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THE COMPANIES ORDINANCE (CAP 212)
COMPANY LIMITED BY SHAES
MEMORANDUM OF ASSOCIATION

OF

fSHme
.

KLEB COMPANY LIMITED

(2) To carry on business as transporters of passengers and goods to construct, equip,

let out on hire, commission or otherwise and trade in e\:y part of the world with

any vehicles, vessels or air craft belonging wholly to or partly to or being in the
employment of the company and to

carry on the business of packers, storers,
warehousemen, bonded ware housemen and storers of goods, wares and
merechandise of every kind and description whatsoever.

(b) To carry on the business of manufacturer of all kinds of textiles yarn and thread.

(c) To carry on the business of selling

shoes beth in wholesales and retail basis, and
all related leather prod{.lcts.

(d) To enter into the business of selling pharmaceutical products all medicines
originating from traditional herbs and the Jike,

(¢) To carmry on the business of marine
forwarding agents, warchousemen an

(H To carry on business as general Clearing and freight forwarding agents, and to
provide customs clearance servi

provide CeS 1o companies, individuals, government
lnstitutions and all other bodj orate or unicorporate.
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(h) To carry on the business of Risk Management Services, and to render serv Cb
repair and maintenance of all kinds of electronic machines

marine insurance, elc

b
! (i) To carry on the business of hotel, restaurant, lodging and house keepehrS,
rmporters and manufacturers of aerated mineral and artiﬁcigl waters and ot eli
1" drinks, garage proprietors, importers and brokers of food, live and dead stoc
] proprietors of laundries, hair dressers and perfumes
}- (j) To engage into the business of general traders, warehous'ers, storetkeeperS,
stockiest, shopkeepers, -operators of supermarket, suppliers of imported
machineries and office equipments universals providers in all its branches.

: (k) To carry on the business of general exporters of agricultural products in whatever
N form and however preserved, timber and timber products, tea, coffee, cotton,
prawns, lobsters, fruits and other horticultural products.

i (1) To carry on the business of general transporters to be transport agents for all kinds
: of cargo, to be tour and safari operators, taxi cabs passenger coaches and general

i3 to air chatterers.

: (m)To carry on the business of exporters of livestock, cattle, products, ducks and
o other live birds, ivory and ebony carvings, to be meat processors and otherwise
h exporters of food stuffs.

5, (n) To carry on the busingss of importers, dedlers and distributors of Kerosene, petrol,
13 motor spirit, mineral oil, crude oil, petroleum, lubricating oil, grease and all other
i kinds of mineral and petroleum products.

P (0) To carry on the business of constructing building, electrical and mechanical

Wk contractors, civil engineers, and to maintain, alter, enlarge, pulldown, remove,
replace any buildings, shops, office foundries furnaces, factories, mills, works,
whares, walls, roads, railways, tramways, machinery, engines fences, banks, dams
; and to carry out any other works which may be convenient or necessary in
connection with any business or object of the company.

(p) To carry on the business of haulage and transport contractors, cleaning and
= forwarding agents, general transporters and to carry on any other business which
B may be conveniently carried on in connection there with. =

(q) To carry on the business of both small and large scale agricultural farming of food

P and cash crops, animal husbandry, to be farmer of maize, beans, coffee, wheat,
fruits, sunflower, paddy and all kinds of cereals, to be raisers of dairy farms to be

b b P



poultry farmers and generally to be processors and distributors of all kinds of
dairy and poultry products

(1) To manufacture, assemble or products under licence electronic equipments,
apparatus, appliances machines, gadgets and accessories invented and developed
__In foreign countries

(s) To cut, polish dress and prepare for market all kind of gem stones, precious and
semi-precious stones, and minerals of whatsoever kind or description, export of
rough and polished gem-stones.

(1) To carry on all or any of the businesses by whole sale and/or retail as gem-stones
merchants, jewellers and/or dealers in and/or buy, sell, market, import and/or
generally deal in all on any kinds of gem-stones precious and semi-precious
stones, gold, silver and precious metals and minerals of whatsoever kind or
descriptions.

(u) To carry on the business of miners and mining in all their branches and for the
said purpose to peg, purchase, take on lease, or in éﬁchange or otherwise acquire
concessions, grants, easements, options, claims, properties, estates and effects
supposed to contain minerals, diamonds on other precious stones, and any imterest
therein, and to explore mines, works, exercise, develop and turn o account
therewith.

(v) To carry on all kinds of exploration business, and in particular to search for,
prospect, examine and explore mines and ground supposed to contain minerals
precious stones, oil, and to search for and obtain information in regards to mines,
mining claims and mining localities.

(w)To carry on the business of fancy, textile, goods, children wear, agents wear,
ladies wear. domestic appliances watches, cosmetics, toiletories, and house hold
goods.

(x) To carry on the business of manufactures of all kinds of textiles yarn and thread.

(y) To carry on all or any of the business of importers, exporters, ware housemen,
insurance agents, shipping agents, forwarding agent, manufacturers agents, and
representative traders, merchants, auctioneers, whole sale and retail dealers in
articles of all kinds.

(z) To carry on the business of importing electronics, equipments, textiles, fashion
garments, tape recorders, air conditioners, televisions, video set, refrigerators,
freezers, carpets and to act as Agent for manufactures, of all kinds of
telecommunication equipments and education arraratus and to import or act as an
agent in 1h£, supply of office machines of all types and description army
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equipments of all description, civil, aviation equipment and machinery, medical
equipments of all types and description.

(aa) To carry on the business and deal in air aviation in all its branches, and 10

act as air travel agents, for forwarding agents, and to transact every kind of Air
Agency business.

(bb) To carry on and deal in the business or sea civil aviation in all its
branches, and to act as traders, commission Agent, carriers, forwarding agents,
warehousemen and to transact every kind of sea civil aviation.

