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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
oF
PERMA-SHAR? (TANZANIA) LIMITED

The name of the Company is PERMA-SHARD (TANZANTA)

The registered office of the Company will be situate

in Tanzania,

-
(1)

(2)

(3)

(4)

The objects for which the Company is established ars:-

To purchase or acquire and carry on the business of
Zanufacturers of and/or dealera in razor blades,
blades of every description, razors and/or sefety
ragors and/or any business arising out of or in
connection with any of such articles.

To establish, expand, carry on, coaduct, manage, .
develop and/or prosecute a1l or any of the

businesses of manufacturers of and/or dealers in
ragor blades, blades of every description, razors
and/or safety razors in such manner and in such
place or places, either in Tanzania or elsewhere,
as the Comp may think reguisite or proper, and
generally tgnﬁﬁy, sell, treat, cess, coat,
manufacture, import, export and/or deal (boih
wholesale and retail) in razor blades, blades of
every description, razors and/or safety razors,
any material used for or in gonnection with the
manufacture of the aforesaid articles, soaps and/ "
or lotions used for, before and/or afier shaving 3 -ﬁii
beard, and also any articles or things connected ' L
with such business or commonly dealt in by
manufacturers -of and/or dealers in razor blades,
or which are likely %o be required in any shape
or form by consumers of razor blades, blades of
every description, razors and/or gafety razors.

%
LR | % RN
SmaEey -

rf't‘ t o |
THR &

LRV

To dbuy, manufacture, import, export and deal in
all machinery, articles and/or things capable of
being used in any such business as aforesaid, or F
required by any customers of or persons having =
dealings with the Company either by wholesale or
retail and to carry on the business of gzeneral
merchants, manufactuers, importers, exporters,
forwarding or commission egents and/or general e
dealers in 2l1l its branches.

inr

To deal in (either as manufactuers, agents,
factors or mDerchants) by sale, purchase, or by

letting or hiring, or otherwise and o alter any _ . SARDHAN
fZachinery, material and/or articles which e
be capable of being used in the course of any ADOVOCATE



(5)

(6)

(7)

(8)

(9)

(10)

(11)
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Suchk business ag aforesaid, or which are likely
T0 be reguired by customers of a&ny such
business.

To erect, maintain or alter, on any land, any

factories, warehouses, atornhaunas, or build-
8 for cearrying on, or to be used in

connection with the business of the Company.

To carry on the business of carriers ang
transporters by motor vehicles, aircraft,
trains, ships or otherwise of Passengers and
goods of every description.

forwarding agents, land and estate agents, Eir,
road and shipping line agents, financial agents
Or agents for al3 classes of insurance,

To Purchase, take on lease hire opr otherwise
acguiru in Tanzania or elsewhere any movable

Sox immovable property which shail include
any Right of Occupancy, Government Lease and/or
Lezse, or any rights or interest in such movable
and/or immovable Property, which the Company may
g fnecessary or cOnvenient for effecting any
of its oebjects, ang in particulsr any lands,
housges, factories, warehouses, Plantg, Zachinery,
Datents, Concessions, trade marks, trade Hames,
copyrights, licences, stock, material Or property
of any deauriptiun. and to work, HUBs, zaintain ang
improve, sell, let, Surrender, mortgage, charge,
dispose of op otherwise deal with the ssme or any
other broperiy of the Company, ineluding in
Tespect of any batent or patent rights belagﬁinf
to the Company,” the grant of licences or authori-

Y THAT

=
ties to any Person, corporation Cr company to work £
the same, -
To develop, improve and utilige any lang acguired E

by the Company, or in which the Company is
interested, ang lay out ang Prepare the sama for
lding Purposes, construct, alter, pull down,
decorate, maintain, £i% up and improve Suildings,
Toads and conveniences, and %o plant, bave, draein

To acquire and bold, but not to trade or deal in
Sheares, stocks, deheatures, debenture stocks, bonds,
obligations and securities issued or guaranteed by

issued or guarantesd h any Eovernment, S0voreign
ruler, commissiongrs, public body or authority,
Supreme, funicipal, local or otherwise, whether in

To subseribe for, conﬂitiunally or uncnnditinnally,
to underwrite, issue on commiggsion or otherwise, ang
convert any such Stocks, ghares op securities as
Zenticned in the last Preceding Paragraph.
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(12) To apply for, purchase or otherwise acquire and
Protect and renew in any part of the world, any
ratents, patent rights, brevets d'invention,
trade marks, designs, licences, concessions and
the like, conferr any exclusive or non-
exclusive or limit right to their use, or asny
secret or other information as to any invention
which may seem capable of being used for asny of
the purposes of the Company, or the acquisition
of which may seen direcily or inﬂiraoyly to
benefit the Company and +to use, exsrcise,
develop or grant licences in respect of, or
otherwise turn tc account the property, rights
or information so acquired, and to expend ‘monesy
in experimenting upor, testing or improving any
such patents inventions or rights.

(13) To purchase or Otherwise acguire or undertake the
whole or any part of the business, assets and
liahilitiea, including shares, stock, bonds,
debeatures, mortgages, deeds of boné and security
or other obligationa, or any or either of them,
of any other company, corporation or Person
carrying on any business which the Company is
authorised to Carry on, or possessed of any
Property or right suitable Tor the purposes of
the Company, and o acquire the business of any
company or corporation, if deemed expedient, by
amalgamation with such combany or corporation
instead of by purchase in the ordinary way.
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(14) To pay zor any business or underteking, or any
property or rights acguired by the Company, either
in cash ar shares, with or without preferred or
deferred rights in respect of dividend or repay-
ment of capital or otherwise, or by any securities
which the Company has power to issue, or pertly in
one mode and partly in another and generally on
such ferms as the Company shell determineg.

HAT THIS 15 A
THE ORIGINAL

i
v

— g
V

cop

(15) To engage in any business or transaction within
the limits of the Company's objects, in conjunc-~
tion with any other person, corporation or
company, and to hold shares, stock or bonds in
any such company or corporation. -
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(16) To sell the business or undertaking of the Company
Or any part thersof including any shares, stocks,
bonds, debentures, mortgages, deeds of bond ang
Security or other cbligations or securities, or any
of them, patents, trade marks, trads names, copy-
righits, licsnces or authorities or any estate,
rights, Propexrty, Privileges or assets of any kind.

(17) o 2ccedt payment for the business or undertaking ;- 
of the Company or any part thereof, or for any |

instalments or Otherwise, or in shares or boids af TRy
any company or corporation with or w thout deferrad {4
or preferred rights in respect of dividends ox iy
Tepayment of capital op otherwise, or by means of

a mortgage, or by debentures, debsnture stock or 'L el
mortigage debentures or bonds of any coapany or
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corporation, or partly in one mode sngd rartly in
another and generally on such terms as the
Company shall determine.

(18) To promote, form, subsidise and establish any
companies or corporations.

-

(18) To lend money, upon such terms as the Company !
may think fif, to persons, companies or corpora- =
tions having dealings with the Company, or other-
wise upon such security as shall be thought fit,
or without security and %o guaraniee the perfor-
mance of contraeis by any such persons, companies
or corporations. ;

(20) To invest any moneys of the Company ard to hold,
sell or otherwise deal with such inveziments and
to receive moneys for investmends.

