public to subscribe for any shares or debentures
/ of the Company.

#
J
|

i (b) The number of the members of the company not including persons who are in the

f empioyment of the company and persons who, having been formerly in the
employment of the company were in that employment and have continued after the
determination of that employment to be members of the company shall be limited to
fifty, PROVIDED THAT, for the purposes this provision, where two or more person
hold one or more shares in the company jointly they shall be treated as a single
member.

(c) The right to transfer the share of the company shall be restricted in manner
hereinafter appearing.

{(d) The company shall not have power to issue share warrants to bearer.
SHARES

4. The Initial Share Capital of the Company is Tanzania Shillings One biilion (T.Shs.
1, 000, 000, 000/=) divided into One million (1, 000, 000) Ordinary Shares of
Tanzania Shillings One thousand (T.Shs. 1, 000/=) each.

5. Subject to the provisions if any, in that behalf of the memorandum of Association, and
without prejudice of any special rights previously conferred on the holders of existing
shares, any share may be issued with such preferred, deferred or other special rights or
such restrictions, whether in regard to dividend, voting, return of share capital or
otherwise, as the company may from time to time by special Resolution determine, and
any preference share may, with the sanction of a special Resolution, be issued on the
terms that it is, or at the option of the company is liable, to be redeemed.

SHARE CAPITAL AND SHARES.

6. {a) If at any time share capital is dividend into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the
class) may be varied with the sanction of an Extraordinary Resolution passed at
a Separate General Meeting of the holders of the shares of that class.

(b) In every such Separate General Meeting the provisions these Regulations
relating to General Meetings should “mutatis mutandis” apply, but so that the
necessary quorum shall be two persons at least holding or representing by proxy
one-third of the issued shares of the class present or by proxy may demand a

poll.
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10.

11.

12

13.

9

(c) For the purpose of this Article, the rights conferred upon the holders of the
shares of any class issued with preferred of other rights shall not, issue of the
shares of that class be deemed to be varied by the creation or issue of further
shares ranking “pari passu” therewith.

Every person whose name is registered as a member in the register of members
shall, without payment, be entitled to a certificate under the Seal of the company
specifying thereon, provided that in respect of a share or 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 of several joint holders shall be
sufficient delivery to all.

If a share certificate is defaced, lost or destroyed, it may be renewed on payment of
such fee, if any, not exceeding one hundred shillings, and on such terms, if any, as to
evidence and indemnity, as the Directors think fit.

No part of funds of the Company shall directly or indirectly be employed in the
purchase of, or loans upon the security of, the Company's shares, but nothing in this
regulation shall prohibit transactions mentioned in the previous to Section 46 (1) of
the Ordinance.

The Company shall be entitled to treat the perscn whose name appears upon the
register in respect of any shares as the absolute owner thereof and shall not be
under any obligation to recognise any trust or equity of equitable claim to or partial
interest in such shares whether or not it shall have express or other notice thereof.

LIEN

The Company shall have a lien on every share for all moneys (whether presently
payable or not) called or payable at fixed time in respect of that share, and the
company shall also have a lien on all shares standing registered in the name of
single person for all money presently payable by him or his estate to the Company
but the Directors may at any time declare any share to be wholly or in part except
from the provisions of this regulations. The Company's lien, if any, on a share shall
extend to all dividends payable thereon.

The Company may sell, in such manner as the Directors think fit, any shares on
which the Company has a lien, but no sale be made under or unless some sum in
respect of which the lien exists is presently payable, nor until the expiration of
fourteen days after a notice in writing starting and demanding payment of such part
of the amount in respect of which the lien exists as presently payable, has been
given to the registered holder for the time being of the share, or the person entitled
thereto by reason of his death or bankruptcy.

For giving effect to any such sale the Directors may authorise some person to
transfer the shares sold to the purchaser thereof. The Purchase shall be registered
as the order of the shares comprised in any such transfer and be shall not be bound
to see the application of the Purchaser money, nor shall his title to the shares be
effected by any irregularity or invalidity in the proceeding in reference to the sale.
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The proceeds of the sale shall be received by 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 shall (subject to like lien for sums not presently payable as existed
upon the shares prior to the sale) be paid to the person entitied to the shares at the
date of the saie.

