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1. The Namé?ofthe‘éompah)lfs "HANSPAUL AUTOMECHS LimiTEp” o
<. The Registered office of the company vili be situated in the United Republic of
Tanzania

|
|
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The objects for which the company is formed are;

a) To carry on the business/of refurbishment of al types of automotive vehicles by
changing the sizes, shapes, forms, colours, bodies, components, parts or in an
other way to render the same useful for the purposes of aiding, promoting and
enabling the business of tourism, hunting, wildlife and photographic safaris, J
transportation of goods, Passengers and livestock or any such venture carried on
by other persons or by the compan y.

b) To Carry on the business of manufacturing, processing and converting ail types of
motor vehicles, boats, yachts, tractors, trailers, gl types of light and .heaw_gfuf){ s
cemmercial vehicles, twe-wheeler zng Ihree-wheeler:vehicies with the 6bj=st of

2 A S R s -':26“ s
enqgnc.-ag;stbe_uuhty ang luhictions of suék vehicles -
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) To i:ari-y crithe business of rmanufacturers, processors, engineers and fabricators
of all kinds of ferrous ang nor-ferrous raw materials or semi-processed goods or -

inpuis with the objecting of adding value and rendering the fina products usable
by all types of businesses ang economic sectors.

d) To buy import manufacture sell, export and dea in wholesale and retajl in all
kinds of electrical goods, electronic goods and accessories of a}
parts, tools and repairs thereof to buy sell import angy or export

alter let on hire 2nd dea] in materials commodities 900ds arficles_and services,— o= =
directly or indirectly related on the business of the company.

e} To C&rty on the business oi offering consultancy and sale service/training in to
ciients and others in the fieids of automobile engineering, repairs, refurbishments,
fabrication, Processing and 2l other types of technical skills required to Create
new seryice enterprises.

 To CarTy on the business of general merchants, general storekeepers, universal

providers, importers, €xporters of all types of industrial raw matenals,- hardware,
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Memorandum & Articles of Association

HANSPAULAUTOMECHS LIMITED

To purchase, take on lease or on option or otherwise acquire any lands, mines
mining rights, oi! rights, water rights, timber rights of any Kind in or over or unde;
any lands, and any licences, CONCESSioNs, monopolies, exclusive rights
easements, righls or privileges, therain and any real estate, properties of any kind
whether in Tenzania or elsewhere and to develop, Open, work, explore, exercise,
maintain and turn the sams to account

To carry on‘the business, which may seem to the Company cepable cf being
conveniently carried on in connection with the above or calculated directly or
indirectly to enhance the value of or render profitable any of tne company's

property or rignts.

To establish depots and agencies in gifferent parts of the world for the purpose of
carrying on any or all of the business of the company.

To carry on the business of proprietors and managers of hotels, restaurants,
cafes, hotels and motels, apartment NCUSES, keepers of refreshiments and tea

rooms, milk and snack bars.

b
To import produce manuiacture or otherwise deal in food and food products,
meat groceries, fruits, confectionery and beverages.

To carry on the business of launders, cleansrs, and to carry on the pusiness of
repairing all articles sent for cleaning.

To carry on the business of caterers and manufacturers of and dealing in bread,
flour, biscuits, sweets confectionery and all other goods, butchery, buiter sellers,
milk seller's ice and ice cream merchants.

o

To carry on the business of banking money lagncing and financing, bureau dg

P L

To carry on business and operators of petrol stations, fuel importers, importers
and distributors of kerosene, motor spirits, mineral oil, crude petroleum,
Jubricating oil. Grease and sell other kinds of mineral and petroleum products.

To manage, work and turn into account any estate, jands or properties of the
company and to develop the resources thereof by clearing draining, olanting,
irrigating, pasturing, road making, building to purchase take lease o in exchange,
hire or otherwise acquire and hold lands, buildings, easements, rights, interests
privileges, concessions, patents, patent rights licences.

To transact agency business of ali kinds and also to act as agents
representatives and distributors for any firm, company or corporations.

To receive moneys on deposit and to lend and advance money 1o such persons
or companies on such terms as the company may think fit and tc guarantee
performance by the company of any obligation of liabiiity it may undertake.

To procure the company to 02 registered or 1£€0g nised in any country.

To draw, accept and make endorse, discount and negotiate. bills of exchange
promissory notes and other negotiable instruments. >

y required in such_

moneys of the company. ely
topt fime 10 fime as f

“the shares of the G
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of
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The Share Capital of the company is Tanzanian Shillings Five Hundrag Milfic'm: '
(T.Shs 500,000,000/=) cnly divided intc Five Thousand (5,000) Ordinary Shares
of Tanzanian Shilings One Hundred Thousand (T.Shs 100,000/=} each. with
such rights, orivileges and conditicns attached thereto as may be from fime to
time be conferred by the regulations of the company with powei 10 increase ang
reduce the capital of the company and givide the shares in tie ¢apitai, as may be
provided from time to tinie to the reguiations of the company, into severai classes
and to attach thereto respectively such preferential, deferred, cualified or special
rights, privileges cr conditions as may be provided from time to time by the’

regulations of the company.