(21) To procure the Company %o be registered or

recognised in any country or Place ocutside
Tanzania,

(22) To enter into arrangements for partnership, i
sharing profits, reciprocal concessions, co- - 4
cperation or otherwise with any company,

any of the Directors or employees of tae Company
or of any company in which the Company may for the” ..
iime being hold a share or shares, %o establish org 3
SUpport, or ald in the establishment and support, =
of associations, institutions or conveniences

calculated to benefit employees of the Company or

corporation or person having objects altogether < B 1 4
or in part similar to those of this Company, ox w©»z | : .
carrying on or about to carry on any business 3 E&
capable of being ccnducted so as directly or S 18 B
indirectly $6 bensfii this Company. =D g =3
= : =
(23) To enter into arrangements for profit-sharing withé??_ - =\

s bl

LOVUCATE

%
Lale_
2 a4

e
1%s predecessors in business or of any companies .. 3
in which the Company owns shares or the dependants: _ | l
or connectlons of such persons, and to zrant =3 |
pensions, allowances and gratuities to Directors - |

or employees or their dependants and to make .
payzents towards insurance, and to subscribe ur :
suarantee money for charitable or benevolent T
objects, or for any exhibition, or for any publie,

general or useful object.

(24) Zo vorrow or raise money in such manner as the
Company shall think Tit, and in particuler by the
issue of debentures and/or debenture stock,
Perpetuzl or otherwise and to secure the repayment
of any mone borrowed, raised, or Owing by mortgsge.
charge or lien upon the whole or any part of s
the Company's prcperiy or assets (whether present g -
or future) including its uncalled capital ana also Fariid
by 2 similar mortgage charge and/or lien to secure
and guarantee the performance by the Company of any
obligation or liability it may undertake,

(25) To draw, make, accept, endorse, discount, execute

and issue bills of exchange, promissory notes,
debentures and other negotiable or transfersble
instruments.
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(28) @0 wnderwrite the shares, stock or securities of
any other company and to pay underwriting
commissions and brokerage on any sghares, stook "
Or securities issued by the Company. ]

(27) To procurs any act or Ordinance or other
parliamentary powers to ensble the Company to
extend its objects or o carry any of these
cbjects into effect or for the Purpgose of
effecting any modification of the constitution
of the Company c¢:» for any other purpose which uzy
Seen expedient, and to oppose any proceedings or
applications which hay seen calculated dirsctly

U,

or indirectly to Prejudice the interests wur tha '
Cozmpany.

(28) =¢ distribute any of thes Property of +ths Company
azongst the Members in specie or otherwise, but
850 that no distribution amounting to a reduction
of capital be made except with the sanction (iz
any) for the time being reguired by law.

(29) %o do a1l op any of the above th

of the world, and as Principals, manoging agents,
agents, contrectors, trustees or Ovharwise, and
by or through trustesge, Zanaging agents, agents

or otherwise ang elther zlone or in conjunction
with others.

b
i

A

(30) To 4o a11 Such things azs ape ingldental op
conducive to the avove obisotsr om Auy of them,

v
=
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it is hereby declared that:

of Comp

(2) the word "company" in this clouse, except where
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deemed to include any Parinership or other
of persons, whether incorporated ox n6% ince

Tated and whether domiciled in Tanzanis or
elsewhere ang

Tpo-

R
e, ],

ty,

g

[}
= L

(b) the objects specified in each of +the paragracie
of this olauss shall ha regarded as independent:
objects, and accordingly shall in ne way be
limited or restricted (except where otherwise
ExXpressed in such Daragravhs) by refereace to
Or infersnce from the terns of any other porn-
Eraph or the name of the Company,  put may be
c¢arried out in as Tull and ample a manner angd ]
construed in zs wide a senge 88 i each of the
said Paragraphs dgfinad the objects of a
Separate ang distinct Company.

I rp——
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4. The Lliability of the Members is limited,

ik 0openy is one million ey
Tive hundred thousana Shillings IShe,l,Sﬂﬁ.Oaﬂf—} divided '
5,000) shai-., of twenty
llings (8hs,.20/-) edch, with power +4o inecreass the
i Cagital for the
several classes, ana 30 2tieoh therete
any preferential, deferred, gualifieg €X speciel rights
Privileges ox conditiong,
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WE, the several persons whose names and addressap

8re subgcribed, are desirous pof
in pursuance of this Memorandum

reéspectively

being formed

of Association and
2gree %o take the number of shares in the

intg g Compary
we

capital of the Company set ocpposite our respective s mea,

ﬂﬂ=—=¢==:m=n===m=:=:=

Names, Pogtal Addresses snd
Cccupations of Subscribers

Number of
Shares taken by
each Subscriber

e —m— e . - s
——===— ="—_—='==IE—‘—_.__.___..,_.... w5 iy

Signaturzas _#
Subsexibares

AMIRATT ALIRHAT BHATIA
P.0. BOX 2260
DAR =S SaTaawm
COMPANY DIRECTOR.

MRS. NURBANG AMTRATT
BHATIA

ES SATAAM

ONE

CXE

COMPANY DIRECTOR.
I =-'=.—-_=._—._=m=:-_—.====i=ﬂn-_—.==_—.

DATED THE

mL: h’l::t=-1====llt====_*==

4TH DAY OF JUNEZ, 1969,

Sed.N.A. Bhatia
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THE COMPANTES CRDINANCE
(Chapter 212)

COMPANY LIMITED BY SHARES TANZANIA
s Dy s SVt
ARTICIES OF ASSOCIATION ~reeipt Mo 2oyd f.-ﬂ{ﬁ;{p@
oF
Maals
PERMA~SHARP (TANZANIA) LIMITED
PRELIMINARY

h In these presents, if not inconsistent with the
subject or context:-

(2) "The Ordinance" means the Compenies Ordinance Chapter
212 of the Laws of Tanganyiks, as amended as the date
at which these presents become binding on the Company.

(b) "These presents" means these Articles of Assoeciation
&8 originally framed or a2s from time 4o time altered
by apecia]l resclution.

{c) *"The Office® means the registered office of the
Company.

3
T

(&) ™®The Seal" means the Common Seal of the Company. _

- ki
(e} "Ihe Board" meens the Board of Directors of the = iﬁg?w
Company. 2 ‘%
(£f) "Month" means calendar month. <

Q

THE

(g) "Year" means a year from the lst January to the
3let December inclusive.

,

CBEAKDHAN

ADNMDCATE:
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(h) "Paid up" means paid up or credited as paid up.

Date

(LR

(i) "The Secretary” includes a temporary or assistant™
Secretary and any person appointed by the Board =
to perform any of the duties of the Secretary of
the Company.

I HERER®
THUE _L.

() "Dividend" includes a bonus.

(k) Words importing the singular number only shall
include the plurzl number znd viee versa.

(1) Words importing -the masculins gender shall ircluse _
the feminine gender. 11

(m) Words importing persons shall include corporstions. 'H

(n) ZExpressions referring to writing shall be consirued B
as including references to printing, lithography. JL
phﬂtcgra;hY. and other modes of representing or !
reproducing words in a visible form. :

Save as aforesaid, words or expressicns conteined in e
these presents shall, if not ineconsistent with the subject, i
or context, bear the same meanings es in the Ordinance oz '
any statutory modification thereof in force es the date a-
which these presents become binding on the Compesns
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2. The regulations contained in Table 4 in the Piyas
Schedule 4o the Ordinance shall not apply tc the Company.
3. The Company is = Privzte company and accordingly:- ’

(2) +the Tight to transfer shares is restrioted in the
Ranner hereinaften Prescribed;

(b)  the number of Members for the time being of the
Company (exclusive of Persons who are in the
sxployment of the Company and of P&rsona who,
having been formerly in the employment of the
Company, were while in such employment and nave
continued after the determination of sugh,
employment to be Members of the Company) is nct
to exceed fifty:

(e) the Company shall nos have power to issue shares
wWarrants to bearer:

(@) any invitation to the public tp subscribe for any
shares or debentures of the Company is Prohibited,

:z?’

