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THE COMPANIES ACT' 2OO2

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

HESU INVESTMENT LIMITED

-\ INTERPRETATION

E
l. In these articles:-

''The Act" names the ComPanies Act;

"the articles" means the articles of the compan):

..clear days,, in relation to period of a notice means that period excluding the day when

the notice is given or deemed to the given and the da1' for u'hich it is given or on which it

is to take effect;

"the seal,,means any person appointed to perform the duties of the secretary of the

company;

..Secretary,, shall mean any person appointed to perform the duties of Secretary of the

CompanY;

e Expressions referring to writing shall, unless the contrary intention appears, be construed

as including ,eferenJes to printfng, lithography, photogaph, and other modes of

representing or reproducing words in a visible form'

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

shall bear the same meaning as in the Act or any statutory modification thereof in force at

the date at which these articles become binding on the company.

PRIVATE COMPAI\TY

2. The Company is a private Company and accordingly:-

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

iUi ffr. nimbe, of members of the company (exclusive of persons who are .in 
the

employment of the company and persons who have been formerly in the

"*ptoy*"rt 
to be the member of the were while in such employmeirt to be the

memblr of the company) is limited fifty, provided that where two or more

persons hold one or more shares in the company jointly they shall for the purpose

ottt i, regulation be tested as a single member'
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names: -

]\\-e, the several persons whosl names. addresses and descriptions subscribed

:::eunder are a.riro,l, of being tor-.a irto a company in pursuance :l lll:
\lemorandum of .irui, irr-lt. .upitut of the Company as set out opposite our respecttve

SIGNATURE
OF

SUBSCRIBERS

NUMBER
OF

SHARES TAKENDESCRIPTIONS OF

SUBSCRTBERS

NAME, ADDRESS AND

$lj^[h,^E
500

1 SLLEI}'TAN NASSOR MOHAME'D

P O. Box 2465

D.{R ES SALAAM, TANZANIA

500
:. IIE\4ED NASSORMOAAMED

P.O. Box 2465

DAR ES SALAAM,TANZANIA

t

#L

^{

.day of Jgrt .'...200X
Dated at Dar es Salaam this " " '

Witness to the above signatures:

Name

Signature

Postal Address

Qualification
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otherwise.

oraidbytheCompanybyreasonofthenatuleorthelocalityofitsoperatlonsor

hh)Toenterintoandcarryintoeffectan.valTangementforjointworkinginbusiness,

or for sharing of profits, or for amalgamation, with any other Company or any

parlnershiporperson.carryingonbusinesswithintheobjectsofthisCompany.

a

f

ii) To sell, dispose of' or transfer the business' property and undertaking of the

Company,oranypafithereof.foranlconsideration.whichtheCompanymaySee

fit to accePt.

jj)Todoalloranyofthemaftersherebl'authorizedinanypartoftheworldeither

aloneorinconjunctionwith,orasfactors.trusteesoragentsfor,anyother

companies, or persons' or by or through anv factors' trustees or agents'

kk)GenerallytodoallsuchotherthingsaSmaYappeartobeincidentalorconducive

totheattainmentoftheaboveobjectsolanythem.

+. The liability of the members is limited'

5.ThesharecapitaloftheCompanyisT'SHILLINGSTENMILLION(T.SHS.

10.000.000/:) divided into 1'000/: ordinary shares of T'Shs'10' 000/: each with power

totheCompanytoincreaseorreducethesaidcapitalandtoalterthenominalvalueofthe

shares and to convert the shares into stock and to issue any part or parts of such share

capitaleitheratparoratapremiumandonsuchconditionsastheCompanymay

determine.
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bbtTo dra$'. accept and make. and to endorse. discount and negotiate' bills of

exchange and promissorv notes on such terrns as the company shali determine

cc) To borrow or raise money by the issue of debentures, debentures" debenrure stock

(perpetualorterminable).bonds,mortgages,oranyothersecurities,foundedor

based upon all or any of the property and rights of the company, including its

uncalled capital, or without any such security and upon such terms as to priorit-v

or otherwise, as the Company shall think fit'

dd)Topayforalloranyexpensesincurredinconnectionwiththeformation"

promotion and incorporation of the compan-v or to contract with any person firm

orCompanytopaythesame,andtopalcommissiontobrokersandothersfor

underwriting" placing, selling or guaranteeing the subscription of any shares'

debentures, stock or securities of the Companl''

ee ) To invest the moneys of the companl not immediately required in such manner'

other than in the shares of this Companr. as from time to time may be determined'

fl) To acquire by subscription, purchase or otherwise, and to accept and take' hold

and sell, shares, or stocks, in any compan-v. society or undertaking, the objects of

rvhich shall, either in whole or in part. be similar to those of this company, or

such as may be likely to promote or advance the interests of his company'

gg) To provide for the welfare of persons in the employment of the Company' or

formerly in the employment of the Company or its predecessoq/ business, and the

wives. w-idows and families of such persons by gfants of money' pensions or other

payments, and by providing or sub-scribing towards places of instruction and

recreation, and hospitals, dispensaries. as the company shall think fit. and to

form, subscribe to or otherwise aid benevolent, religious, scientific. national or

other institutions or objects which shall have any moral or other claims to suppotl
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t) To transact agency business of al kinds and also to act as agents' representatlves

and distributors for any person' firm' company or corporation'

u) To enter into hire purchase agleements u'ith customers of the company and to

negotiate,assign,mortgageorpledgesuchagreementforcashorotherwiseorthe

pavments due or rights accruing thereunder'