&)

L

We the numercus persons, whose nameas and addresses are subscribed, are

desircus of being formed intc a2 company in pursuance of this memorandum of
Association and we respectively agree to take the number of shares in the capiial of

¥

ine company set opposite our respective nanies:
F""ﬂ"‘*'—"‘"‘ . . mm,wwwwﬂ{wmw?;
i P
Name, Address and | Number of Shares ] Signatures '
Description of the Taken by Of the J
Subscriver Subscribers Subscribers (
| e !g
i e : !
Mr. Kamaijit Singh Fianspaul, 4 4 I
¢ P. 0. Box: 613, 250 45”4,«/; H
' Arusha } 4 Jf/ ' H
| (Businessman) Y
1 8%
Mr. Satbir Singh Hanspau! i 250 I ZE b 5 _ 1"
| P C. Box. 613, . : B A &
: tArusha, ! il i -
(Businessman) I <,J/ ' !5
F { |

|
|
|
!
ll
|
|

Witness to the above signatures:

Name: Ho. w . Manasif o

Postal Address: ¥4 boik 2990 . i o N UL VN i o e
Qualification: Vo Q_ﬂ-\—";_‘/q,“__

Dated: the L2 Mdayof Wiy 2007

AT lg‘fﬁ:é\:\\.
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1. in 1heseArgmie§ |

“The AG" means the Go panies A,‘, 2002
L

“The sea!" means the po mon seal of the company.

ez L}
“The secretary means|any person appcinted to perform the duties of the
Secretary of the company. Expression referring to writing shall, uniess the
contrary, intention ap rs, be construed as including referencas to the printing,
lithograph, photouopy rd other mode of representing or reproducing words in a
visible form. Words imiorting person shail include companies, corporation, co-
operative societies and the like.

Shazap ey the: |

Unless the context otherwise requires, words or expression contained in these
Adicles shall bear the same meaning as in the ordinance or any statutory
modification thereof in force at the date at which these articles become binding
upon the company.

2. The regulations centained in Tabie “A" in the first schedule to the Companies
Act, 2002 (hereinafter referrzd to as Table "A”) shall apply to the compzany save I
inso far as they are excluded or raised by thﬂ c.a ;es herginzfter containsd. . iy W A

e ok

“Thzcom pany is private cormpany and dccordmﬂly

oY

a) The right to transier is restricied in manner hereinafier prescribed.

D) The numbers of memoers of the company are in then (exclusive of
persons who eare in the employment of the company were while in such
employment and have continued after the determination of such
empioyment to be 2 members of the company) is limited to fifty provided
that where two or more persons hold ene or more share is treated as 2
single member. S —

¢) Any invitation to the public to subscribe for any shares or debentures of
the company is prohibited.

J) The company shall not have power to issue share warrants to bearer

SHARE CAPITAL AND SHARES

4. The Share capital of the company is Tenzanian Shillings Five Hundred Million
(T.Shs 500,000,000/=) only divided into Five Thousand (5,000) ordinary st‘ares of
Tanzznian Shillings One Hundred |h0l..sand (T Shs 100, OF‘OI ) each. :




Mzmerandum & Articles of Association

of
HANSPAULAUTOMECHS LIMITED

5. The shares of the company shall be under the control of the board of directoy
and shall be subject to the provision in that behalf the act and the Memorandy.
of Association and without prejudice to any special rights previously conferred o,
the hclders of exisiing shares or class of shares, may be issued with suck
preferred, deferred or order special rights, or such restriction, whether in rega:g
1o dividend, veiing. return on capital or otherwise, 2s the company may from time
to time by special resolution determine, and any preference shares may, with the
sanction of the special reso!unon be issued on the terms that it is, or at the
option of the company is liabie. to be redezmed.

6. If at any time share capitai is divided into daferent classes of shares, the rignis
attached to any ciass (unless otherwise provided by the terms of the issue of the
share of that class) may be varied with the consent in writing of the holders o
three — forth (3/4) of the issued shares of that class or with the sanclion of any
extra ordinary resolution passed at a separate general meeting of the holders o
the shares of the class. To every separate ganeral meeling the provision of thesa
regulations relating to general meetings shail be minuted and will be appliec.

Every persen whose name is enterad as a member in the register of members
shall without payment, be entitled to a certificate uncer the sezl of the compan,
specifying the share of shares held by him or such body and the am >unt paid up
thereon, provided that in respect of a share of shares held jointly by severa:
person the company shall not be bound to issue more than one certificate, ang
delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all.