“BHE?

THIS IS A
T OIIGINAL

of ¢

.l
Daie

4.(2) e original share ¢apital of ocne millien five hundred--
thousand Shillings (8hs.1,500,000/-) 1s divided into
sevently five thousang { Gﬂﬁj Bharoes uf twenty

75,
Shillings (8hs.20/-) each’
(b) Without Prejudice to any Specigl rights pPreviously

&

TIFY THA
Or

Special rightg op such resiricticns, whether in

regard to Gividend, voting, return of capital or
Otherwise, as the Company 28y from ftime +o time

by special Tesolution determine,
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5 Subject %o the Provisions of seciion 47 of the Grfinanne,
any preference shares B2Y, with the sanction of g Bpecial
Tesolution, be issued op the terms that they are, o> a% the
npgigg of ﬁhe Company gia %iabla, Ea be rgguumed Gn suck ierms
an SUCh manner ag € “OCmpany before 8 issue of zhe
Shares may by special resolutfnn determine,

6. If at &ng Yime the share capital hg Feason ¢f ths issue
of preference 8hares gp otherwise is €ivided r
classes of ehares, the rights attached +o any c¢lass (unjess
Otherwiseg pravida& by the terms of izsue o the shares of that
class) : Whether or not the Compeny is being woung G2, be
varied with the Consent in writing Of the holders of thrag-
fourths of the isayed Shares of that class, or with +the
Sanction of an extraarﬂinary resolution passed 28T & separate
5ena:al Deeting of the holders of the shares or that cfﬂsﬂ.

C every such SeDarate general Beeting the DProvisicns of

these presents Telating to general Beetings shall apply but
S0 that the Hecessary gquerum shall be g PErson or parscns
holding or TéPresenting by PTOXy one-third of the issued
shares of tha class and that any helder of shares ¢f the

e,

?Rﬁﬁ?ﬁ},

ST

iy




e |

= 8 5
¢lass present in person or by proxy may demond @& poll.

T The rights conferred upon the holders of th: shores
of any class issued with preferred or other rights shall ns%,
unless otherwise expressly provided by the terms of lssue sf
the shares of that class, be deemed to be varied by the
creation or issue of further shares renking parli passu
therewith.

8. The Compony may exercise the powers cf peying
commissions conferred by section 44 o the Ordinanca:
Provided that the rate per cent. or the amount >f the
commission paid or eed tc be paid shnll be disclosed in
the manner regquired by the said acetlivn cad %le rate of the
commigsion shall not exceed the rate of 10 pe~ cént. of the
prlce at which the shares, in respsct whoresr the same is
paid, ?ra issued or an amount egqual tu 10 wer cenk. of such
rice (as the case may be). Such comaizsicn may be satisfied
y_the payment of cash or the allotment of fully or partly
gglﬂ shares or pertly in one way and partiy ln Shoe otherT.
e Company may also on any issue of shares pay such broker-

age as may be lawful.

9. Except as regquired by law, no perscn shall be
recognized by the Company as holding any share upon any

. trust, and the Company shall not be bound by or be compelled

in any way to recognize (even when having notice therecof) any,
equitable, contingent, future or pertial interest in any
share or any interest in any fractionsl {art of & share or2 %
(except only as by these presents or by law otherwise
provided) any other rights in respect of any share sxcept

an absclute right teo the entirety thereof in the registere
holder.

A
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10. Every person whose name is entered zs a Msmber in tﬁﬁ Jﬁﬁﬁh
Register of Members shall be entitled, without payment, %o Tt
receive within two months sfter alloiment or lodgment of F B
transfer (or within such other pericd as the conditions of = ks

issue shell provide) one certificate for all his shares, o
several certificates each for one or more of his shares, u
payment of Shs.5/- for every certificate after ths first orh
such less sum as the Board shall from time to time Eetsrming.g
Every certificate shall be under the seal and shzll specifyx =
the shares to which it relates snd the amount paid up theresnt
Frovided that in respect of a share or shores held jointly oy
several persons the Company shall not be bound to issue zore
than one certificate, and delivery of a certificets for e
share to one of several joint holders shall be sufi‘eisns
delivery to all such hclders.

e

1l. If 2 share certificate be defaced, lost or dostzoyel.
it may be renewed on payment of a fee of Shs.5/- or scch lasc
sum and on such terms (if sny) as to evidence and indemnity
anl the payment of out-cf-pockel expenses of the Conpany of
investigating evidence ¢s the Board thinks £it.

12, The Company shall not give, whether directly o=
indirectly, and whether by means of a loan, guesrantce, “ha
orovision of securitiy or otherwise, a financial aesistasnt
Tor the purpose of or in comnexion with, a purchase cx
suoscription made or to be made by any person of or faz an:
shares in the Company or in its hclding Compeny, nor snall
the Company make a loan for any purpose whatscever crn the
security of iis shares or those of its holding Cocmpany, bud
nothing in these presents sha)l prohibit transsctions

ARV ODCATF
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@entioned in the proviso to section 46(1) of the Ordineznce,

neys
(whethar Presently payable or not) ealled or ayable at a
Tixed time in respect of that shere, and the Cocampen shall
also have a first and Deramcunt lies on n1] sheras ?n
rulli paid shares) standing registered i the rase cf g
singles versorn for 511 Boneys presently Payable by him gw his
estate o the Company, but the Board may o+ any tine declare
any share tc¢ ba whelly or in ?nrt‘axumpt Troo the sravisions
of this Article. The Company's 1ien (i anz)} 02 o share
shall extend %o all dividends Payeble thercin, -

ther than

13. The Company ay sell in sueh manner as ske Henrg thinks

fit, any shares On which the Company hasg a lien, but no szleg

shall bes made unless a sum in reagect of which the lien exists

€ expiration 7 fourteen
days after a notice in writing, stoting ang demanding Dayment

of such part of the amount in respect of which the lien exists

as is Dresently payable, has been given tu t4e regiatered
holder for the time being of the share, or +hs Person entitled
thereto by reascn of his death or hankruptcy.

15, To give effect %0 any such sale the Beara nzy suthorise

E0De Derson +o transfer the Shares sold 1o the purchoger
therecf. 1The burchaser shall be registercd ag the holder of

the sharesg comprised in any such tranefer, ana he ghell pgt <2

be bound to ges %0 the application of the purchase Zcney, nop
shall his title to the shares be affectes by any irregulﬁritm

Or invalidity ip the Proceedings in reference t¢ ths gale. I

—

16, The Proceeds of the sale shall be received by the 2
Company and applied in Payment of such Pert of the amount in-
Tespect of which the lien exists 48 1is presently Pagable, and
the residue (if shall (Bubéact 6 a like 1%en 2c. sums

not ?rﬁsantly pa?igia 88 existed upon the shares defuire the

be paid %o the person entitled to the ghares at the
date of the sale.