(cc) - Tocarry on business of assembly of motor vehicles and trailers, dealers in
repairs and assembly of motor cars, motor vans, trucks, motor cycles, tractors,

motor vehicles accessories electrical and mechanical capable of being used In
connection with any of the said business.

(dd) To carry on business as Government suppliers, merchandise of all

description including machinery, foods, provisions, uniforms and generally any
articles or goods of any kinds. i\
1

(ee) To carry on business of medical engineering, automobile engineering,
electronics, airport civil engineering, dealers in repair and servicing of medical
equipment, dealers in airport communication system, aircraft communication and
navigation equipment, civil works on airports and buildings.

(fH) To conduct the business of banking but subject to the laws of Tanzania now
obtaining, to deal as Bureaux De-change Commission Agents. To deal and
condugt the business of Financial and economic consultancy.

(gg) To do all or any of the above things in any part of the World as principals,
agents, coniractors trustees or otherwise alone or in conjunction with others,

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

(ii) Generally to do all such other things as may appear to be incidental or conducive
to the attainment of the above objects or any of them. It is_ hereby declared that:

@) The word "Company" in this clause, except where used in reference to this
company, shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated whether domiciled in
Tanzania or elsewhere and

(i) The objects specified in each of the paragraphs of this clause shall be
regarded as independent objects, and accordingly shall in no way be
limited. or restricted (except where otherwise expressed in such
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paragraphs) by reference to or in reference from the terms of any

| paragraph or the name of the company but may be carried out in as ﬁ.l‘”
and ample manner and construed in a wide sense as if each of the said
paragraphs defined the objects of separate and distinct company.

{ .

The Tiability of the members is limited.
r~ 5 The share Capital of the company is Shillings ONE HUNDRED MILLION ONLY

(100,000,000/-) divided into TEN THOUSAND ONLY (10,000/) ordinary shares of
Tanzania shillings Ten Thousand only (10,000/-) each, with power for the company
r t0 increase or reduce the capital and to issue any party of its capital, original or
increased, with or without any of preference, priority or special privilege, or subjects
to any postponement of right 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 hereinbefore contained.

v WE, the several persons whose names and addresses are subscribed are 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 out respective names. ii
* Names, Addresses and Description of Number of shares Signature

| k ) . Subscribers taleen

¥ I Abdaliah Ahmed Mbarak Binkleb 1500 M

L 2. Salmin Ahmed Mbarak Binkleb - 1500 %
[| s, 3. Sabri Ahmed Mbarak Binkleb - 500 -
... |4 Fabim Ahmed Mbarak Binkleb 500 VT
! g |4 lf.ahr_n Ahmed Mbarak Bt. e _ — [l

5. Helmi Ahmed Mbarak Binkleb 500 %t

6. Lutwif Ahmed Mbarak Binkleb 500 s
| bme

- g T ) :
DATED atmgt.gi‘gmfﬁ?‘hthls ........ o day of Hruary QDD’] 4

WITNESS to the above signatures:

NAME: e APVA R LIATon)
SIGNATURE: o N s ]]{‘;_ﬁ..‘i’.i\.._,_

e . - F t e

' POSTAL ADDRESS pb\q j_%?ﬁs Cenn

QUALIFICATION 7
s

/‘f;g;\ ................... Vossit.....

/8 e Saln |

EEmS N k) 4 ber

.».f' / /—_\ (g) ,2} N AL
4 2 CQV e %Y

N Qe

(13 rh‘ i




0\
O
g h!
i & b i
Pl o
Wi 9:
Y
COMPANY LIMITED BY SHARES e § R
N ¢
ARTICLES OF ASSOCIATION E ~ F oL
OF oyt
KLEB COMPANY LIMITED '
L (A PRIVATE COMPANY)
n ‘1. In these Articles:
i
- "The Ordinance" Means the Companies Ordinance (Cap 212)
| "The Seal" Means the Common Seal of the Company.
"Tht; Secretary" Means any person appointed to perform the duties of the Secretary

of the Company. Oj
Expressions referring to writing shall, unless the contrary intention appears, b

g, construed as including other modes of representing or reproducing words in a visible
T form.

Unless the context otherwise requires, words or expressions contained in these
Articles shall bear Articles become binding upon the company.

[) 2. The Regulations contained in Table "A" of the First Schedule to the Ordinance shall
) not apply to the Company.

r--"-'—""\
.
LJ

. The Company is a PRIVATE COMPANY and-accordingly:-
b ,
r (a) The right to transfer shares is restricted in manner hereinafter prescribed.

(b) The number of Members of the Company (exclusive of persons who are in the

- employment of the company and of persons who having been formerly in the

N ,f : employment of the company were while in such employment and have continued

' to be members of the company) is limited to fity PROVIDED THAT where two

or more persons hold one or more shares in the Company jointly they shall for the
B L purpose of this Articles be treated as a single Member.

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

h preferred, deferred or other special rights or such
widend, voting, return of share capital or otherwise, as
e o




ity

e o

the company may from time to time by special resolution determine and any preference sh;lrc
may, with the sanction of a special resolution, be issued on the terms that it is or at the option
of the company 18 liable, to be redeemed

"he chare Capital of the company is Shillings One hundred million only (110,000.000/-)

divided im0 ten thousand only (10,000/-) Ordinary Shares of Tanzania Shillings ten thousand
only (10.000/-) each

SHARE CAPITAL AND SHARES

5

f at any time the share capital is divided into different classes of shares, the rights attached to
any class (unless otherwise provided by the terms of issue of the shares of the holders of
Lhrec-fo_rths of the issued shares of that class, or with the sanction of an Extraordinary
Resolution passed at a Separate General Meeting of the holders of the shares of the class. To
cvery such separate General Meeting the provisions of these regulations relating to General
mestings shall "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
and that any holder of shares of the class present in person or by proxy may demand a poll.