The Directors may, subject to any conditions of allotment, from time to time make
calls upon the Members in respect of any meneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium) provided that
(éxcept as otherwise fixed by the conditions of allotment) no call on any shares shall
be payable at less than thirty days from the date appointed or payment of the |ast
preceding call, and each Member shall {subject to being given at least fourteen days'
notice specifying the time or times and place of payment) pay to the Company at the
time or times and place of specified the amount called on this shares.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

If a sum called in respect of a share is not paid before from/or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest upon
the sum at the rate of eight per centum per annum from the date appointed for the
payment thereof to the time of the actual payment, but the Directors, shall be a liberty
to waive payment of that interest wholly or in part.

The provisions of these regulations as to the liability of joint holders and as to
payment of interest shall apply in case of non-payment of any such which, by the
terms of issue of a share, becomes payable at a fixed time, whether on account of
the amount of the share or by way of premium, as if the same had been become
payable by virtue of a call dully made and notified.

The Directors may, if they think fit, receive from any Member willing to advance the
same all or any part of the money unpaid upon the shares held by him beyond the
sums actually called upon thereon as a payment in advance of calls which shall
extinguish, so far as the same shall extend, the liability upon the shares in respect of
which it is advanced, or so much thereof as from time to time exceed the amount of
the calls then made upon the shares in respect of which it has been received, at such
rate as the Member paying such sum as the Directors agree.
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f Company No. 50741 / ()L; [
: d,eo\ ROUGH TRACKS LIMITED P
) : "'-'-..:?-" =l - " ik " e 3 AR : , ;
(25 e BEX FXEACY RESOLUTION 1ROM THE M1 ILS OF DIRECIORS! -
/ h\‘)%“ i REHOLDERS MEETING HELD ON 17" Appy| 2007 =%
A R AT THE REGISTERED OFFICE OF THE COAMPANY ~-
LRV e
% R “*Changes in Memorandum of Association
v H
Special Resolution
The Memorandum of Association No. 5 of the Company be changed 1o be replaced by
the following:
. “The Authorised share capital of the Company is Tanzania Shillings ope billion (1 sh.,
1, 000, 000, 000/-) divided into six hundred thousand (600. 000) “ A ordinary shures of
T.Shs. 1, 000/ cach and four hundred thousand (400, 000) ‘1 ordinary shares ol T.She
1, 000/~ cach with power to divide both classes of shares i any inereased capital inty
several classes and (o attach thereto respeetively any preferential. qualified, special or
deferred right privileges or conditions.
The said ‘A’ ordinary share shall confer on the founder members of e Compans g
have right 1o management ol the business and (he control of the Conipans and they aion
respectively shall be capable of voting, Any ‘A’ ordinary shareholder can be a Direcior of
the Company.,
The ‘B’ ordinary shares in the cupital of the Company shall confir on the holders theree!
the right to attend the meelings of the Company but shall no confer the right 1wy o
either in person or by proxy at any meelings of the Company. The ‘B’ ordinars
sharcholders can take part in the management of the Compuny and muy be appainted .
Director of the Company™,

BY ORDER OF THE BOARD

\
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22.

23,

24,

20.

Special Resolution

i
The Articles of Association No. 22 to 26 of the Company be and hereby replaced by the
following Articles:

No sliare may be transferred by any member unless that mrember Lirst ubtaing CAPICS
written consent of the majority founder member(s). Founder members shall be the first
members of the Company at the point of incorporation together with their successors in

title, their heirs and assignees. That consent may be absolute or qualified and it shall be -

the complete and unfettered discretion of the majority founder member(s). The shares
will be (istributed amongst the founded members in proportion to their shareholding -
unless otherwise agreed.

No share may be transferred at a consideration higher than the par value unless the
majority founder members otherwise agree. This will apply to all the sharcholderisg ot
than the founder members.