CALLS ON SHARES

17. The Board Zay Trom time to time Zeke calls upon the

Members in Tespect of any Honeys unpzid on their shares
whether on an cunt of the nominel valug of the shares or by--

Way of premium) and net by the conditions of allotment therecf

made anahle gt fixed timasg: g:ﬂ?iﬂﬂﬁ that no ecall shall be

Payable at less than one mong from the date fixed for Payment
of the las+ Preceding call, and each Member ghall (subject 4o

Tecelving at least fourteen days' notice 8pecifying the time

OT times and place 0f payment) Day to the Cozmpany, at the

time or times and place so 8Pecifigd tns amount called opn

his shares. 4 call may be revoked or Poatponed as the

Eoarad may determing,

HREREBY CENTIFY

19, The joint holders of g3 share shall be Jointly ana
Severally liable to Pay all calls in respect thergc?,
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20, If 2 sum called in Tespect of a share is not paid befora
or on the day appointed for payment therevf, the person from
whom the sum is due shall pay interest on the sum from the day
appointed for payment thersof to the time of zetual ment at
such rate not exceeding 8 E:r cent. per annum, as the oard
determine, but the Board shall be at liberty to waive payment
of such interest whelly or in part.

21. Any sum which, by the terms of igssue of o share, becomes
eayable on allotment or at any fixed date, whether on account of
he neminal value of the share or by way of Premium, shsll, for
the purposes of these presents, be deemed tc be a call duly made
and payable on the date on which, by the terms of iseue, the sagme

becomes payable; and, in case of non-payment, all the relevant
provisions of these pressnts as to p ent of interest and
expenses, forfeiture or otherwise ah:ig apply as if such sum had
beceme payabls by virtue of a call duly made and notified.

22, The Board may, on the issue of shares, differentiate

between the holders as tc the amount of calls to be paid and the
times of Dayment.

2%, The Board may, if it thinks f£it, receive frenm any Mezber
willing to advance the 2ame all or any part of the noners
uncalled and unpaid upon any shares neld by hiz cnd uptiy all =p
any of the moneys sc advanced may (until ths same weuld, hut fop
Sucn advance, becczme payable) pay intercet st such rate nob
eéxceeding 6 per cent. Per annum, as may be cgress UpLn Scwesd
the Board and the Member paying such sum in advance,

TRANSFER OF SHARES

24. The instrument of transfer of any shore shoil te LI g
by or cn behal? of the transferor and trangferse, pnd the -
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25, Euhgent to such of the restrictions of these presentszom
may be applicable, any Member may transfer all or any of hinE==
shares by instrument in writing in any usual or common form, ok
any other form which the Board may approve.

-Ei- =

ANMOCATE

entitled to transfar to any member selected by the transferom;
but save as aforesaid, and save as provided by Sub-articles
and (9) hereof, no share shall be transferred to a person wh

is not a member =mo long es member is willin%'tn urchase=the
Same &% the fair value (as sgierminad rursuans to Sub-articleso
(2) and (6) hereof). -

"

(2) Except where the transfer is =ade pursuant to Sub-
articles [Bg or (9) hereof, the Pers.a oroposing to transfer

any share (herginafter called = "propoging transferor’) shall
give notice in writing (hersinafier calied a "transfer notice")
“o the Company that ha desires to Sxunszr the same. Such
notice shall specifty the sum he fixz-s =s the foir value, and
shall constitute the Company his cgent Zor the sale of the

share tc any Member of the Company (or persun selected as afore—
said) willing to purchase the share (hereinafter called the
"purchesing member") at the price so fixed, or, at the option of
the purchasing zember, at the fair value to be fixed by the
Auditor in accordance with Sub-Article (4) herecf, & transfer
notice mag include several shares. A4 transfer notise shall not
be revocable except with the sanction of the Board, The
transfer notice shall constitute an offer for sale o the nusber
¢f shares specified therein end the said ocffex shall be coen for
acceptance in toto by the purchasing member or Bsmbers =nd not

in respect of only scme of the shares stated in thg transfer
notice,

ll.l-i.‘
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(3) The Board shall forthwith give notice to all the other
members of the Company of the num er of the shares %o be s01d
and the fair valus fixed by the proposin transferor ang invite
each of them to Btate in writing wlithin fourteen days frem the
date of the said notice whether he is willing to purchase any,
and if su, what maximum number of the said sheres.

(4) Subjeet o Sub-article (2) of this drticle, at the
expiration of the 8aid fourteen days the Board shall allocate
the said shares to or 2nongst the member or members who shall

FPROVIDED THAT no member shall be ob iged tv take more than the said
L2Ximim number of shares &0 notifiea oy him ss aforesaid,

(5) If the Company shall, within the spoee of twenty-eight
days after being served with a transfar notice, find o purchasing
member and shall give notice thereot to the mriposing tranafarnr,
he shall be bound, upon Poyment of the faip value as fixed in
accordance with Sub-article (2) or (6) herecf, to transfer the
share to the Purchasing member.,

(6) In case any difference arises between the propocivg twins.
feror ond the Purchasing member as L0 the fair valua .,° 3 shion,
the Auditor for the time being of the Company shall wp thi
application of either party, certify in writing the suu whicw,
in hig opinion, ig the fair value, ana Buch sum shell be Czemed
%u be the fair value and in sg Cervifying the Auditor shall be
considered to be acting as an expert, ggg not as an arbitrate-:
and 8ccordingly, the arbitration Ordinance shali net erply.

(7) Iz in ¢zse the propesing transferor, afiar having .
Becone bound ggyﬁrnrasaiﬂ,pgéigs default in transfecring the sharn,
the Company receive the purchase-money, and the propecsing
transferor sh be desmed +o have appointea any one Ddirectos or
the Secretary as his 2gent %o execute e transfew of the share ts .
the purchasing member, and upon the exXecution of such transfer thy :

eforesaid power the validity of the Proceedings shall not be
questioned by any person,

Company shall hold the burchase money in trust for the Proposinge = FRNE
transferor. The Teceipt of the Company for the purchase money .. 5 1§~g;
shall be a gocd discharge to the Durchosing wember, and aftechis = i~
Name has been entered in the Register in Purpcrted exercise of i

BANVODCATE

to Sub-article (10) hereof, to eell ang trensfer the ghare a
where there are Zore shares than one thyse nat placed) +¢ any o
Person whether he ig a mezber of the Compeny or net. :

(8) Any shars may ve transferred by a masbur 1o any child &= '
other issue, Son-in-law, daughter~in~law, inthar, fiother, brother,
sister, nephew, nlece, wife or husband of speh Member, any
share of a deceased member may be transferred by his executors or
administrators o any child, or othear issue, SGn-in-law, daughter
in-law, father, mother, brother, sister, nephew, niece, widow or
widower of such deceased member (%o which such deceased member
have a§ecifiua.115r bequeathed the same), and shares gtangd the
Name of a deceased member or his €Xecutors or admini trators (if
specifically be Reathed t¢ any of the saiad rel&tionsﬁ be
transferred to € trustees of his will, or may be tronsferred
u any change of 4rustees 0 the trustees for the tima being
9L such will, "and the restrictions in Sub-articie (1) heress
shall not 8pply to0 any transfen authorised by this Sub-articls,

(10) e Boara Day refuss to register uuy JEinslear nf 1
share, (g where the Company has g lien ¢n wha scares or [h) i
where the share intended %0 be transferred ig nc+ ® Tully e
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paid share and the Board is of opinion that it is undesirable

in respect of such share to admit the propesed transferee to
menbership.

27. The Board may also decline. tg Tecognize any instrument

feror to make the transfer, and the instrument of transfer is
in respect of only one class of shares,

28, If the Board refuses to register 2 trensfer it shall,
within two months after the date on which the transfer was

lodged with the Company, send to the transferee notice of the
refusal.