The company shail be entitied o treat the person whese name appears upon the
register in respect of any share or shares as the zbsolute owner thereof and shar
not be under any obligation to recognise any trusLpr equity or equitabie claim 1:
cartizl interest in such share or sheres wesziner or not it-shall have express ¢
other bfice thereoi.

If a share certificate is ceiaced, lost or destroyed it may be renewed on payment
of such fee, if any, not exceeding ten thousand shillings, and on such terms, i
any as to evidence and indemnity as tne directors think fit.

LIEN

. (@) The company shz!l have a first and paramount lien on every share for alj
moneys (whether presently payable or not) called or payable at a fixed time in
respect of that share, and the company share -also-have & first"and paramouni
lien on all shares standing registered in the name of any person for ali moneys
presently payable by him or his esiate io Ihe company; but the directors may at
any time declare any share to be whoily or in pait exempt from the provisions of
the Article.

(b) The Lien here by conferred shall atiach to ali shares registered in thz name of
the person indebted or under liability to the company whether he be the soie
. registered holder or be one of the several joini holders.

(c)The company's lies, if any, on 2 share, shail extend to all the dividends
payable thereon.

; m‘;y sell, in sucih rns-”rt-r as t"e'd,rec arf. think ﬁ.. any sh ’re':-
el mgany has lien, bui ne &clf shal beifhide: ua!ess sum in respect of

: t is presently paya=zie, nor e ’-3xp ration of twenty- e:ght
_ 'x.re in writing stercing an¢ demiar Eﬁn
@t of which the iier axist asls p’ese by pa,vab!e has been given
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pavgment of such part of‘the™ .
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to the registered holder for tne time being of the shares, cr the person entitled by
reason of his deatt: or bankrupicy to the shares.

12. For giving effects to any such sals the director may a2uthorise scme peiscn 10
trensfer the share sold to the purchaser thereof. The purchaser shall be
registered as the holder of the share comprised in such transfer and he shall not
be bound to see to the appiication of the purchase monzy, nor shall his/her title of
the shares be affected by any irregularity on invalicity in the proceedings in

¢ reference to the sale.

13. The proceed of the saie shall be applied in paymenis ¢’ such part of the count in
respect of which the lien exists as is presently payzbie and residue shali be held
{subject to a like lien for sums not presenily payable as existed upon the prior to the sal2)
by the company on behalf of tha person entiticd to the share at the date of the

sals. .

CALLS ON SHARE

14. The directors may, subject to any conditions of atiaci:ment, from time to time
make calls upon the memkters in respect of any moneys unpaid on their shares
(whether on account of nominal value of the share or by the way of premium}
provided that no cali shall be payatle at less ther thirty days fromythe date
appointed for the last call; and each member shall subject to being given at least
fourteen days notice specifying the time or times &nd place of payment) pay i
the company at the time or times and piace so specified the amount called on his
shares. A call may be revoked or postpcned as the directors may determine.

15. Joint holed of a share be joinlly and severely liable to pay all calls in respect
thereof.

16. If a sum called in respect of a share is nct paid be’fqgg or on the day appointed for . s e
paymeént théragf. the person from wham the sum is due shali pay interest upon
the sum at the rate of eight percent per annum frorn the day appointed for the
payment thereof to the date of the actua! payment of that interest wholly or in

part.

17. The provision of these regulation as to the liability of jcint holders and as to
payment of interest shall apply in the case of non-payment of any sum which, by
the term of issue of a share, becomes payable &t a fixed time, whether on
account of the amourt of the share, or by way of premium, as if the same had
become payable by virtue of a call duly made and notified.

18. The directors may make arrangernents on thz issue of shares for a difference
between the holders in the amount of calls to be paid and in the times of

payment.

19. The directors may, if they think fit they tnink fit, receive from any member wiliing
to advance the same all or any part of the moneys uncalied anc unpaid upon any
shares held by him; as a payment in advance of calls which shall extinguish, so
far as the same shall extend, the lizbility upon the share in respect of which it is
advanced, and upon all cr any of the moneys so advanczd may {until the szme
would, but for such advance become presentiy payable) pzy interest at such rate

(not exceeding, without the sanction of the company in genera! meeting, six per

cent), as may be agreed upon between paying ihe sum in advance and directors.

e i A o ; 3 3 L S

+
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Memorandum & Articles of Associztion
of

HANSPAULAUTOMECHS LIMITED

TRANSFER AND TRANSMISSION OF SHARES

20. Subject to the provision hereinafter contained shares in the company shali be
transferable by written instrument in the common from hereunder provided it is
signed by both the transfer or and the transferee, and the transferor shall be
deemed to remain the holder of the share until the name of the transferee is
entered in the register in respect thereof.