The majority founder member(s) may, at any time and without assigning any reasons.
acquired jointly or severally any share or shares {rom any non founder member(s) at the

par value and after giving the affected shareholder(s) a one calendar month Notice of

Acquisition of ihose share(s)

. No minority shareholder(s) other than founder members shall at any thime during or alter

that sharcholder(s) membership in the company have any right whatsoever i the
Conipany and brand name of “Rough Tracks Limited” or any other name s the majorit
founder member(s) shall from time to time inform all the sharcholders in writing,

In the event of any conflict between the provisions of this Article and any other Article
herein, the provisions of this Article shall always prevail,
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22,

23.

TRANSFER AND TRANSMISSION OF SHARES

The Instrument of transfer of any share shall be executed by or on behalf of the
tranaferor and transferee, and the transferor shall be deemed to remain a holder of
the share until the name of the transferee is entered in the register of Members in
raspect thereof,

Shares shall be transferred in the following form, or in any usual or common form,
which the Directors shall approve.

L

I of
in consideration of Shs. Paid to me by
of
(hereinafter called “the transferee”) do hereby transfer to the said transferee the
share (or shares) numbered in the undertaking called

ROUGH TARCKS LIMITED to hold unto the said transferee, do hereby agree to take
the said share (or shares) subject to the condition aforesaid.
As witness our hands the day of 20

Witness to the signature of, etc.”

Save as is hereinafter provided, the Directors may in their absolute discretion decline
to register any transfer of shares to person of whom they do not approve not being
already a member of the company and may also decline to register any transfer of
shares on which the company has lien. The Directors may also suspend the
registration of transfer during the fourteen days immediately preceding the Ordinary
General Meeting in each year. The Directors may decline to recognize any
instrument of transfer unless:

(a) a fee not exceeding two hundred shillings is paid to the company in respect
thereof; a

(b) the instrument of transfer js accompanied by the certificate of the shares to which
it relates, and such other evidence as the right of the transferor to make the
transfer.

If Director refuse to register a transfer of any shares they shall within two months
after the date on which the transfer was lodged with the company send to the
transferee notice of the refusal.

The legai personal representatives of a deceased sole holder of a share shall be the
only persons recognized by the company as having any title to the share. In the case
of a share registered in the names of two or more hoiders, the survivors or survivor
shall be the only persons recognized by the company as having any title to the share.

e
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! 4. Any person becoming entitied to a share in consequence of the death or bankruptcy

of a member shall, upon such evidence being produced as may from time to time be
property required by the Directors, have the right, either to be registered as a
member in respect of the share or instead of being registered himself to make such
transfer of the share as the deceased or bankrupt person could have made; but the
Directors shall in either case, have the same right to decline or suspend registration
as they would have had in the case of a transfer of the share by the deceased or
bankrupt person before the death or bankruptcy.

25. A person becoming entitled to a share by reason of the death or bankruptcy of the
" holder shall be entitied to the same dividends and other advantages of which he

would be entitled to if he were the registered holder of the share, except that he shall
not, before being registered as a Member in respect of the share, be entitied in
respect of it to exercise any right conferred by Membership in relation to meetings of
the Company.

26.  Save as hereinafter provided, no shares in the Company shall be transferred
otherwise than to a person who is already a Member of the Company until the rights
of pre-emption hereby conferred shall have been exhausted that is to say:

(i)

(if)

(iif)

(iv)

Every Member or other person referred to in Article 24 who intends to transfer
shares (hereinafter cailed “The Vendor”) shall give Notice in writing to the
Board of Directors of his intention to do so. Such notice shall constitute the
Board of Directors, his agent for the sale of the said shares in one or more
lots at the discretion of the Board of Directors to Members of the Company at
a price to be agreed upon by the Vendor and the Board of Directors, or in
default of agreement, at a price which the Auditor of the Company for the time
being shall certify by writing under his hand, to be in his opinion, the fair
selling value thereof as between a willing Vendor and willing Purchaser.

Upon the price being fixed as aforesaid the Board of Directors shall for with
give Notice to all the Members of the Company of the Number and price of
the shares to be sold and invite each of them to state in writing within thirty
days from the date of the said Notice whether he is willing to purchase any
and, if so, what maximum number of the said shares.

At the expiration of the said thirty days the Board of Directors shall allocate
the said shares to or amongst the Member or Members who shall have
expressed his or their willingness to purchase as aforesaid, and (if more than
one) so far as may be prorata according to the number of share so notified by
him as aforesaid.