29, The registration of transfers be suspended at such

may
times and for augh periods (not axuaeding a total of thirty
days in any year) as the Board may from time to time determine.

TRANSMISSION OF SHARES

=30, In case of the death of & Member the survivor or
SUrvivors where the deceased was a joint holder, and the legal
Eersonal representatives of the deceased where he was 2 scie

older, sh be the only persons racngnized by the Compeny as
ha any title to his interest in the shores; but nothin
herein contained shall release the estate of a deceased joint
holder from any liability in respect of 2ny share which hed
been Jjointly held by him with other persons.

- ARY perscn becoming entitled to a share in consequence
of the death or bankruptey of a Mamber may, upen such evidence
heing produced as may from time to time pProperly be required by
the Zpard, ang subject =8 hereinafter provided, elect either

10 be registered himself as hclder of the shars or to have sore
person nominated by him registered as the transferee thersct,
but the Board shall, in either case have the same right o
decline or suspend registration as it would have had in the
Cise of a iransfer of the share by the Member before hie

death or bankruptey, es the case may be.

2. If the person ss becoming entitled shall elect to be
registered himself, hs sghall deliver or send to the Coapany a
notice in writing signed by him stating that he so elects. If
he shall elect to have ano her person registsrad he shall
testify his election by exscuting to that perscn a transfer of
the share, 411 +the limitations, restrictions and provisions of
these presents relating to the right to transfer and the
registration of transfers of shares shell be applicable to
Such notice or transfer as aforesaid as if the death or banlk-
ruptey of the Member had not occourred and the notice or
Tansfer were a2 transfer signed by that Member,

33. 4 person becomi entitled to a share by reason of the
death or bankruptey of the holder shall be entitled %o the same
dividends ané other advantages to which he would be entitled if
he were the registered holder of the share, except that he

shall not, before being registersd as a member in respect of the
shares, be entitled in Tespect of it to0 exercise any right
gonferred by membership in relation t0 meetings of the fo anys:
Provided that the Bo at any time give notice ra;

any such person to elect elther to be registered himsel? cr to
transfer the share, and, if +he notice is not complied with ‘
within ninety days, the Board may thereafter withhold payment

I NPREBY CERTIFY THAT THIS IS A
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64. £ Member of unsound mind, or in respect of whom an
order has been made by any court having jurisidetion in

lunacy, may vote, whether on 2 show of hands or on a poll,
Dy his committee or other legal guardian appointed by that

court, and any such committee or other legal guardian may
vote by proxy.

65. Nc Member shall be entitled tc vote at any general
meeting unless all calls or other sums Presently payable by
Rim in respect of shares in the Company have been paid,

66. Fo objection shall be raised tc the gqualifieation of
any voter except at the meeting or adjourned neeting at which
the vote cbjected to is given or tendered, and every vote zmot
disallowed at such meeting shall be vzlid for all DUrposes.
inyizggg objection made in due time shall be referred tc the

of the meeting, whose dscision shall be final and
conelusive,

67. The instrument appointing e proxy shall be in writing
under the hand of the appointor or of his attorney duly
authoriged in writing or, if the appointor is & corporssian

either under seal or under the hand of an officer or anttorne-
duly authorized. 4 proxy need not be a Member of sne Ciryany.

68. The instrument appointing a proxy end the powsr of
attorney or othar authority (if any? under which it is rign .2
or 2 notarially certified ¢opy of thet power ur suthority eligll
be deposited at the Office (or at such other plzce s ir
specified for that purpose in the notice convening +the nesting)

before the time for holding the meeting or adjourned suctire

which the person named in the instrument proposes to wvote, .-
in cose of a poll taken subseguently toc the date of a meeting
or adjourned meeting before the time appointed for the t

of the poll, and in default the inetrument of proxy shall not
be treated as valid,

69. The instrument appointing a proxy shall be in the - .
following form or such other form as the Board may approve:.

PERMA-SHARP (PANZANTA) LINITED '

I/We

’
of

]
being a Member/Members of the above-named Company,
hereby appoint '
of
or failing hin,
of
as zy/our proxy to vote for me/us on my/our behalf at
the ordinary or extraordinary, 23 the case may bs
genereal meeting of the Company, to be held on the

L

day of 12, and a% any adjournment theres?. .
Signed this dag of P
in favour of
This form is to be used egainst the resclution(s)

Unless otherwise instructed the broxy will vote =5 he
thinks fit,

* Strike out whichever is not desired."

& Vo LA i
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-"7C, The instrument appointing a proxy shall be deemed to
' confer authority to demand or Join in demanding a poll.

y 2N 4 vote given in accordance with the terms 52 an

instrument of proxy shall be valid notwithstending the

Drevious death or insanity of the prineipal, or reveeztiun of b
the instrument of Proxy or of the authority under which it wes

executed or the transfer of the share in respect of which the
instrument of proxy is 8iven, provided that nc intim%ion in

writing or such death insanity, revocation or transfer ca

aforesaid shall have been received by the Company at the

Office before the commencement of the meeting or ad journed

Beeting at which the broxy is used,

CORPCRATIONS ACTING BY REPRESENTATIVES
4T MEETINGS

72. Any corporation gwhethar 2 coppany within the meaning
of the Ordinance or not) which is e Yember of the Company may,
by resclution of its board of directors or other goveraning
body, authorize such person as it thinks fit tc aot as its
representative at any meeting of the Company or of any cleces
cf “embers of the Company, and the zerscn o0 authorized shall
be entitled +o exercise the same powers on behal?f of the
corporation which he represents as that corperation could
exsrcise if it were an individual Meaber of the Company., 4
coxrporation which is a Hember of the Company will be desmed to
be present in Derson by its TePresentative duly suthorized
under this ALrticle.

DIRECTOMS

73.(1) Until otherwise detsrmined by the Company in general
meetving the Directors shall he net less than four and not
more than six in nusber.

(2) The first Directors of the Company shall be appointed
in writing by the subscribers of the Memorandum o2 hssogiation.

(3) Bach of the mexbers named in the Schedule below shall,
80 long as he continues to hold not less than the number of
shares in the issued ordinary share nafétzl for the time being
of the Company shown against his naze the said Schedule be
entitled %o appoint to the Board of Directors of the Company
the number of Persons specified opposite the name of auch b
member in the said Sch ule. Every such zexber may at any
time remove from office any Director appointed by hig and appﬁiqﬁ
another person in the place of any perscrn so appointed who .
ceases for whatever reason to be a Directer, Lvery such Ea
appointment or removal ghall be in writing sifnaﬂ by or on !
behalf of the mamber meking the same ond shal take effect on
lodgment a2t the Office. No Director appointed pursuant tc tht
hrticle shall be subject to retirement ¥ rotation or he t-ﬂ:@

@
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into aceount in determining the rotaticn of retirement of
Directors or in Tixing the number of Directors toc retirs.

SCHEDULE

Name cf Mecher Na. aof Ho. of
Directors Shares
Amirall 4libhai Bhatia 2 22,500

Nurbanu imireli Enatia 1 12,500 - <
Perma-Sharp Limited 1 5,000 3 i

“1'."{;1"',:“,‘ K

(4) Zanganyike Development Finance Company Iimited (herein-
oiter called "IDFL') shall, so long as it holdas 22,500 shares of
the Company or any amount is owing to TDFL by the Company be :
entitled to appoint any two persons as Directars of the Company. T Ty
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TDFL may at any time remove from office any dir=etor appointed
by it and appoint another person in the placs of any perscn so
appointed who ceases for whatever reason ito be a dirsctor.
Every such appointment or removal shall be in writing signed
by or on behalf of TDFL and shall take sffect on lodguent at
the Office.