5 “I of In consideration of the sum

T.Shs paid to me by of

hereinafter called “the saic transferee”, do hereby transfer to the saig transferee

z the share (or shares) numbered _in the undertaking called to hold

;.--'L‘--. unto the said Trarisferee subject to the saveral conditions on which | hold the

same; and I, the said transferee do hereby agree to take the said share A{or

e shares) subject to the conditions aforesaid. As witness our hands the

dayof Year witness to the signature of etc.”

% 21. Save as is hereinafter provided, the directors may in their absolute discretion
5 decline to register any transfer of shares to a person of whom they do not
approve not being already member of the company, and may also suspend the
registration of transfer during the period of fourteen days immediately preceding
the annual general meeting in each year. The directors may also decline to
recogrise any instrument of transfer uniess: -

(a) Fee not exceeding Two Hundred Thousand shillings is paid to the company
in respect thereof, and

(b) The instrument of transfer is accompanied by the certificate of the Shares
that it relates and such other evidences as the directors may reasonably
required showing the right of the transferor to rmiake the transfer. R

22. if the 'direciors refuse to register a fransfer 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,

23. The legal personal representative of a deceased holder of a share shall be the
only person recognized by the company as having any title to the share and in
case of a share registered in the names of two or more holders, the survivors or
survivor or the legal person representative of the survivor, shall be the only
Person recognized by the company as having any title to the share.

24. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member shali upon such evidence being produced as may from
time to time be properly required by the directors, have the right, either to be
registered as a member in respect of the shares or instead of being registered
himself, to make such transfer of the share as the deceased or bankrupt person
couid 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 bankruptey.
Any person so becoming entitle to a share shall be entitled tc the same dividends
and other advantages to which he would be eniitled 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 entitle in respect of it to exearcise any right conferrad by
membership in relation to meeting of the company. .- -yas ze

) T ETE L a1 :
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ingfier provided; no shars

72shall be transfer,
cof:the companv until he
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Memoi-odum & Articles of Associstion
of
HANSPAUL AUTOMECHS LIMITED

(8) Every member or other person referred to in article 23 who intends to transfer
shares (hereinafter called” the vendor”) shall give notice in writing to the board of
his intention so to do. Such notice shall constitute the board his agents for the
sale of the said shares in one or more lost at the discretion of the board to
members of the Company at a price to be agreed upon by the vendor and board
Or in default cf agreement at a price which the auditor of the cempany 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 a willing purchaser.

(b) Upon the price being fixed as aforesaid the board shall forthwith give notice to ali
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.

(c) At the expiration of the said thirty days board shall aliocate the said shares io the
member or amongst the members who shall have express his or their willingness
to purchase as aforesaid, and (if more than one) so far as may be pro rat
according to the number of shares already held by them prospectively
PROVIDED THAT no member shall be obliged to make more than the said
maximum number of shares so notified by him as aforesaid. .

(d) Upon such allocation being made the vendor shall be bound on payment of the
said price to fransfer the shares to the purchasers or purchasers. If he makes
default in so doing the chairman for the time being of the directors of the
company or failing him one of the Directors duly nominated by revolution of the
board for that purpose shall forthwith be deemed to be the duly appointed
attorney of the vendor with full power of execute, complete and deliver in the
name and on behalf of the vendor a transfer of the shares to the purchasing
member and the board may receive and give a good discharge for the member
and the board may receive and give a good discharge for the purchase money on
behalf of The vendor and enter the name of the purchaser in the register of

members as holder by transfer cf the shares purchased by him and the board
may receive and give a good discharge for the pirchase money on behaif of ihe
vendor and enter the name of purchaser in the‘renter of members as holder by

| Ttranster of the shares purchased by him.

(2) In the event of the whole or any lot of shares offered through the Board as
provided by this article not being sold in the manner by that article provided, the
vendor rmay any time within six caiendar months after the expiration of the said
period of thity days after the date of the notice given by the board to the

members, transfer the shares not so sold to any person (subject to Companies
Act 2002).

FORFEITURE OF SHARES

26. If a member fails to pay any call or instaiment of the call on the appointed for
payment thereof, the directors may at any time thereafter during such time as any
part such of call or Instalment as is unpaid serve a notice cn him requiring

payment of so much of the call or instalment as is unpaid together with any
interest which may have accrued.

27. The notice shall name a further cay (not earfier than the expiration of fourteen
days from the date of tha 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

Er?fe appointed the share in respect of which the call was made will be liable to be
orfeited.




@

28. If the requirements of any such notice as aforesaid are not complied with, any :
share in respect of which the notice has been given may at any thereafter, before
; the payment required by the notice has been made, be forfsited by a resolution of
! the director to that effect; and such forfeiture shal! extend to any share so
- forfeited not actually paid at the said notice.