Upon such allocation being made the Vendor shall be bound on payment of
the said price to transfer the shares to the Purchaser or Purchasers. If he
makes default in so doing the Chairman for the time being of the Board of
Directors of failing him one of the Directors duly nominated by resolution of
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the Board of Directors for that purpose shall forthwith be deemed to be duly
appointed attorney of the Vendor with full power to execute, complete and
deliver in the name and on behalf of the Vendor as transfer of the shares to
the Purchasing Member and the Board of Directors may receive and give a
good discharge for the purchase money on behalf of the Vendor and enter the
name the Purchaser in the Register of Members as hoider by transfer of the
shares purchase by him,

In the events of the whole or any lot of shares offered through the Board of
Directors as provided by this Article not being sold in the manner by this
Article provided, the Vendor may at any time within six calendar months after
the expiration of the said period of thirty days after the date of the Notice
given by the Board of Directors of the Members, transfer the shares not so
sold to any person (subject to Article 22) and at any price.

FORFEITURE OF SHARES

The Notice shall name a further day (not earlier than the expiration of fourteen days
from the date of Notice) on or before which the payment required by the notice is to
be made, and shall state that in the event of non-payment at or before the time
appointed the shares in respect of which the call was made will be liable to the
forfeited,

If the requirements of any such Notice as aforesaid are not complied with, and share
in respect of which the Notice has been given may at any time thereafter, before the
Payment required by the Notice has been made, be forfeited by a Resolution of the
Directors to that effect.

manner as the Directors think fit, and at any time before a sale or disposition the
forfeiture may be cancelled on such terms as the Directors think fit.

A person whose shares have been forfeited shall cease to be a Member in respect of
the forfeited shares. but shall notwithstanding, remain liable to pay to the company all
moneys which, at the date of forfeiture, were presently payable by him to the
company in respect of the shares but his liability shail cease if and when the
Company receive Payment in full of the nominal amount of the shares.

A statutory declaration in writing that the declarant is a Director of company, and that
a share company has been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons claiming to be
entitled to the share. The Company may receive the consideration, if any, given for
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the share on any sale or disposition thereof and may execute a transfer a transfer of
the share in favour of the person to whom the share is sold or disposed of and he
shall thereupon be registered as the holder share, and shall not be bound to see to
the application of the purchase money, if any, nor shall his title to the proceedings in
reference to the forfeiture, sale or disposal of the share.

The revisions of these regulations as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payabie at a
fixed time, whether on account of the amount of the share or by way of premium, as if
the same had been payable by virtue of a call duly made and notified.

CONVERSION OF SHAREIS INTO STOCK

The company may be Ordinary Resolution convert any paid up shares into stock, and
reconvert any stock into paid up shares of any denomination.

The holders of stock may transfer the same, or any part thereof, in the same manner,
and subject to the same regulations, as and subject to which, the shares from the
stock arose might previously conversion have been transferred, or as near thereto as
circumstances admit but the Directors may from time to time fix the minimum amount
of stock transferable, and restrict or forbid the transfer of fractions of that minimum,
but the minimum shali not exceed the nominal amount of the shares from which the

stock arose.

The holder of stock shall according to the amount of the stock held by them, have the
same rights privileges and advantages as regards dividends, voting at meetings of
the Company and other matters as if they held the shares from which the stock
arose, but no such privilege or advantage (éxcept participation in the dividends and
prefits of the Company) shall be conferred by any such aliquot part of stock as would
not if existing in shares, have conferred that privilege or advantage.

Such of the regulations of the company as are applicable to paid up shares shall
apply to stock, and the words “share” and “Shareholder” therein shall include “stock”
and “stockholder”

ALTERATION OF CAPITAL

The company may from time to time by Special Resolution increase the Share
Capital by such sum, to be divided into shares of such amount, as the Resolution
shall prescribe.

All new shares shall, before issue, be offered to such persons as at the date of the
offer are entitled to receive Notices from the Company of General Meetings in
proportion, as nearly as the circumstances admit, to the amount of the existing
shares to which they are entitled. The offer shall be made by Notice specifying the

number of shares affered, and limiting a time, within which the offer, if not accepted,
will be deemed to be declined, and after the expiration of that time, or on the receipt
of an intimation from the Person to whom the offer is made that he declines to accept




u S

46.