5) The right to appoint a Director(s) under Sub-articles
(3) and (&) of this hrtiecle shall be personsl to the members
named therein end will not be sssignable either on tranafer
cf shares or ¢therwise: PROVIDED T in the event of the
death of either or both of the two individusls whe are entitled
tc appoint three Directors of the Company, the beneficiary or
beneficiaries entitled under the Will or intestacy of any such
individual shall so long 28 he or they Jointly hold the
respective number of shares held by such individusl and by
virtue of such holding he was entitled tc appuint Director(s),
be entitled, Jjointly, if zore than come, tut subject neverthe-
less to the pricr approval in writing of TDFL which shall not
be unreasonably withheld to execrcise ths said rights vested in
the two individuals.

(6) The Company in general meeting may by an extraordinary
resoluticn appcint any person toc be & Director either t¢ f£ill =
casuel vacency or as an addition to the existing Directors.
Without prejudice to the power of the Company in general meetirg
(but subject to any limitation for the time being cn the toi:l
number of Directors) a person may also be appointed 5 e 2
Director (either to £ill = cazsuazl vacancy or as am siditiizn 4t
the existing Directors) by instrument in writing exscvisdi ¥y (¥
cn behalf of Msubers of the Company holding majority vf ttrce-
fourths of the shares of the Company for the time baing cervyring
the right of voting at general meetings: provided thet thie Cud-
erticle shall take effect subject toc the provisicms ¢f Bub-
articles (3) and (4) hereof and the powers cunferred by tais
Sub-article shall not be exercisable if and tu the extent thaxv
such exercise wo?ld ar i%t prevent any of the Mambers onmel
12 Sub—grticles 3) and hereof from exercising their powers

arsunder.

T4 . Ihe rzmungration cof the Directors shall from time to
be determined by the Company in general meeting. Such
remuneration shall be deemed To accrue from day to day. The
Directors may alsc be paié all travelling, hotel and other
expenses properly incurred by them in atiending oand returning
from meetings of the Board or of any committee of the Board o
generel mecetings of the Company, or in connexion with the
busingss of the Company.

THiStéﬁm
ME ORIGINAL

HAT

75. The shoreholding qualification for Dircctors may be
fixed by the Company in general mceting, and unlcss ond until
so fivxed ro gqualifiecation shall be reguired.

'Y CERTIFY T

H

T6. 4 Direcior of the Company may be or beccome a director
other officer of, or otherwise interested in, any Company
promoted by the Company or in which the Company mzy be
interested as shoreholder or otherwise, and no such Director
ghall be accountable ts the Oompany for any remuneraticn or
other benefitis received by him as a director cx cfficer cf,
or from his interest in, such other Company unless the Company
otherwise directs.

77.  Subject to any special provisions of his appsintment
limiting the term ¢f his tenure of office, every Director for
the time being of the Company, howsoever appointed,

remain a Director until he vacates office pursuant tc the
provisions of Article 88,

BORROWING POWERS
78. The Board may from time to time et its discretion

(SATH S T A
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exercise all the powers of the Company to borrow or raise
and/or secure the payment of any sum or sums of mcney for
the purposes of the Company.

7S. The Boord may raise, and/or secure the payuent o»
Tepayment of, such sum or Sums in such manner ond UDu suich
terms and conditions in all respects as it thinke Fi< and,

in particulsr, by the issue of debentures and/or dstesture
stock of the Company charged upon the undertak and 21l op
any of the giuparty (both present ana future) and the uncelled
copital of the Company for the time being.

80. The Board shall ¢ause a proper register of charges +c
be kept in asccordance with section 88 of the Ordincrice and
shull duly comply with the requirements of sectiovns 79, 80 and
8l of the Orfinsnce in Tegard Yo the registration of charges
therein specified ana otherwise.

POWERS AND DUTIES OF DIRECTORS

8l. The mansgement of the business ¢f <he Company shall be
vested in the Board which, in additisn to the Dowers and
authorities by these Dresents or otherwise expressly ccnferred
upon it, may exercise a&11 such powers and do all such acts and
- things as may be exercised or done by the Company and are not

hereby or by the Ordinance expressly dirscted ox regquired to be
exsrcised or dune by the Company in general Zeeting, but :
subject nevertheless +c the provisicns of the Ordinance and of
these presenis and to any regulaticns, being not inconsistent
with the uforesaig Provisions, frozm time +o time made by the
Company in general meeting: Provided thaet no rezulations 50
nade shall invalidate any prior act of the Board which would
have been valid if such regulation had not been made,

82. The Board mey from time e tize and et any time by
paower of attorney eppoint any Company, fira cr person or body
of perscns, to be the attorney or attorneys of tae Cempany for
such purposes with such Powers, authorities and discretions
(not excceding those vested in or exercisable by the Baard
uncer these irticles) and for such period and subjzet tc such
conditions as they may think fit, and any suck powers or
attorney may contain such provislons for the protecticn and
cunveniences uf persons dealing with any such ettorney cs the
Board may think fit,
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83. The Company mgy exercise the powers conferred by section
33 of the Ordinance with Tegard %o having an official ssal for >
use abroad, and such Powers shall be vested in the Board. e

84. The Company may exercise the powers ccnferred upon the
Company by sections 104 %o 107 (both inclusive) of the Crdinenc
with regard to the keeping of a branch register, ard the Board
may (subject to¢ the rovisions of those sections) make and vary
such regulations as 1+ may think fit Tespecting the keeping of
any such register.

[ 3%

85.(1) 4 Director who is in any way, whether ¢irsetly or
indirectly, interested in a contract or Proposed controet with
the Company shall declars the nature of his intarest at a

gegt;ng of the Eoard in accordance with secticn 150 of the
rdinance.

(2) & Director shall not be av liberty tc vote in respect
of any contract or Preposed contract with the Company in which

e S LN ]
e
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. he is directly or indirectly interested, ang sha
counted in the quérum present ot any meeting nt

- g3 .

& L

which such
ecentract or Proposed contract is considered,

(3) 4 Director Day hold any other office

Sr place of
cffice of Director for such periea

Drofit under the ﬂoqﬁgny (cther than the office of duditor)
in conjunetion with go
5

on such terms (a

Temuneration and Otherwise) as the
Board may determine.

(4) & Director shall not be counted in the quorum present
at any Deeling whereat he is zppointed to held

or place of Profit under th
any such appoiniment are arranged,
any such appointment Or arrangement

(5) 4ny Director may act by himsel? or his
brofessionai Capacity for the Company, and
De entitled to Temuneration for i

wWere

shall 8 firn to act as suditer 4o
Company,

su

aniﬂsuch uffice
e Ceompany, or whereat the terus of
2nd he shall not vote on

firm in g
g or hisg firm shall
Profesgional Sexrvices ps it he

10t a Director: Provided that nothing hersin cuntaineg
8utherize = Director opr hi

S Of exchange
instruments ang all

any shall be signed, drawn,
SrWise executed, as the ¢ase may be,

Zanner as the Board shall from time to time by
Tesclution det

87.

frovided for the Durpcses-

(a)
(b)

(e)

and every Director resent at any meeting of the Board cr of
8 connittee of the oard shall gi

kept for that bPurpose,

ermine,

The Board shall cause minutes to be made in books

of all Téscluiions ang Oceedings at all meetings of
the Company and of the Bgard angacr any such e
commit{ee ag afurasai&;