Every person whose name is entered as a member in register of members shall be entitled
to a certificate under the seal of the Company specifying the share or shares, held by him
and the amount paid up 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 whose name appears first 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 shilling and on such terms, if any, as to evidence and
indemnity as the D:’rectc;rs may think fit. -

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

The Company may pay to any person a commission in consideration of his subscribing or
agreeing to subscribe, whether absolutely or conditionally or procuring or agreeing Lo
procure subscriptions, whether absolute or conditionally, for any shares in the company,
PROVIDED THAT such commission shall not exceed five percent of the price at which
such shares are issued, or any amount equivalent to such percentage; and the requirement
of section 44 of the Companies Ordinance shall be observed.
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LIEN

¢ Lompany shall have @ first and paramount lien
r *Y Share for all monies (whether preseat!
Or not) called or payable at a fiveéd time
N Tespect of that share, and the company shall
hav Arst and Paramount lien in all shares s=
“9istered in the name of any person for all mo
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-1y payable Dy him or his estate to the Com
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Directors may at any time declare any sh
be whel)

[ -]
Clly or ip Part exempt from the Drovisions
“Ttizle.

M

24l The lien hereby conferred shall attach to 211 ¢
“€gistered in the name of any person indebted cr v
llétili:y to the company, whether he be the sole r=

70lder or pe One of severa} jcint holders.
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(1.

iii The Company's lien, if any, on a share shall extené o
all dividends payable thereon.

The Company sell ip such manner as the Directors think f£ig,
8NnY shares on which the company has a lien, but no sell shall

e made unless SOMe sum in respect of which the lien exists is
Presencly Pévable, nor until the expiration of twenty—-eight davs
2iter a notice in Writing, stating and deman
Such part of the amount in respect of which
ils presently payable has been given to the r
for the tipe being of the shares.

b
For giving effect to any such sale the

SOme person to transfer the shares sald to the Purchaser
thereof. The Purchase shall be registered as the holder of

gularity or
to the sale.

The proceeds of the sale shall be applieqg in payment of such
Part of the amount in réspect of which the lien exists as isg
presently payable and the residue shall be held (subejct to

@ like lien for SUmMs not presently Payable as exi

his sharss. A cal}l may be revoked or postponed as the Directors
may determine, ;

company at the time or times so specifiedwtbawﬁamount called on
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be jointlv and seveorall:

holders of a share shal1!
Tespecl therec?,

- 10 pay all calls inp

alled in respect of 2 share is not paid
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m the sum is dye shall pay interest upon
a2te of eight percent Per annum from the &
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Peyment thereof to the date of the actuel pav
~T8Cors shall hHe a: liserty to wzlive peymen
T lnterest wholly or inp part.
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The odrovisions of these requlations as to the liab
ioint holders a8nc as to payment of interest shal
2 case of NOon-payment of any such which, by t
‘2 0f a share, becomes Pavable at a Zixed
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The Directors may, if they think £it, receive from anvy
member willing to advance the same all Or any part cf the
moneys uncalled and unpaid upon any shares held by him; and
Wpon 21l or any of the moneys so advanced may (until the
Séme would, but for advance become Presently payable) pay
interest at such rate (not éxceeding, without the sanction
of the Company in General Meeting six percent) , as may he
agreed upon between the member paying the sum in advance
énd the Directors.

TRANSFER AND TRANSMISSION OF SHARES

transferor and the transferee, and the transferor shall be
deemed to remain the holder of the share until the name of

the transferee is eéntered in the register of members in
respect thereof.

-

(1i) Shares shall be transferred in the followin

: g Igc-m ar
i any usual or common form which the Directors she!!
a?prove: . a

"I, A.B. of 2P e e R e a0 e sk sse, §) consideracion

Of the sum of Shs..:;.,..fg;g: paid to me by C.D. of

.........................a.i:.(hezéinafter called “the

saigd transferee”) po HEREBY TRANSFER to the saijg¢
transferee the share (or shares) numbe reA
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T the Directors refuse

& fee not exceeding two shillin
company in respect therecf; and

he

foar
m

. . 3 o ey e l-)_\.\:':'
in the undsrtakinag calleé [AFELINE COMPA
LovTmey v Bs1d unto the 233 ransfarae,
“¥ITED o nhald : e &
subjecr <o zhe several conlil 5 on wihich I
"“."':: -He game; ané T tne s j ’.".",Sa'fl’:‘."’_".:.', (18]
HERSEY AGRCE to take tne su:d inare (cr shazas
subjecst to the conditicns ax72rasaid.
tn2ss ouwr hands the S day ef ... PO
Wiitness to the sign:aturas oI eic..
2s ie herceinafter preovided, thae Directors may = —em--
- &3 f s g¥far oS°Z
Lte gisgcration deciine =0 racistar &ny “ransi=- e
- - = b .-
S tCc z perscn of whom they I nos f?r-a\e_ncf_“f";;
€y & membar ¢f the company, 2and may 2lso cec"'nzﬂ:"
I2r any transfer of sharas on whizch the company N&S
- X
irectors may also suspend the registration of transz2-s
iad aF F - ol i
ng the period of fourteen dars immediately preceding &
1 General Meeting in each wear. The Diractors may 2:1s¢
ne to recogrise any instrumant of trapsfizr unless:

s 1s paid to the

instrument of transfer is accompanied by the
rtificate §f cthe shares to which it relates and

such other evidence as the Directors may reasonablyv

-

require to show the rig
the transfer.

ht

of the transferor to make

to register a transfer of any sharas,

they shall within two months after the date on which the

transfer was lodged with the company send to the transfersas
notice of the refusal.