47,

48.

49,

50.

51.

52.

NOTICE OF GENERAL MEETINGS

‘Bubject to the provisions of Section 117 (2) of the Ordinance relating to Special

Resolutions, seven days’ Notice at the least (exclusive of the day on which the Notice
Is given) specifying the place, the day and the hour of meeting and, in case of special
business, the general nature of that business shall be given in manner hereinafter
mentioned, or in such other manner, if any, as may be prescribed by the Company in

' General Meeting, to receive such Notice from the Company in General Meeting, to

receive such Notices from the Company but with the consent of all the Members
entitled to receive Notice of some particular meeting, that meeting, that meeting may
be convened by such shorter Notice and in such manner as those Members may
think fit.

The accident omission to give Notice of a meeting to, or the non-receipt of a meeting
by, any Member shall not invalidate the proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary General
Meeting and shall all that is transacted at an Annual General Meeting, with the
exception of sanctioning a Dividend, the consideration of the accounts, balance
sheets and the Ordinary Report of the Directors and Auditors and the fixing of
remuneration of the Auditor.

No business shall be transacted at any General Meeting unless a quorum of
Members is present at the time when the meeting proceeds to business save as
herein provided, two Members present in person or by proxy shall be a quorum.

If within half an hour from the appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of Members, shall be dissolved if any other
case it shall be adjourned to the same day in next week, at the same time and place,
and if at the adjourned meeting a quorum is not present within a half an hour from the

time appointed for the meeting the Member present shall be a quorum.

The Chairman, if any, of the Board of Directors shall preside as Chairman at every
General Meeting of the Company.

If there is no such Chairman, or if any meeting he is not present within fifteen minutes
after the time appointed for holding the meeting or is unwilling to act as Chairman,
the Members present shall choose, someone of their member to be Chairman.

The Chairman, may, with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting) adjourn the meeting from time to time and
from place, but no business shall be transacted at any adjourned meeting other than

“the business left unfinished at the meeting from which the adjournment took place.

When a meeting is adjourned for the days or more, Notice of the adjourned meeting

~ shall be given as in the case of an-original meeting.
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iave as aforesaid it sh;al.' not be necessary to give any Notice of an adjournment or
of the business to be 2rafnsacted at an adjourned meeting.

Al any General Meeting a resolution put to the vote of the meeting shall be decided
on a show of hands, unless a poll is (before or on the declaration of the result of the
show of hands) demanded by a least one Member present in person or by proxy and
entitled to vote. Unless a poll is so demanded, a declaration by the Chairman that
the Resolution has, on é‘.how of hands, been carried or carried unanimously or by a
particular majority, or lost. and an entry to that effect in the minute books shall be
conclusive evidence of the fact.

If a poll is duly demandéd it shali be taken in such manner as the Chairman directs,
and the result of the poll shall be deemed to be the Resolution of the meeting at
which the poll was demanded.

In the case of an equaliiy of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll
is demanded, shall be entitied to a second or casting vote.

A poll demanded on the election of a Chairman or on question of adjournment shall
be taken forthwith. A poll demanded on any other question should be taken at such
time as the Chairman of the meeting directs.

An Ordinary Resolution of the Company determined on without any General Meeting
and evidenced by wriﬁngéunder the hands of all the Directors or a sole Director and
of members of the Comépany holding in the aggregate three-fourths of the issue
shares of the Company shall be as valid and effectual as an Ordinary Resolution duly
passed at a General Meeting of the Company.

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to any class or
classes of shares, on a show of hands every Member present in person shall have
one vote. On poll every I'\?Iember shall have one vote for each share of which he is
the holider. '

Subject to any rights or }estrictions for the time being attached to any class or
classes of shares, on a show of hands every Member present in person shall have
one vote. On a poll every Member shall have one vote for each share of which he is
the holder, :

In the case of joint holders the vote of the senior who tenders as a vote whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders and for this purpos@e seniority shall be determined by the order in which the
names stand in the register of Members.