THE 0710 INAL

i1gn his name in gz bick %o Lg

| AFREEY CERTIFY THAT THIS IS A

: the Purchase or rorovio
8lon of any such gratuity, Pension gr

allowanca,
DIEQHIEIFIC&TEGH OF DIRECTORS

Ba, The Office of 2 Director shall be vacated if +he
Directors-
(2) ceases to be g Director b virtue of section 142
 of the Grﬂinanﬁe; or <
{v)

becomes bankrypt or makesg

any errangement or
Compositicn with his creditors gensrally: or

3 v =
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(c) becomes prohibited from being 2 Directecr by rezson
0f any order made under Sections 213 or 269(4) of
the Ordinance;

(¢) becomes or unsound mind; or

(e) resigns his office by notice in writing to the
Company; or '

() is Teacved from office by an extracrdinary
resolution of the Company or E{faﬁ instrument in
Writing executed by or con beha of Members of the
Company hulﬂing seventy-£five per centum of the
shares of the Copany for the time Deihg carrying .
the right of voting at general mestings, e,

PROCEEDINGS OF THE BOLRD

Q0. The Boara Zay mest together for the despateh of
Dusiness, ad journ and Otherwise regulate its meetings as i+
nks £i4, Questions arising at any meeting shall be
decided by a 2ajority of votes, In case of gn eguality of
votes the Chairman shall not have a second or casting vote,

91. The guorum fLecessary for the tronsaction of +ng
business of the Board may be fixed by the Boara and unlegs a-
fixed shall be four. ZEvery Board Meeting shall be callsed Ly
Seven days' notice in writing at the least: Preyides that o
Board Meeting shall, notwithstanding +that it is enileea

by shorier Aotice thaa that Specified in these DPresents, be
deemegd o have begen duly called if it is s0 agreed in wrlting
by all +he Directors entitled tc atteng and vote Tharent,

92. The continuing Dirseters may act notwithstanding any
vacancy in their body, but, if ang 80 long as their number iz
Teduced below the number fixea by or pursusnt to the regulaticn;
af the Company as the fAecessary quorum of Directors, the =
cuﬂtinuing.nirautcrs or Director nay act for the burpose of =
inereasing the number of Directors %o that number, or of summonie
2 gensral meeting of the Company, but for no Other purpose.:

g3. The Boaxrd may elect a Chairman of its meetings ana
determine the pPeriod for which he iz tc hola office; but ir
A0 such Chairman is elected, or if at any mesting the
Chairman is pnot Present within five 2inutes sfter the time
:Epainted for nolding the Same, the Dirsetors ésent may
Cose one of their number to b Cheirman ¢? the meeting.
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94. The Board may delegate any of its FUWErs 1o committeess

consisting of such Zexber or members of ite body s it thinks

Iit, 4iny committee so formeg shall, in the exXereise of the

fawera 8¢ delegated, ccnform to 8ny regulztions that may be
Posed on it 5v #ha Board,
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95. The meetings and Proceedings of any ccacittee shalj be
governed by the Provisions herein contained for regulating the
Deetings and gruceaﬂings of the Board sc fer as the gang are
applicable an are not superseded by any regulations imposeg
by the Boarg under the last Preceding irtiecle,

96. 4 resclution in writing signed hylnll the Dircetors
for the time being (or by their Tespective alternstes
appeinted under drticle 101 withn authority to sign such

tize being shall be as valid ana effectual as if i+ nzd Leegn
Passed at 2 mesting of the Board, or as the cose may be, sf
Buch committes duly called ana constituted. Such resclution : . .
Day be contained in one documant or in several dccuments in '
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like form ezch signed by one or more of the Directors or
_ members of the committes concerned.

97. 411 acts done by any meeting of the 3cerd or of g
committee of the Board or by any perscn acting as g Director,
shall notwithstanding that it be afterwaxds discovered that
there was sopme defect in the appointment cf eny Director or
member of such commitiee or person acting os afcreseid, or
that they or any of them were disqualified or had vaceted
office, be as valiad as if Every such person had been duly
appointed or was not disqualified or had continued in gffige.

MANAGING LGENTS/DIRA(GVORS

ga, The Board may from tike to time appoint any.perscn

2% Managing egent of the Company and/or appoint one op mors
of its tody to the office of Managing Divector for such period
and on such terms as 4+ thinks fit and, subject te the terns
of any agreement entered into in any perticulsr gase, mey
revoke such appointment. & Managing Director shall ipso

facto cease o be a Managing Director if he censes fcr any
tause Yo hold the office of Director.

g9. A Managing igent and/or Managing Diresetor as the case
Zay be shall receive Such remuneration (whether by way of

salary, commission opr barticipation in profits or partly in
one way and Partly in another) as the Boerd may Geternire, -

100.  The Boarg Day entrust to and confer upon a Man~ging
agent and/or a Managirng Director any of the pewers cxercis-
able by it upon Such terms and conditions and with such
resirictions as it may think fit, and either cullaterally with
or %o the exclusion of its own '_r.w:.iu*ers_T and sudbject io
asreement entered into in any particular ccose, nay frrz time

o time revcoke, withdraw, alter or vary all or any of such
Powers.

ALTERNLTE DIKECTORS

101. &ny Director Day at any time appoint any Dirzector or
Other person to bs an aliernate Director of the Company in
his place ana Zay at any time remove frem office any =
alternate Director so appointed by him. 4n alternate Directer=
shall not be entitled 28 such to receive any Temunsration frgm”
the Company, but he shall be entitled %o Pericra in the placg

appcintor as a- »
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of his appointeor such of the functions of kig

Director of +the Company as his appointen shall by the instruz =
ment of appointment Drescribe. The same PErscn may be uppciqf

85 an aliernate Director 5y any number of Directors. A4in =
alternate Director appointed for the purposs of attending ands
Voting at meetings of the Board shall be entitleg To receive =
notices of all such meetings and te attend pnd be counted in o
the quorum end vote a2t any such neeting at which hig appointo®
is not present. 4n alternate Director shall have a vote in -
Tespect of ezch agggintor in whose place he is entitled to
vote and (if hime 8 Dirsctor) may exercise such vote or
Votes in addition %o his own vote at a neet i Providea
always that nothing in this Article shal] enadle the Chairman
or a Managing Director to delegate to an alternates Director
any of the speecial POWErs or authoritics vesied in the Chairman
OT such Managing Director ag the cose may bLe by these resents
Or by the Board or 8hall snable more than one vote +o e cast
at any meeting cf the Board on behalf of the Same a2ppcintor,
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102. 211 appointments and removals of 2lternste Iircetors
skall be effected by instrument in writing under the hnnd 5
the Director making or revoking such appointment and shall
texe effect upon such instrument being left at the sffice.
alternate Director shall ipso facte cease tc be an

SECRETARY

;03. The Secretary shall be appointed by the Board for such
Term, &t such remuneration and upon such conditions as it Eay
Eﬁinghiiz; and any Secrefary so sppointed may be remuved by

= " i

i§4._ No person shall be appointed or hold office as Secretary
o isi=

(a) the sole Director of the Company; or

(b) a corporation the s8cle Director of which is
the sole Director of the Company; or

(e} the sole Director of a corporation which ig
the sole Director of the Company. :

LO5. A provision of the Ordinance or these presents
“équiring or authorizing a thinz to be dcne by or to a
Jirector and the Secretary shall not be satisried by its
>eing done by or to the same Psrscn acting Soth as Director
ind as, or in place of, the Secretary,

THE SEAYL

.C&. The Board shall provide for the sa2fe custody af the
jeel. The Seal shall be used cnly by the authority of the
loard and every instrument to which the Seal skall be affixed
thall be signed by 2 Director and alsc by the Secretary or by
t second Director or by some other person appointed by the

iverd for the purpose. :

DIVIDENDS AND RESERVE =4
07. The Company in general zeeting may from time %c time ;
-eclare dividends, but no such dividend shell exceed the =
zount recommended by the Bonrd. :

0B8. The Board may from time t& time pey to the Members
uch interim dividends as eppear to the Joard tc be justified
¥ the profits of the Company.