No shares

rights qf

exhausted that is to say:

(a)

in the Company shall be transferrad otherwise ¢
tc a person who is already a member of the Company until
pre- empt;on hereby confsrred shall have been

l.!.".-."l
=k

2

Every member who intends to transfer shares (herein-
after called "the vendor") shall ‘gikve notice in
writing to the Board of his intention s» to do. Such

notice shall constitute
sale of the said shares
discre¥ion of the.Board
price to be agreed upon
in default of agreement

the Board his agent for the

in one or more lots at the

to members of the company at 2
by the Vendor and the Boaré or
at a price which the Auditor

of the company for the time being shall cg:tify by

wrltlng under his hand to be, . 1n~hls oplﬁ;dn, the f
selling value thereof as b;tween a2 'willing® Vendor anc

a wllllnc Purchaser.

air
=4



Upon the price being fixeéd 15 aforesaid the Board sha

} tOrthwith give notice to al! the members of the compe
' ~umber and price of 'hz2 sharcs o be solé and

NVite each of them to s:tats in writing within thi=ct
F *YSs Zrom the date of the said notice whether he is
i ~ 5 =t

O Burchase 2ny and if go, what m mum number of
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expiration of the said thirtv days the Boaxd
e the sezid shares to the member or amongst the
s Wwho shall have exzressad his or their willi;
ch2se s aforssaid, and (if more thar one) so
PO rata according te the number of shares

them respectively PROVIDED THAT no member

o teke more tharn the said maximum numbar
iiied by him as azforeszic.
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Uoon such allocation being made the Vendor shall be bound.

°n payment of the said price to transfer the shares to

the purchaser or purchasers. If he makes default in sc

f doing the Chairman for the time being of the Directors c?
the company or failing him one of the Directors duly

L nominated by resolution of the Board for that purnose shall

forthwith be deemed to be the duly appointed attorney ot

3 the Vendor with full power to execute complete and del:iver
1n the name and on behali of the Vendor a transfer of the
shéres to the purchasing member and the Board may receive

}w and give a good discharge for the purchase money on behalf

| of the Vendor and enter the name of the purchaser in the

L register of members as holder by transfer of the shares
.} purchased by him.

(e) 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

-3 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 member, transfer the shares not

so sol@ to any person (subject to Article 20) and at any
price.

38 : FORPFEITURE OPF SHARES -

—*i' 24, I1f a member fails to pay any cdll or instalment of a call
¥ on the day appointed for payment thereof, the Directors

may at any time thereafter during such time as any part of

Y , such call or instalment remains unpaid, serve as notice on

#‘;',_ him requiring payment of so much of the call or .instalment

as is unpaid together with any interest which may have
accrued” ¥
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SUCh forfeiture ghall extend %o any dividends =5 )
“Spec: of a share so forfsites not actually pa:d a1 {hs
9 e ¢ Ne said notice

A forfeited share may be solé or

otherwise disposed of on
Fuch terms ang in such manner as the Directors thqu_:;t,
2nd 2t any time before a szle or dispotion the forfeiture
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rms es the Directors think
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been forfeited shall cease to

SPect of the forfeited shares but shal:,
notwithstanding r i

P&y to the companv all
moneys which, at the date of the forfeiture were presently

A to the company in Lespect of the shares,

r but his liability shall cedse 1if and when the company
receives payment in full of the nominal amount of the
shares.

I}

29 . A statutory declaration in writing that the declarant is a
| Director of the company, and that a share .in the company
f | has been duly forfeited o

in the declaration, shall

facts therein stated as against all
j Re entitled to the. share.
; ’ consideration if any, give

thereof and may execute

registered as -the
bound to see to the
any, not shall hisg
ny irregularity or

ference to tpe forfeiture
of the share.




i. B
CONVERSION OF SHBARES INTO STOCK
The company may by ordinary resolution convert any paic-
uc-shares into stock, and reconvert any stock into paicd-tg
shares of any denomination.
i ' The holders of stock may transfer the same, or any part 4
‘ thereof, in the same manner, and subject to the same Fequ-i‘
©.ons, 2s, 2nd subject to which, the shares from which the
v tock arpose might previously to conversion have been traps-
€TTed, or 2g near theretd as circumstances admit; but the
FEILOIs mey from time to time fiy rtho minimum amnannt A7
£10oc) trensferrable, and restrict cor forbid the traensier o
1 -#Ction oI the minimum amount of sotck transferrable, 2nc
restrict or for-r

rbic the transfer of fractions of the minimum
the minimum shall not exceed the nominal amount of the
A snares from which the stock arose.

33. The holder of stock shall, according to the amount of the
k‘ stock held by them, have the same rights, privileges and
. acvantages as regards dividends, voting at meeting of the _
company and other matter as if they held the shares from which
. the stock arose, but no such privilege or advantage (except
T; Participation in the dividends and profits of the company)
. 3ll be conferred by any such aliquot part of stock as would
L" not, if existing in

shares have conferred that privilege or
advantage. -
‘ 0
l 34. Such of the regulations of the company as are applicable to
péid-up shares shall a

Pply to stock and the words "Share"
éngd "Share-holder" therein shall include "Stock" and “Stock-
holder" respectively.

—

_ ALTERATION OF CAPITAL

The company may from time;Ep time by special resolution
increase the share capital by such sum, -to be divided into
shares of such amount, as the resolution shall prescribe.