- 81, A Member of a sound mind, or in respect of whom an order has been made by any

count having jurisdiction in lunacy, may vote, whether on a show of hands or on a
poll, by this committee or other legal guardian may, on a poll vote by proxy.

62. No Member shall be entitled to vote at any General Meeting unless all class or other
Sums presently payable by him in respect of shares in the company have been paid.

83.  On apoll votes may be éiven either personally or by proxy provided that no company
shall vote by proxy as long as a Resolution of its Directors in accordance with the
» provisions of Section 116 of the Ordinance is in force.

64, The instrument appointing proxy shall be in writing under the hand of the appcintor or
of his attorney duly authorised in writing, or if the appointor is a corporation, either
under Seal, or under the hand of an Office Attorney duly authorised. A proxy need
not be a member of the Company.

65. The instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is sfghed or a notarially certified copy of that power of authority
shall be deposited at the registered office of the company not less than seventy-two
hours before the time for holding the meeting or adjourned meeting, at which the
personal named in the instrument Proposes to vote in default the instrument of proxy
shall not be treated ag valid.

66.  An instrument appointing a proxy may be in the following form, or any other form,
which the Directors shall approve.

ROUGH TRACKS LIMITED

1, being a
member of ROUGH TRACKS LIMITED do hereby appoint
as my proxy, to votefe for me and on my behalf at the (Annual or Extraordinary,
as the case may be) General Meeting of the company to be held on
day of 20 and at an adjournment thereof.
Signed this day of 20

(Signature of Membér}“’
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The instrument appointing a proxy shall be deemed to confer authority to demand or
joint in demanding a poll,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

BOARD OF DIRECTORS

() Unless and until otherwise determined by the company by Ordinary Resofution
the number of Directors (excluding Alternate Directors) shall not be less than two and
not more than ten.

(i) The names of the First Directors of the company shall be:
1. MANMOHAN SINGH BHAMRA
2. VARINDER SINGH BHAMRA

The company may by Ordinary Resolution remove any Director and appoint another
person in his stead. Any vacancy accurring in the Board of Directors may be filled up
by an Ordinary Resolution.

() The remuneration of the Directors shall from time to time be determined by the
company in General Meeting.

(i) In addition to their remuneration the Directors shall also be paid such travelling,
hotel and other expenses as may reasonably be incurred by them in the exercise of

their duties, including any such expenses incurred in connection with their
attendance at meetings of Directors.

Any Director may at any time appoint any person approved by the Directors to be an
Alternate Director of the Company, and may at any time remove any Alternate
Director so appointed by him from office and subject to such approval as aforesaid,

be entitled to receive Notices of all meetings of the Directors, and to attend and vote
as a Director at any meeting at which the Director appointing him is not personally

present, and generally to perform all the functions of his appointor as a Director in the
absence of such appointor. An Alternate Director shall impso facto cease to be an

Alternate Director if his appaintor ceased for any reason to be a Director. AII_
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g signed by all the Directors shall be as valid and effectual as if
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74,

d a Director declares his i_r_i)"._elfest therein in manner provided by the
@nce he may vote as a Director in regard to any contact or arrangement in
which he Is Interested or upon any matﬁar‘-_a_rising thereout, and if he shall so vote his
vote shali be counted in the quorum when any such contract or arrangement is under
consideration. L

BORROWING POWERS

76 The Director my exercise all the powér of the company to borrow maney, and to
mortgage or charge its undertaking, ic{aeriy uncalled capital, or any part thereof,
and to issue debentures, debenture stc?%k-,?and other securities whether outright or as
security for any debt liability of obiigatiofj of the Company or of any third party.

POWER AND DUTIES OF DIRECTORS

77.  The business. of the Company shall be managed by the Directors who may pay all
expenses incurred in getting up andfrég:istering the Company, and may exercise all
such powers of the Company, as are not, by the Ordinance, or by these Articles,
required to be exercise by the Company in General Meeting, subject, nevertheless,
to any regulation of these Articles, to the provisions of the Ordinance and to such
regulations, being not inconsistent witﬁ_the aforesaid regulations or provisions, as
may be prescribed by the Company in General Meeting shall invalidate any prior act
of the Directors which would have been valid if that regulation had not been made.