Memorandum & Articles of Association

of
HANSPAULAUTOMECHS LIMITED

29. A forfeited share may be sold or otherwise disposed of on such terms and such
manner as the directors think fit, and at any time before a sale or disposition the
forfeiture may be such terms as the director think fit.

30. A statutory declaration in writing that the declaring is a Director of the Company,
and that a in the company has been duly forfeited or expropriated on a date
stated in the declaration, shall be conclusive evidence of the fact the in stated as
against all person claiming to be entitled to the share. The company may receive

— the consideration of any, given for the share in favour of the person to whom the
7 5 share is sold or disposed of and he shall thereupon be registered as the holder of
( 9 the share, and shall nof be bound to see the application of the purchase money,

if any, nor shall his title to the share be affected by any irregularity or invalidity in

the proceedings in reference to the forfeiture or expropriation, sale or disposai of
the share. b

31. The provision of these article as to forfeiture shail apply in the case of non-
payment of any sum which, by the term of issue of a share, becomes payable at
a fixed time, whether on account of the amount of the shares, or by way of

premium as if the same had been payable by virtue of a call dully made and
notified.

CONVERSION OF SHARES INTO STOCK

32. The company may be ordinary resolution convert any paid-up shares into stock,
and reconvert any stock into paid-up shares of any denom_j_netion.

33. The holders of stock may transier the same, regulation as and subject which, the
shares from which the stock arose mignt be previously to conversion have been
transferred, or as near thereto as circumstance admit; but the directors may from
time to time fix time minimum account of stock transferable, and restrict or forbid
the transfer of fraction of the minimum but the minimum shall not exceed the
normal amount of the shares from which the stock arose.

/:‘\ T P

34. The holder of stock shall, according to the amount of the stock held by them,
nave the same rights, privileges and advantages as regards dividends, voting at
a meeting of the company and other matter as if they heid-the-shares-from-which - - . ______
the stock arose, but no such privilege. '

35. Such of the regulations of the company as are applicable to paid-up shares shall
apply to stock and the words * share " and * share-hcider " therein shall include * ;
stock " and " stock-holder". |

LTl ST T o et S
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ALTERATION OF CAPITAL

36. Subject to any direction to the contrary that may be given by the resolution

3 sanctioning the increase of share capital, all new shares shall beforg issues, be )
§~' . offered to_such person as at the date-of the offer are & the circumstarice

\e:amomatetexisting sharse 1o which they 3
St e number of share
be deemed to ‘cegling

d: The foerﬁgﬁ
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43. The accidental omission to give notice of a meeting to or the non

Memorsndum & Artieles of Association
or
HANSPAUL AUTOMECHS LIMITED

declines to accept the shares offered, the directors may likewise so dispose of any
new shares which (by reason of the ratio which the new shares bear to shares helcd
by person entitled to an offer of new shares) cannot, in the opinion of the directors.
Be conveniently offered under this article '

37. The new shares shall pe subject to the same provision with reference to the payment

of the calls, lien, transfer, transmission, and forfeiture and otherwise as the shares in
the original share in the original share capital.

¢
38. The company may by ordinary resolution: -

a) Consolidate and divide all or any of its share capital into shares of larger amount than

its existing shares:

b) Cancel any shares, which, at the date of the passing of the resolution have not been

taken or agreed to be taken by any person.

GENERAL MEETINGS

39. A general meeting shall be heid once in evary calendar year at such time (not being

moie than fifteen months after the holding of the Iast proceeding gentral meeting)
and place as may be determined by the directors. In default of general meeting so
held, a general meeting may be convened by any one member in the same manner
as nearly as possible as that in which meeting are to be convened by the Directors.

40. All General meetings other than the annual general meeting shall be called extra

ordinary general meetings.

41. The Directors may, whenever they think fit, convene an extraordinary general

meeting and extraordinary general meetings shall also be convened on such

requisitionist, as provided by Companies Act 2002. .

NOTICE OF GENERAL MEETINGS

42. Subject to the provision of Companies Act 2002 to special solutions, twenty- one

days notice at the on which the practise is served or deemed to be served, but
inciusive of the day for which notice (given) specifying the place, the day and the hour
of meeting and, in case of special business, the general nature of that business shail
be given in the manner hereinafter mentioned, or in such other manner, if any as may
be described by the company in generai meeting, to such person as are, under the
regulation of the company entitled to receive such notice from the company, there
with the consent of all the members, entitled to receive notice of some particular
meeting, that meeting may be convened by such shorter-notice-and-in-sueh-manner

as those members may think fit

) or -receipt of notice of
a meeting by any member shall not invalidate the proceedings at any meeting.