Subject to any direction to the contrary ‘that may be given by
the resolution sanctioning the increase 'of share capital, all
new shares gshall, before issuye,

5 ] be offered to such persons as
c@the¥date of the offer are ent

itled.tq receive notice from
hedcompany ¢f general meetings in

Proportion as nearly as the
ciFcumstances ‘admit, to the amouynt of the existing shares to
iWhich they are entitled. The offer shall be made by notice

: specifying the nymber of shares

offered, and limiting a time
H e within whicH the offer, yif not accepted; will be deemed to be
—%; B declined, and after the expiration of tf time, or on receipt

of an intimation from the person to: he offer is made that |

_ ‘he declines to accept the_sha:eg;og’ -he. Directors may
_{ ‘dispose of the same in such ‘manner 'a think most beneficial
.

to the company. The Directors may likKewise so dispose of any



NEWw shares which

¥ neW
(by reason of the ratio which the =
shares bSea:

an
to shares held by persons entitled to a
Offer of new chares) cannot,

i

in the opinion of thg v
i : this Article.
rectors, be conveniently offared under this A

The new shares shall be sub
With reference to the
& t:ensmission,
L the original

ject to the same PfDVis"?nf
Payment of calls, lien, trans =51
forfeiture and otherwise as the shares irn
share capital.

e CoOmSuny mey by ordinary zesolution:
ccnsolicdate ang divide
C2pltal into shares or
@xisting shares;

all or any of its sharz
larger amount than its

ﬂmﬁ

- (B)  sub-divide jtg existing shares, or any of them
| into shares of smaller amount than is fixed by
| \ the Memorandgum of Association, subject, neverthe-
less, to the Provisions of Section 51(1) (d) of the
;( Oréinance;
(¢)  cancel any shares Which, at the date of the Passing
Of the resolution have not been taken or agreec tc
'[ be taken by 2ny person.
i 3 39. The company may, by special +fesolution reduce its share
T Capital ip any manner ang with, and Subject to, any
” incident @uthorised, ang consent requiregd by law.
GEWERAY, MEETINGS

and
a General Meeting so helg,

a General Meeting m
DY &ny one member ip the se €
as that in which meetings are to be convened by
Direqtors. i )

(e I 4

The Directors may, whenever they think fit,
Extraordinary Gener :
Meetings shal)

uwtraordlnary General
also be convenegd on such requisition, or, in
_ default, ma9— he conven'ed by such requisitionlsts, as
4% Provided by Section 114 of wp. Ordinance
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NOTICE oF GENERaT, MEETINGS

141

Stbject to the Provisiong ¢- Section 117(2) of zhe Oriinzrze
fe@lating o special FES0lut:ions, twanty-one deys notice et
the lease lexclusive o0f che gan cn which the no:zices ig
SeIVec or deemeq to be served, bue inclusive of the éay for
“hich notjce is given) SPecifying the place, the day z-2
the hour of Meeting and, in case of special business, :he
cenerel nature of that business shall be given in manner
nereinafter—mentioned, ©r in such other manner, if erv, as
=2y be Préscribed by tha company in General Meeting, =£ such
#ESSONE 8 e Under the TUi4l2iions of the copmnan:- Thes
~J receive stch Notice from the comnany; bur with =h mse
22 211 the membersg ®ntitlec to reciava notice ¢? sznz
culax Mmesting, that MeeTing may be convaned by gech
OT1lze and in SUch manner asg those members may zhip
id. The &ccidenteal ommission to Sive notice of a meeting tg, or
“\ the non~receipt Of notice of meeting.by, any mamber shalil
TOT Invelidate the Proceedings at 2ny meeting.
PROCEEDINGS AT GENERAL HEETINGS
{5. =11 business shall be deemea Special that is Lransacied at

&n Extra rdinary Meeting, ena al) that is transacted at the
~Nnual General Meeting, with the eéxception of Sancticning a
cividend, the Consideration of the accounts, balance sheets
eand the ordiﬁary report of the Directors and Auditsors, the
election of Directors ang other officers in Place of those
retiring by totation, and the appointment ang fixing of the
-éMuneration of the Auditors.

unless a guorunm of members is Present at the time when the
meeting proceeds to business; save as herein Otherwise
Provided two members present in person or by ProxXy shall be

i within half an hour from the time appointed for the

*'meeting_a:quqrum is not present, the meeting, if convened

:.upon the;rGQUis;tion Of member, shall pe dissolved; in any
other case it shall-stand adjourned to the same day in the

Next week, at the Same time and Place, if at the adjourned

¥ meeting a quorum is not Present within half an hour from the

- time appointed for the meeting, the meeting shall be dissQlvec,

|
5\

48, The Chairman, if any, of the Board of Directors shall preside
_ As Chaisman ag €very General Meeting of the Company.

49, If there is nNo such Chairman, or if at a Y meeting he is not
PTESent within fifteeesn msoame . o ... .
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57.

Oi
Orox¥ cr authorised representative shall
a

The Chasrman may, with the consent of any meeting W NGRS
ST £ Present (and ghat ! p7oao dirvected b wie
W LR Jjourn the MESLLnG {rom time to time and ‘rom
P.dCe oy plaecw, Bes NC businers shall be transacend 3: s
Yourme s MIELING other thap :ia - i1ness unfin:gh T LhE
MCLTInG Irom which the 2djournamens =aok place. W! 2
S9RLING is adjourned -Or ten days »r more notica of “he
2Zv2urnagz MZeLing shal)l 4e §g-van as 1n the case of crizine:l
MECLINnG. Save as aforesaid it shall not be nacess 2 FLve
T Retice of &n addjournment cr of the bus:iness ¢ TEEREE-
cted z: 2~ 2éiourned meeting.
AT anw Genaral Meeting a TESC_uClon nut to the wgono S F s
FEITINC shall ke decided or 2 shew o¢ nands and a cdeclicra-
“iOR D the Cheairman tha: = =8sc.tticen has been czar-izi o-
Carried “1Elimously or by & parzisula- majcrizy or lgsz s=zll
oS¢ CoOnClisive e@vidence of the fac:.
an orcinzry “€solution of the company determined on withcout
2ny Gensrz) Meeting ang evidencsad by Writing under the hanls
of all the Directors or = sole Director and of the members
¢ the ccmpany holding in the 2d9recate three-forths oz <ha
~Ssued shzres of the company shail be as valig Genera® Mseoting
of the ccmdany.