78.  The Directors may from to time appoingone or more of their body to the office of
Managing Director or may appoint any person or body corporate to manage the
Company for such term and at such remuneration (whether by way of salary or
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'DISQUALIFICATION OF DIRECTOR

84. The office of Directors shall be vacated, if the Director or Directors:

85.

86.

87.

88.

89.

(a) without the consent of the Company in general Meeting holds any other office of
profit under the Company except that of Managing Director or Manager; or

(b) becomes bankrupt in this Territory or in other Territory which is declared to be a
reciprocating Territory under Section 147 of the Bankruptcy Ordinance; or

(¢) become prohibited from being a Director by reason of any order made under Section
213 of 268 of the Ordinance; or

{d) is found lunatic or becohﬁes of unsound mind; or
(e) resigns his office by Notice in writing to the Company; or

{f) is punished with imprisonment for a term exceeding six months without the option of
a fine.

PROCEDINGS OF DIRECTORS.

The Director may meet together for the dispatch of business, adjourn, and otherwise
regulate their meetings, as they think fit. Questions arising at any meeting shall be
decided by a majority of votes. In case of and equality of votes the Chairman shall have
a second or casting vote. A Director shall, at any time summon a meeting of the
Directors.

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

The continuing Directors may act notwit:hszanding any vacancy in their body but, if and
so long as their number is reduced below the number fixed by or pursuant to the
regulations of the Company as the necessary quorum of Directors, the continuing
Director may act for the purpc}se of summoning a General Meeting of the Company, but
for no other purpose.

The Directors may elect a Chairman of their meetings and determine the period for which
he is to hold office; but if no sjych Chairman is elected, or if any meeting the chairman is
not present within five ménujﬁes after the time appointed for holding the same, the
Directors present may choose one of their number to be Chairman of the meeting.

The Directors may delegate any of their powers to Committees consisting of such
Member or Members of their body as the think fit: and Committee so formed shall in the
exercise of the powers so delegated conform to any regulations that may be imposed on
it by the Directors,
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80. A Committee may elect a Chairman of its meeting; if no such Chairman is elected, or if at

any meeting the Chairman is not present within five minutes after the time appointed for
holding the same the Members present may choose one of their member to be Chairman
of the meeting.

A Committee may meet and adjourn, as it thinks proper. Questions arising at any
meeting shall be determined by a majority of votes of the Members present and in case
of an equality of votes the Chairman shall have a second or casting vote.

All acts done by any meeting of the Directors or of a Committee of Directors, or by any
person acting as a Directors or of a committee of Directors, or by any person acting as a
Directors shall, notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as aforesaid, or that they
or any of them were disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

SECRETARY

The Secretary shall be appointed by the Directors for such term, at such remuneration
and upon such conditions as may they think fit and any Secretary so appointed may be
removed by them.

No person shall be appointed or hold as 3 Secretary who is:

(a) the sole Director of the Company; or

(b} a Corporation the sole Director of which is the sole Director of the Company: or
{c) the sole Director of a Corporation which is the sole Director of the Company.

A provision of the Ordinance or these Regulations requiring or authorising a thing to be
done by or to a Director and the Secretary shall not be satisfied by its being done by or
to the same person acting both as Director and as, or in place of, the Secretary.

DIVIDENDS AND RESERVE

The Company in General Meeting may de&tare dividends, but no dividends shall exceed
the amount recommended by the Directors.

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.

No dividends shall be paid otherwise than out of profits.

Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends ail dividends shall be declared and paid according to the amounts paid on
shares, but if and so long as nothing is paid up on any of the said shares in the Company
dividends may be declared and paid according to the amounts of the shares. No amount
paid on a share in advance of calls shall, while carrying interest, be greeted for the
purposes of this Article as paid on the share.
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100. The Directors may, before recommending any dividends, set aside out of the profit of
the Company such sums as they think proper as a reserve or reserves which shall at the
discretion of the Directors, be applicable for meeting contingencies or for equalising
dividends, or for any other purpose to which the profits of the Company may be property
applied, and pending such application may, at the like discretion, either be employed in
the business of the Company or invested in such investments (other than shares in the
Company) as the Directors may from time to time think fit.