PROCEEDING AT GENERAL MEETINGS

44 All business shall be deemed special that is transacted at an extraordinary meeting,

and all that is transacted at the annual general meeting, with an exception
sanctioning a dividend the consideration of the accounts, balance sheet and ordinary

report of the directors and auditors, the election of direciors and other office jin place

e Tt
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are those retiring by rotation, and the appointment and fixing of remuneration of the
auditors.

- Mo business shaj be transacted at any general meeting unless a quorum of membpers
IS present at the time when the meeting proceeds to businesses save as herein
otherwise provided two members present in Person or by proxy shall by a quorum.

. Of within hajt an hour from the time appointed for the meeting a quorum js not
present, the meeting, if convened upon the requisition of a member or members,
shall be dissolved: in any other case it shall stand adjourned the same day in the next
week, at the same time and place, and if at the adjourned meeting a quorur is not
present within haif an hour from the time appointed for the meeting the membaers
present shall be g quorum.

47. The chairman, if any, of the board of directors shali preside as chairman at even
general meeting of the company.

48. If there is no such chairman, or if at any meeiing he js pot present within fifteen

. 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 to Place, but no business shall be transacted at any adjourned meeting
cther than the. business unfinished at the meeting from which the adjournment

took place. When a meeting is adjourned for ten days or more notice of the adjourned
b di 4 : -

. In case of an equality of vote whether on a show of hands or on a poll, the Chairman
of the meeting shall pe entitled to a second vote.

. A poll demanded on the election of 3 Chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any cther question shall be taken at such
time as the Chairm an directs. !

R L i ————
“a‘sole direstors and: 5 .. s
7% of th y
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VOTE OF MEMBERS

In the case of joint holger the vote of the senior who tenders 3 vote, whether in
PErson or by proxy, shall be accepted io the exclusion of the votes of the other joint
hoider, and for the purpose Senicrity shall be determined by the order in which the

names stands in the register of members,

Il be entitied to vote at any genera meeting unless zs calls or other

No member sha
n the company have been paid.

Sums presently payable by him in respect of shares j

On a poll votes may be given either personally or by Proxy. Provided that no
Company shgj) vote by Proxy unless a resolution has been passeq y its Directcrs,
appointing proxy, in accordance with the provision of Companies Act 2002

The instrument appointing a Proxy shall be in writing under the hand of the appointer

or of his attorney duly authorised in wiiting, or if the appointer js a Corporation,
i € common seal or under the hand of an officer or attomey so

authorised. A Proxy need not be a member of the company.

An instrument appointing a Proxy may be in the following form, or in any other form,
which the Directors shajj approve.

HANSPAUL AUTOMECHS LIMITED
T == TJMECHS LiMmiTED
| of
being a member of Hanspay| Automechs Limited do hereby appoint Mr/Mrs/Ms/Dr.
My proxy to vote for me

day of
there of.

Signed this__ day of Year

Signature of the Membe;

deemed to confer authority to demang or

join in demanding a poll.

ey of P, O. Box as
and on my behalf at the Annual/Extra Ordinary Genera| Meeting of the Compan o
be held on the Year " “M}
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A resolution in writing signed by all the directors shall be as valid and effectual as if it
had been passed at a meeting of the directors duly called and constiiuted and may
consist of several documents in the like form each signed by one or more of the
directors but so that the expression “directors” in this Article shail into include the
alternate director other than the alternate director appointed by a director who at the

date of the resojution is absent from Tanzania.

Provided & director declared his interest therein in manner provided bif the ordinance
he may vote as a director in regard to any contract or arrangement in which he is
interested or upon any matter arising thereout, and if he shali so vote his vote shall
be counted in the quorum when any such contract or arrangement is under

consideration.

The directors may exercise ail the power of the company to borrow money and to
mortgage or charge its undertaking property, uncalied capital, or any part thereof, and
to issue debenture stock and other securities whether outiight or as security for any
debt liability or obligation-of the company or of any third party.

POWER AND DUTIES OF DIRECTORS

The business of the company shall be managed by the directors whd may pay all
expenses incurred in setting up and registering the company, and may exercise all
such power of the company, as are not, by the ordinance, or by these Articles
required to be exercised by the company in general meeting subject, nevertheless, to
any regulation of the Articles, to the provision of the ordinance, and to such
regulation, being not inconsistent with the aforesaid regulation or provision, as may
be prescribed 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.

The Directors may from time to appeint one or more of their body to the office of
managing Directors or may appoint any person or bedy corporate to manage the
company for such term and at such remuneration (whether by way of salary or
commission, or particular in profits, or party in one way and a partly in another) as
they may think fit. In the case of the appointment of a managing Director such
appointment shall be subject to determination ipso facto if he cases from any cause

to be a director:

. The Directors shall cause minutes to be made in books provided for the purpose: -

Of all appointments of officers made by the directors:

Of all names of the directors presents at each 'meetirg of the directors and of any

commitiee of the directors:

Of all resolution and proceeding at all meetings of the company, and of the directors
and of committees of directors.