VOTE OF MEMBERS

n & show of hands €Very member present ip Peérson, bv hisg

have one vote, On
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 a vote, whether in Person or by proxy, shall be
¢ccepted to the exclusion of the votes of the other
holders, znd for the purpose senilority shall pe dete
the order :n which the names st
memhers,

Joint
rmipeé by
and in the register of

A member ¢of unsound-mind, or in respect of whom an order has

been made by any Court having jurisdiction ‘in by his committee
curator bonis, or other persqgn in the nature of committee, or
curator bonis, appointed by the Court ang any such committes

et |

cirecor binis, or other Person may, on 4 poll, vote by proxy.

No member shall be entitleq Lo vote at any General Meeting
unless allescalls or other sums presently Pavable by him in
the company have been paid

On a poll votes may be given either mavcanaii..



)

T bll’

Metrimente Dl’:l"-":lﬂT!nR a proxy Rhﬂ” be in W)
Ppointer or of hie attorney d
ahon, either under the
:|||r}r”; v an ’””hrjl!?pd

ting under the hand of_the
uly authori9zed in writing or if the appointer is a
common seal or under the hand of any Officer or

i e (al;

The instrument appointing a proxy and the power of attorney or other authority if
any under which it is signed or anotarially certified copy of that the Company not
less than fory eight hours before the time for holding the meeting or adjourned

meeting, or taking of the poll at which the person named in the instrument
Proposes to vote, and in default the instrument of proxy shall bot be treated as
valid

60 An Instrument a

: Ppointing a proxy may be in the following form, or in any other
form which the '

Director shall approve

| a member of KLEB

COMPANY LIMITED do hereby being sppoint

il 4T eeenL L. 28 MY PrOXY to vote for me and on my behalf at the
An_nual!on e o day of ... 2. and at any
adjournment thereof B
Signed thus . BN sy o0 200

61

BOARD OF DIRECTORS

62. (a) Unless and until the company in General Meeting shall otherwise determine the
number of Directors shall not be Jess than two but not more than seven.

(b) The undermentioned shall be the first Directors of the company

Abdallah A. Mbarak Binkleb }
Salmin A. Mbarak Binkleb
Sabri A. Mbarak Binkleb

wd b —

£ -
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l emuneration nf A TOr e 11 fram ~me Co o
etarminad | In Genara!l osoi
"0 l0 Lrair g *ration, thes firas-ea-
"RET be pa_g auch oy Nohetzl, and ornas
5 “8vS ag Mmay reasonasi - ., -teurred by them ia ssz
"HeCutidn of their Quejo- iy 'ing any suek o
~CYrred ip Connectign .« ot R attendanco ::
< Telings of Directpors.
=) On sye 2LP0intment being mad:, she Alternaze Dirzz---
Shai}, eXCept as regards T2munaration be subject o .
al% ~€Spects o the terms ang 9nditions existing wizh
F&fcrence to the Other Dirﬂc*o:s, and each Alcarrate
Dirscror whilst 28Cting in :the Slace of an zbgant
Director, shal} e€njoy all -he tights of ang exereiza
2ng discharge all the duties of the Director ha
Fepresents,
BORROWING POWERS
The Jirectors may €Xercise 211 the sowers of the Ccmpany
0 borrow money, ang tq mortgage or charge its uncdertakinc,
Property ang Uncallegd capital, or &NY part thereqs and :ig

issye cebentures, debenture stock anpg other SeCuritiesg
whether Outricht or ag Securicy for any debt, liability or
Obligaticp of the company or o= any thirg party .

POWERS aND DUTIES oF DIRECTORS

The businegs CI the company shaii be Managed by the Direg
who may pay a]) éXpenses incurred ip getting up and
ring the company, zng Mmay exercise all
comsany as are 10t, by the Ordinance
feduired to be €xercised by the compan
Subject, nevertheless, to any Yégulation of the
te the Provisions of the Ordinance, and .to such T@gulationg,
being not inconsistent with the aforesaiqg Fegulations or
provisions, €S may be Prescribeqd by the company i, GCeneral

Meet:ng; put 19 regulatiop made by the company in General
Mezting shadl nvalidate &ny prior act of the pi

W
Would have been valid if that requlation. had not been maa
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69.

70.

i

» - ectHrs Mmay ‘com time to time entrust <O
F » vpon the “ManagLnrg Ni=actor OF Hanaqe: a‘.‘- (23
' the powers of the Direc-ors (except the power =9
make calle, forfeit shares cr .ssue (debentures) znat
they may think fit bu: the exercise of all powers Iy A%
Menag.ng Director or Manage:r snall be subject to such
~eculetions anéd restrictions as the Directors may from timé
© time make ané impose, ané -re s2id powers may 2% 2n¥ I me
be withérewn, revoked or vacied.
The Boasi cf Directoss shall caus2 minutes of Be =222 A
books prcvided for the pursese:
(2) of ail 2ppointnents ¢f 0ZZica-s made oy tXE
Directors:
(b) of the names of the Directors present at each
meeting of the Directors ané of any committes=
of the Directors;
(c) of 21l resolutions and procesdings at all mestings

of the company ané of the Directors anc of
Committee of Directors; .

and every Director present a* any meeting of Directors or
Committee of Directors shall sign his name in & becok to be
kept for that purpqse.

}
DISQUALIFICATION OF DIRECTORS

mhe office o 2 Director shall be vacated in any cI che
following events, namely;

(2) if he resigns by writing uncder his hand lefz

at the office;
(D) if he becomes insolvent or assigns his estate

for beneZfit of his creditors or suspends _

payment or compcunds with his creditors;
(c) if ne be found lunatic er becomes of unsounrd mind;
() if he shall pursuant to the provisions oI the

Ordinance be prohibited from acting as a Director.