101. Any dividend may be paid by cheque or warrant sent through the post to the registered

address of the Member or person entitled thereto or in the case of joint holder to any
onhe of such joint holders at his registered address or to such person and such address
as the Member or person entitled or such joint holders as the case may be direct. Every
such cheque or warrant shall be made payable to the order of the person to whom it is

sent or to the order of such other person as the Member or person entitled or such joint
holders as the case may be direct,

162, It sev{eral person are registered as join_t hoiders of any share, any one of them may give
effectual receipt for any dividend or other money payable on or in respect of the share.

103. No dividend shall bear interest against the Company.
104. The Director shall cause proper books of accounts to be kept with respect to:-

(@) All sums of money received and expended by the company and the matters in
respect of which the receipt and expenditure takes place,

(b) all sales and purchase of goods by the company;
(c) the assets and liabilities of the company.

1085. The book of accounts shall be Kkept at the registered office of the company, or at such
other place or place as the Directors think fit, and shail always be open to the inspection
of the Directors.

106. The Directors shall from time to time determine whether and to what extend and at
what times and place and under what conditions or regulations the Accounts and books
of the company or any of them shall be open to the inspection of members not being

Directors, and no Member (not being a Director) shali have any right to inspecting any
accounts or books or documents of the company except as conferred except as
conferred by statute or authorised by Directors or by the company in General Meeting.

107. The Directors shall from time to time in accordance with Section 123 of the Ordinance,
cause to prepared and to be laid before the company in General Meeting such profit and
loss accounts, balance sheets and reports as are referred to in that Section.






AUDIT

112. Auditors shall be appointed and their duties regulated in accordance with section 132,
133, and 134 of the Ordinance,

113. A Notice may be given by the company to any member either personally or by sending
it by post to him to his registered address, or (if he has no registered address within the
Territory) to the address, if any, within the Territory supplied by him to the company for
the giving of Notice to him. Where a notice is sent by post, service of the notice shall be
deemed to be effected by properiy addressing, prepaying and posting a letter containing
the Notice, and unless the contrary is proved to have been affected at the time at which
the letter would be delivered in the ordinary Course of post.

114, If a member has no registered address within the Territory and has not supplied the
company and address within the Territory for the giving of Notices to him, a Notice
addressed to him and advertised in a Newspaper circulating in the neighborhood of the
registered office of the company shall be deemed to have duly given to him at noon on
the day on which the advertisement appears.

deceased, or receiver of the bankrupt, by any like description, at the address, if any,
within the Territory supplied for the purpose by the persons claiming to be supplied, or
(until such an address within the Territory has been so supplied) by giving the notice in
any manner in which the same might have been given if the death or bankruptcy has not
occurred.

116. Notice of every General Meeting shall be given in some manner herein before
authorised to:
(a) Every member except those members who (having to registered address within
the Territory) have not supplied to the company an address within the Territory
for the giving of Notice to the; and also to:

(b) Every person entitled to a share in consequence of the death or bankruptcy
would be entitied to receive Notice of the Meeting. No other person shall be
entitled to receive Notices of General Meetings.
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117. If the company shall be wound up, the Liquidator may, with the sanction of an Extra-
Ordinary Resolution of the company and any other sanction required by the Companies
Ordinance, if any, and having due regard to the respective rights of the holders of
different classes of shares to which special rights are attached, divide amongst the
members in specified or kind the whole or any part of the assets of the company and
may for such purpose set such value as be deemed fair upon any property to be divided
as aforesaid and may determine how such division shall be carried out as between the
members of different classes of members. The Liquidator may with like sanction vest
the whole or any part of such assets in trustees upon such trusts for the benefit of the
contributors as the Liquidator, with the like sanction, shall think fit, but so that no
member shall be compelled to accept any shares or other securities whereon there is
any liability.

(B
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WINDING UP

INDEMNITY

118. Subject to the provisions of the Ordinance, every Director or other officer and Auditor of
the Company shall be indemnified out of the assets of the company against all costs,
charges, expenses, losses, and liabilities which he may sustain or incur in or about the
execution of his office or otherwise in relation.