And every director present at any meeting of directors or committee of directors shall sign
his name in a book to be kept for that purpose.

76

THE SEAL

- The Board shall provide for the safe custody of the seal. Only the authority of the |

. by director and also by the secretary, or by
' apgointed by the Board fo 4

eal shall be affixed shall .:-.




Memorzndum & Articles of Association

of
HANSPAULAUTOMECHS LIMITED

DISQUALIFICATION OF DIRECTORS

77. The office of director shall be vacated, if the director: -

(a) Without consen! of the company on genera| Mmeeting holds any other office of profit
under the com pany except ‘that of the managing Director or Manager: or

(b) Become bankrupt in this territory or in any other which is declared to pe 2
reciprocating territory under Companies Act 2002

% (c) Become prohibited from being a director by reason of any made under the Act or
1 ! ©o {(d) Is found lunatic-or become of unsound mind; or °

/ | (&) Resigns his oifice by notice in writing to the company’ or
1

() If punished With imprisonment for a term exceeding six month without the option of

fine v

PROCEEDINGS OF DIRECTIONS

78. The directors may meet together for the dispatch of business, &djourn, and otherwise
regulate theijr meetings, as they as they think fit. Question arising at any meeting shall
vot

be a majority of es. In case of an equality of vote the Chairman shall have a
second or casing vote. A Director may, and the Secretary on the requisition of a
director shall, at any time summon a meeting of the directors.

78. The directors may fix the quorum necessary for the trgnsaction of the business of the
directors, and unless so fixed shall be three.

and so long as their number is reduced below the number fixeq by or pursuant to the
regulation of the company as the hecessary quorum of directors, the continuing

5 | 80. The continuing directors may act not withstanding any vacancy in their body but, if
; directors may act for the purpcse of Summoning a general meeting of the company of

81. The directors may elect a chairman of their meeting and determine the period for
' which he is to holg office, but if no Such chairman js selected, or if at any meeting the
chairman is not Present within five minutes after the time appointed for holding the
Same, directors present may chcose one of their-numbef—ef—be—ehairman—loe
i meeting.

. 82. The directors May delegate any of theijr POWer to committees consisting of such
- member or members of their body as they think fit' any commitiee so formed shall in
the exercise of the power so delegated conform to any regulation that may be
imposed on it by the directors.

| 83. A committee May meet a chairman of its meetngs; if no such chairman is elected, or
if at any meeting the chairman is not present within five minutes after the time
appointed for hoiding the same the member present may choose one of their number
to be chairman of the meeting, > :

184. A committee
|+ meetiig Shaif

“defermined by a meincii: ~c

it e N e

. Meet and adjourn, as. it thinks - propere-Qestion” drising at an

e e .
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- All acts done by any meeting of the directors or of a committee of directors, or by and

person acting as a director shalj, 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 thern were disquaiified, be as valid as if every such
person had been duly appointed and was qualified to be a director.

SECRETARY

The director shall appoint the secretary for such term, at such remuneration and upon
such condition as they may ‘think fit and they may remove any secretary sc

appointed.

No person shall be appointed to hold office as Secretary who is: -

The sole director of tr?e company; or

A corporation the sloe director of which is the sole director of the company; or
The sole director of a corporation which is sole director of the com pPany.

A provision of the Act 2002 or these regulations requiring or authorising a thing to be
done by or to a director Secretary shall not be satisfied by its being done by or to the
Same person acting as director and as or in place of the secretary.

DIVIDENDS AND RESERVE
——=="o AND KESERVE

The company in general meeting may declare dividends, but no dividends shall
exceed the amount recomm ended by the directors.

*r
The directors may from time to pay to the member such interim dividends as appear
to the director to be justified by profit of the company.

No dividend.shall be paid otherwise than out of profits,

Subject to the rights of person, if any entitled to shares with special rights as to
dividends shall be declared and paid according to the amount paid on the shares, but
if and so long as nothing is paid up on any of the said shares in the company

amount paid on a share in advance of calls shall, while carrying interest, be treateqd
for the purpose of this Article as paid on the share.

equalizing dividends, or for any other purpose to which the profits of the company
may be properly applied, and pending such application may, at the like discretion;,
either be employed in the business of the company or be invested in such investment
(Other than shares in the company) as the directors may from time to time think fit

If severai persons are registered as joint holders of any shares, one of them may give
effectual receipts for any dividend or other moneys payable on in respect of the
share, > :

Any dividend may be paid by check or warrant send through the post to the
registered address of the member or person entitled theretd_or on the case of joint
holders to-any one of such Joint helders at his registered address or to such person
and snrh 3Adrace ~- AmEbad aal L, 9 " _ . o - I o i
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warrant shall be made payable to he order of the person to whom it is send or 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 holder as the case may be may fit.