09. 1No dividend shall be paid otherwise than out of
rofits.

10. The Board may before recommending any dividend, sot
side out of the profits of the Company such sums os it

hinks proper as a reserve or Treservea which shall, st the
iscretion of the Board, be applicable Tor any purpose to
hich the profits of the Company may be properly applied, and
ending such application may, at the like discretion, either
@ employed in the business of the Company or be invested in
ach investments (other than shares of the Company) as the
sard may from time to time think fit., Thas Sparg mey nlse,
ithout placingigﬁg same to reserve, carry ferwsrd any profit
aich it may t prudent not to divide,
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111l.  Subject toc the rights of persons (if any) entitled to
shares with special rights as %o dividend, all dividends shall

© Pe declared and paid according to the amounts paid up on the
shares in respect whereof the dividend is paid, but no smocunt
paid up en a share in advance of calls shall be treated for
the purpose of this Jrticle as paid up on the share. 4il1
dividends shall be appertioned and paid propurticnately to the
amounts paid up on the shares dur any portiocn or porticns cf
the pericd in respect of which the dividend is paid; but if
shere be issued on terms providing that it shall rank for

dividend as from & particular date such share shall rank for
dividend accordingly.

112, The Soard mesy deduct from any (ividend payable to any
Member all sums of money (if any) Presently paysble by him to

the Comp on account of calls or otherwise in relatic o
the ahargigar the Company. ol

113, Any dividend, intercst op Other moneys paysble in cash
in respect of shares may be palid by cheque or werrant gent
through the pest directed %o the re istered address of the
nolder or, in the case of Joint holders, to the registered
address of that one of the Joint holders who is first named
on the Register of Members or %o such peérson and to such
address as the holder or Joint holders may in writing frowm
time to time direct. Every such cheque or warrant shall be
made payable to the order of the Person to whem it is sent.

cne.of twe or more joint holders nay give effsetual
receipts for any dividends or other moneys payzble in TIiEpLD
of the shares held by them as joint helders. '

114, No dividend shall bear interest ageinet the Cozpony.
LCCOUNTS
115. The Board shall cause proper books of aceount tc be

kept with respect to: =
(2) all sums of money received and expended by the =
Company and the matters in reapect of which the =
receipt and expenditure takes place;
(v) =21l sales and purchasss of goods by the Oompany; C
and 2
(c) the assets and liabilities of the Company. T
Proper books shall not be deemsd 4o he kxgept if there
are not kept such books of zccount as are necessary to give
a true and fair view of the state of the Company's affairs and
to explain its transactions.
1l6. The bocks of account shall te kept ft the Office or at

such other place as the Board thinks Fit, znd shall always be
ocpen %o inspection by the Directcors.

117. The Board shall from time to time determine whether

and tu what extent and at what times and ploces and under

Gpmgany Or any of them ghall be open te the inspsotion of
Members not being 3 t and Me t b

Director) shall have the right of inspceting any =ccount or
book or document of the Company except as conferred by statute
or authorigzed by the Board or by the Company in general mesting.
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118. The Board shall from time +o time, in aceecrdance with
sections 123 to 129 (both inclusive) of the Ordinance, cause 4s
be prepared and to be laid before the Company in generol zazting
such profit and loss accounts, balance sheets, gruup ecccunts
(if any) and reports es are referred to in these scetiuns,

113. 4 copy of every balance sheet Siﬂﬂludiﬂg EVETY “ocument
ra;uired by law to be annexed thereto which is tc be 1aig
before the Company in general meseting, together with o espy of
the huditors' report, shall be sent to every Msaber seven days
before such general meeting.

CAPITALIZATION OF PROFITS

120. The Company in general nmeeting may, upen the TYecummen-
dation of the Board, resolve that it is desirable to capitalize
any paurt of the amount fer the time being standing toc the
credit of any of the Company's reserve acecunt, or to the
credit of the profit and loss account, or otherwise available
Ifor distribution, and, accordingly, thet such sum be set free
for distribution amongst the Members in the same proportions

paying up any amounts for the time being unpaid on any shares
held by such Members respectively, or paying up im full 3
unlissusd sheres or debentures cf ihe Compeny tov be allotted.

and distributed credited c=s fully paid up tc and amongst such
Members in the proportions eforesaid, or pertly in the cne way
and pertly in the other, znd the 3oerd shall give effect to such
resolution: Provided thet a share preoium account and o capital
redemption reserve fund may, for the purpcses of this hdrticle,
be applied only in the paying up of unissued sharss to be issued
to Members of the Company es fully paid bonus shares.

i2l. Whenever such a resolution ss nforesaid shall heve been
possed, the Board shall make all appropricticns and applications
oI the sum resclved to be capitalizes thereby, ang 211 allgt-
menis and issues of fully paid shares or debentures (1if any)
and generally shall do all acts and things required to give
effect thereto, with Tull Power %o the Board t¢ make such
provision by the issue of Fractional cexrtificates or by payment
in cash or otherwise as they think fit fer the crse cf shares oz
debontures becoming distributable in frnecticns, and 21sc to
authorize any person to enter on behalf of all the Meubars
entitled thereto into an egreement with the Company proviéing
for the slotment to them respectively, credited as fully .
Euid up, of any further shares or de antufes tu which they may -
e entitled ugan such capitalization, or (as the case may
require) for the payment up by the Company on their behalf, by
“he application thereto of their respective proporticns of the
sums resclved to be capitalized, of the emounis op any part
of the amcunts remaining unpaid on their existing shores, and
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any agreement made under such suthority shell be effective and . ;

binding on all such Members. =
AUDIT

122. 4Auditors shall be appointed and their duties reguloted
in accordance with sections 132, 133 rnd 134 of the Ordinance.

NOTICE
123. 4 notice may be given by the Company tc any Member

either personally or by sending it by post aldressed te him
at his registered address.
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hich he is acguitted: provided thai such liability was
inecurred in his capacity as Directer, igent, suditcr,
Secretary or other officer of the Company, or in connucetion
with any application under section 345 of the Ordincnce in
which relief is granted to him by the Court.
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Nezmes, Postal addresses and Number of : -
Occupations of Subscribers | Shares teken by Sgggzggiaﬁrgf
each Subseriber =
it — Rt — — e} — e gt——— ——— —— i — —
LMIRLLI ALIBHAIL BHATIA ONE Sgd. 4.L.Bhatia
P.C. BOX 2260,
DA4AR ES SaLakM.
COMPALNY DIRERCTOR
MRS. WURBANU AMIRATI BHATIA ONE Sgd. N.&.Bhatia
P.0. BOX 2260
D4R BS SALAAM
COMPANY DIRECIOR
Dated the 4TH day of " JUNE 1%69.

WITHNESS to the above Signestures:-

Sgd. N.R. Lukmanjee
NURDIK RAJABALI LUKMARJEE
P.0. BOX 24156,
DAR ES SALAAM ]
CLEARING AND FORWARDING AGEET.
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