£ <
PROCEEDINGS OF pIch;Tons
i ,.';: e .«-__n-'._

The Directors may meet:tggethe 'ﬁor tb@aﬂespatch of bus*ness.
acdjourn, and otherwls "f'd;vpe:thel' meetlngs as they thi

£it. Questions arxs;ng be decided by

a majority of votes. In. tase of an euuallty of votes the
fhairman <hall have a second vote.



seesenry for the transictisn of the business
B r € me ke fixed by the Dirsztors, anc unless
. Le shrap Nirecénre r-sgpn gi=rar ;_,o-_-sgr;s.".l'j
r » terhAtEe
o - ectars may act natw.ths:=anéing any wa2canly
the b but, if and so long 235 their npumder 1S
ted belcocw the number fixed by or pursuant o these
T "rticles as the gyorum of Directors, =he continuing sireczozs/
1 “lrectar mey act for the purpose of increasing thas numbdar O-
ecters to that number, or of sumsoning a Generzl Mesting
' ne Comgany, Set for no other purznsa.
¢t any meeting the Chairman is nct prasent within ZlZz2en
minutes alter the time appointed fo- holéing the same, =2
emiir.ng Dlicecters can éépcint ors 2mong their numbdar TO De
-hgirman of the meeting.

: The Directors may delegate any of thair powers to commIzTtges
consisting Qf sych members of their body as they thinXk TiL
ané any committee sq formed shzll, in the exercise of the
DOWErSs SO de‘ega ed, conform to anv regulations that may be

imposed on them by the Directors.

4 Committee may elect a Chairman of their meetings;  if no
such Chairman is elected, or if at any meeting the Chairman
% T present within five minutes eZter the time apcc‘nted
or holding the same, the Members present may choose one of
their number to be Chairman of the mestinc.

[

76. A Committee may meet and adjourn as they think prover.

Questions arising at any meeting shall be determined by a
mezijarizv of votes of the Members cras2nt, and in case of an
ecuyailictvy of votes the matter in questicn shall be referred
to the Bpard of Directors.

77. &All acts done by any meeting icf the Directors or of a Commi-

f Di ting as a Director
shell, notwithstanding that it be aitsrwiards discovered that
chere was some defect in the appointment of any such Directors

. or persons acting as aforesaid, or that they or any of them
were disqualified, be as valid as iZ every such person had
been duly appointed and was Qualified to be a4 Director.

A resolution in writing signed by all the Directors or by all
the Memhers ¢f a Committee for the time being shall be as
vezlid a2nd effectyual as a resolution cassed at a meeting of
the Direct@rs, or as the case may ke, ¢ such Commit tee du1y
c2lleé anéd constituted. uch resoluzion may bg contal ned in
one cdocument or in several documents in

e

by one or more of the Directors or Members, ofith
concerned. <
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the sole Director of

Sole Director_of the

@ Corporation whieh s =u.
Company,

T

< be satistieg by itsg being decne

-

=4

=
;

- . o

3y in Generza]l Meeting may declare dividends byt

| _
& : lvidend € amount recommendeq by the
o : D ors. i

rne: ﬁrectgfs may frqm time to time Day to the Memberg such
Pinterinm dividends &S appear to the'Directors to bhe justifisa
9y the profie of the Company, d

.

Yo divideng shall he paid Otherwise than out o+ Croficg,

% if-any,jentitled Lo shareg
rights as to dividends, all djivi

Of the shares. No amount paid gn
¢ share in advance of calls shal}, while Carrying interes-
D€ treateg for the PUIPOse of thisg article as Paic on the
Share,
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CAPITALISATION OF RESERVES

. “he Company inp Gereral Meeting may upen the rac
nCation of the Directors esolve that it g ces
“C capitalise anpwv ert ol the amount for the t:i
Standing to the Credit of any of the compeny's
sccountk or to the Crecit of the Preiit ang 15
PI otherwise &vailable for distribution, and ac

that sueh sSum be set frge for distributicn amcng

mempers who would have been entitlegd thereto ijf g
n

fu
L7ty m

=sted by way orf dividend and ip the same Preosortic
Condition that the same be not paid ip cash but be
epplied either ip or towards paying “P any amounts Ipr
The time being bapaid on any shares helg by such members
€Ctively or peying up in syl unissved shares o~
ntures of the company to be alloted and distrihpssg
ited as fully gaig UP £o and amongst such membe-s
e proportion aforesaid or Partly in the one way,
ly in the Other, and the Directors shall givye eZfect

to such resolution: PROVIDED Tyam a4 share PEemium
fund may, fo-

eccount and a capical redempt:ion reserve
the purpose o# this article, only be applied in =he
Péving up of unissued shares to be issved to memkers
¢I the company is fp11 paid bonus shares,

(=) nherever such a resolution ag 2fcresaigd shall have keen
Fdssed the Directors shall make al1 eppropriations ard

2obiications . of the undivideag Profits resolved to be
Canitalisag thereby, and al1 allotments angd issues of
Zully paiqg shares or debentures, if any, and generally
shall do al) acts and things Tequired to give effec-
thereto, with full POowers to the Directors to make guch
FTovision by the issue of Zraccional Certificaces

=-8E ¢Ccr
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9 Otharwig, °3 they eninn 7.2 ..
the Shares or a "ERIUTes Becam: - SIBLLih sk s
2 2nd also t *Uthor:ise any serssn -2 gt £
iy 8 the memhar, 2Asieled shesses L
acre compar Poviling f3r o=, E
il 7+ Crediced ag fully oa. ‘
<% debenty-sg to which they may ba
E 'sation, T las the C2se mz2y rocui-g) Tos
: Paid up by the coembany onp th2ir banais <V TR
2Bilcatigy <heretg o7 Crair T282ectiva reoSeriony 22 sn,
Sreiice f850lved tg pe Reritalisew, g¢ *he amcunsg -- ERy
Y8 e - - * A _—
“S<< 2f the emountsg Temaising “hoaid gn cho - S R
Etna . H i S e R ey
~lS<28, apg any eCreemens MACe yndg,e UCHh 3uskcooiaen =-~- 22
ﬁ".:.“-— - x : 3 a i
TUERRLINE dang bLPCLng on 211 su=n mamte - g