96. No dividends shall bear interest against the company.

ACCOUNTS

97. The directors shall cause proper books of accounts to be kept with respect of. -

(a) All sums of money received and expended by the company and the matters in
respect of which the receipt and expenditure take place;

(b) All sales and purchases of goods by the company

(¢) The assets and liabilities of the company

98. The books of accounts shall be kept at the registered office of the company or at
such other place or places as the directors think fit, and shail always be open to the

inspection of the directors.

99. The directors shall from time to time determine whether and to what extent and at
what time and placed and under what condition 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 directors) shall have ant right of
inspecting any account or book or document of the company except as conferred by
statute or authorised by the directors or by the company in general meeting.

100.  The directors shall from time to time in accordance with act 2002, cause to be
prepared and to be laid before the company in general meeting such profit and loss
and balance sheets and reports as are referred to in that section.
e& 101.  The profit and loss account shall show, arranged under the most convenient

head, and amount of gross income, distinguishing the several sources from which it
has been derived, and the amount of gross expenditure, distinguishing the expenses
of the establishment, salaries and other like matters. Every item of expenditure fairly
chargeable against the year's income shall be brought into account, so that a just
balance of profit and loss may be laid before the meeting and in cases where any
item of expenditure which may in fairness be distributed over several years has been
incurred in any one year, the whole amount of such item shall be stated, with the
addition of the reasons why only aportion of such expenditure is charged against the

[ income of the year.
I 102. A copy of every balance sheet (including every documentrequired by Tawtobe *
l annexed thereto) which is to be laid before the company in general meeting together

with a copy of a Auditor’s report shall into be less than seven days before the date of
the meeting be sent to all persons entitled to receive notices of general meeting of

the company.

AUDIT

103.  Auditors shall be appointed and their duties regulated in acccrdance with act
2002
NOTICES

>

104. A notices may be given by the company tb any mémber either personally or by
sending it by post to him to his reqistered address. or (if he has no reqistered addrecs
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deemed to be effected by properiy addressing. prepaying and posting a letter a
containg the time at which the letter would be delivereq i the ordinary course of post.

106. A notice may be given by the Company to the joint holders of share by giving the
notice to the joint holder named first in the register if membper in respect of the share.

107. A notice may be given by the company to the Person entitled tq a Share jn
consequence of the death or bankruptc_y_ of a member py sending it through the post
in"a prepaiy letter addressey to them by name, or by any like description, zt the
address, jf any within the territory Supplied for the Purpose by the person Claming to
be entitled or (until such an address has been SO supplied) by giving the notice jn any
manner in which the same might have been given if the death or bankruptcy hand not

OCcurreqd.
b

108.  Notice of every general meeting shall be given in some Mmanner herein before
authorised to: .

(a) Every Mmember €xcept those who (having no registered address within the territory)
have not supplied to the Company an address within the territory for the giving of
notice to them ang to;

Every Person entitied to a share in consequence of the death or bankruptcy of a
member, who byt for his death or bankruptcy would be entitjeqd to receive notice of
the meeting. No other Person shall be entitled to recejve notices of genera| Mmeetings,

CAP!TALIZATION OF PROFITS
=N OF PROFITS

|

r’ 110. Whenever Such resolution as aforesaid shaj have been Passed the directors
! shall make gz appropriations and application of the undivided profits resolved to pe
capitalized thereby, 5 i i

any, and 9enerally shajl 4o acts ang things required o give effect thereto, with fy)
Powers to the directors to make such provision by the issue of fractional Certificates
or by payment in cash or otherwise as they think fit for the case of shares or
debentures becoming distributable i, fraction and also to authorise any person to
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the benefit of the contribuic;rs as Hquidator, With the Jike Sanction shaj think fit, by e
that no Mmember sha| be Compelled to accept any Share or other Securities whereon
there js gnt liability.

112, Subject to the provision of the Cfomp_a_n{e_s Act 2002, Every director Or other officer
and ‘auditers Of the Company shall be indemnified out of the ©Omparny agains all

oceur through his own dishonesz, negligerce, default Criminal of breach of trust
Wherein the Director or officer shajj be personally fiabje

Name, Address ang Number of Shares Signatures
€scription of the Taken by Of the
Ubscribers Subscribers

| Mr. Kamaljit Singh Hanspauf.
e} Box: 613,
i Arus_ha.
| (Busmessman)

.' Mr. Satbir Singh HanSpauI,
IP. O Box 613,

Arusha,
| (Busrnessman}

Witness to the above Signatures:

Name: LS M']f\'w,-'\\-fx:;

= 4,00 =S s

e, RS