ACCOUNTS
1all cayse PXopar books o= accounts - pe
A :

211 sums Of maney TeCa2ived ang eXpended by =
SOmzany ang the matte- in respect I Which the
“&ceipt and €xpendityuxye takes Place:

all sales and purchase Of coods by the con
£

he a@ssets anpg liabilitieg ©Z the ¢o

Proper bocks of account Means sycp books as @r2 necesszzw-y toc
glve a trya and fajir view or the state 6f the Cimzany's
affairg and to e€Xplain itg :ransa:tions. -

The books of account shall ne kept at the registereg gfiiss
©f the Company, or z& Such othey Place g» Places as the
Direc:cgrs think fit and shal: 2lwayg ne 0Ben to the ~fszecz! 5
of the Directors. ) i

The Directors shall frop time to time g
Lo whae éxtent and at what timeg and places
Condicions or Iegulatippg the 4ccounts apa books
company or any of them shall pe Oben to the inspection oE
members nos being Directo-g eand no membar (no. beine »
Di:ec:o:} shall have any righe gf Lnspec:lng ARy &gccung &=
ook - cdocumens Of the comaany EXCept ag COnfsrrag = =
OT aucthorised by the Direczaorg er Bv the Comezny ip o
Meeting.

. -

The Direceorg shall frop time to time In accercdance with
Section 123 0f the Ordinance or any Statutory modificas
thereof for- the time being in force, cayse to be pren:
brofit and 1¢0sgs accounts, balance Sheets anpg I'2oorts ag
referred ¢o in that Section.,
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~ip ehe e koo - - ~=a A*”;'__“"_ 50 “_'"i‘_ 2
b v ¢ . T 1088 &a e la:i g '.'_‘-'":—'3:7‘ Lhe
L ’ ETY 2 LA n af evdendics-a whicn
€88 be 2ige, k ¢d pua Seve-al /2258 has zga-
. 8 f veay e whole &MOUNL 67 suen lled shal!
; . Yith the eded | A 0f the ~823318 why galy s
FLEh erpend ture ;g €largagd 8C2irg: :sha ;%::me
L [ 4
Py of evVery balance Sheet f;ncluding évery documen-
“SUlred by jav to be annexed thereto) whijch is to be lajg

crore the Company jin Genera) Meeting, together With ¢ Cooy

' the Auditor' g Repore shall not less thanp Seven days hezg-e
=L Cf the Meeting pbe sent to évVery member 0, ang

"ErY helder of debentyres cf the COmpany PROVIDED TEAT =<his

¢ ' 11l not reguire a COPY O those documencs o be

"ENt to any Person of Whose aderecs the company js ot aware

O more than One of the jéine holders ¢f any shares or

The Company shal) a8t each Anpual General Meeting aopdint zpg
Auditor or Aude rs o holg O0ifice until the nexs Annueal

Genera) Meeting.

in

* perscn or Co:poration Other than the reti
~OT be capebls Of being époointed Auclitor a

n
N
[
(o7}
f—

£
Cenere) Meecing Unless notice OFf an intentign Lo nomi e
“N&t person or Corporation tO the 0ffice or Auditor has bBeen
clven by a member tg the company not less thap Edurteean gavg

SuUch notice to the retiring alditor and shall give Notice
thereeof o the members not less than Seven days be fore the
~nanual Cenerzal Meeting,

The Cémuneratipon of the Aucditorsg shall he fixed 5V the
Company in Genera) Meeting,

. I
The Auditers shall pe entitled to attend any Genera) Maet:ing
cf the Company at Which any adccounts which have hagn examinegd
©F reported qp by_thgm?are to be laig before tpa company

énd to make any statement Or explanation they desire wish
TESpect to the accounts .

t
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the company shall be woungd uo the liguidatcr may, wi
‘€ sanction of ap Extrao:dinary Resolution of the comp
d having due regard to the Feéspective rights of the h
Gifferent classes of shares to which Special righ:ss
ttached, divige amongst the members in specie or king
“hele o- &ny part of the assets of the company and mav
' PUZ20se set such value as he deems fair upon any o
o be éivided ag aforesaid and may determine how such
n2ll be carrieg Out as between
255es of. members. | o,
n vest the whole or any »na
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Every Divecior, Agenl, auditors, Secretary and other Officer for the time bemg of the
company shall indemnified out of the assets of the company against any liability incurred
by him defending in such capacity and proceeding, whether, civil, criminal in which
Judgement is given in his favour or in which he is acquitted

Names, Addresses and Description of Number of shares Signature

| Subscribers talen

| Abdallah Ahmed Mbarak Binkleh 1500

2 Salmin Ahmed Mbarak Binkleb 1500 < 5

3. Sabri Ahmed M i /B}

[ med Mbarak Binkleb 500 ﬁ,?_.._._

4 Fahm Ahmed Mbarak Binkleh 500 —@
S Helmi Ahmed Mbarak Binkleh 500 & s

6 Lutwif Ahmed Mbarak Binkleb 500 W

L : TH - _
DATED aDAQ-ES-Salaamy this . 107 4,0 o Wamvany | Jobd

WITNESS TO THE ABOVE SIGNATURES:

NAME:

SIGNATURE:

POSTAL ADDRESS

QUALIFICATION
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\4("’0r:ate.w
& CommissoS

THE COMPANY ORDINANCE (CAP. 212)