I ) To receive money on deposit and to lend and advance money to such persons or

companies on such terms as the companv may think expedite and t guarantee

performancebythecompanyofan-vobligationorliabilityitmayundertake.

u.)Toprocurethecompanytoberegisteredorrecognizeinanyotherpartofthe

commonwealth or in any other foreign countn"

r) To effect and maintain insurance on the life or lives of any director or directors

andotherofficersorservantsofthecompanyandanyotherpersonsinwhose

lives the company has an insurable interest'

})Todistributeanyoftheassetsforthetimebeingofthecompanyamongstlts
members in kind, and to stipulate for and obtain for its members or any of them

any property rights, privileges of the company'

z) To purchase or otherwise acquire. erect, maintain, reconstruct and adapt any

offices. workshops, mills, plant, machinery and other things found necessary or

convenient for the purposes of the Company'

aa) To let on lease or on hire the whole or any part of the real and personal property

of Company on such terms as the Company shall determine'
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agriculturists" horticulturists' poultry keepers' dairymen and other trades or

businessesinconnectionwithagriculture.agricultureandhorticulture.

h)Tocultivate,grow'$ow'buY'prepareforlocalandexportmarketcoffee'sisal

and food crops of all kinds as vegetables. dairy, mineral and farm produce and to

disposeofsellordealinanysuchproduceeitherinitsrawormanufacturedor

processedstate,alsotomanufactureandsealinallkindsoftea,coffee.cocoaand

other food beverages and food products'

jlToengageinandcarTyonthebusinessofploughing,harrowing.weeding,

plantingandsprayingoffarmsandhan.estingandtransportingofcropson

contract basis.

ilTocarryonbusinessasbakers,confectionersandmanufacturersofanddealersin

s*'eets,chocolates,bread'flour'biscuits'confectioneryandfarinaceous

compounds and materials oievery description'

k)ToengageinandcarTyonthebusinessofmotelandhotelowners,restaurant

keePers and similar trades'

1)Toconstruct,acquire'hire'hold'work'ietandsellmills'factories'bakehouses'

shops, buildings, machinery and appliances suitable for such baking'

manufacturing and dealing'

m)Tomanage.workandturntoaccountanyestates"landsorpropertiesofthe

companyandtodeveloptheresourcesthereofbyclearing"draining,planting,

irrigating,pasturing,roadmaking.building.takingsoilandwaterconservation

measuresandotherwiseimprovingthesameandforthepurposesaforesaidfrom

timetotimetopurchasesuchanimals.machinery,implements,andaccessories

+
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and to employ such labour and to seil all oI any part of the assets live or dead

stock. timber, crops or other products of such lands'

n) To purchase, take on lease or in exchange, hire or otherwise acquire and hold

lands. buildings, easements, rights. interests privileges, concessions' patents'

patent rights, licenses, secret processes, machinery plant' stock-in-trade' real and

personal property of any kind necessary' or convenient for the purposes of or in

connection with the company's business or any branch thereof'

o ) To engage in the business of manufacturers of and dealers in al kinds of metal and

plastic goods, electrical goods. textiles. Qarments, printed fabrics' hosiery and

personal wear. footwear, leather goods. rubber goods. cosmetics. soap' perfumes,

automobile Spare parts and accessories. spare parts for agricultural and industrial

machinery and to engage in all kinds of industrial projects'

p ) To engage in and caffy on all or an1' of the businesses of manufacturers of and

dealers and workers in cement, lime. piasters, clay, u'hiting, gravel, stones" bricks'

tiles. roofing. pipes. pottery, earthenware. china and conveniences of all kinds, as

u,ell as stone crushers and quarry owners'

q) To carry on the business of timber and lumber merchants and sawmill proprietors

and to buy, sell, prepare for market, import, export, and deal in timber and wood

of all kinds and to manufacture and deal in furniture and conveniences of all

kinds, as well as stone crushers and quarry owners'

r) To purchase, charter, hire or otherwise acquire and operate motor vehicles,

aircraft, marine and lake vehicles, and to use the same in the carriage of

passengers. mail and all description of goods and to act as tour operators'

s) To buy, sell" manufacture, export. repair, alter, exchange. let or sell on hire and

4
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olToengageinandcaffyonthebusinessofgeneralofgeneralmerchantsand

commissionagents,spinners,ginners.millers,clearingandforwardingagents'

transporters,godownkeepers.electricians.provisionmerchants,greengrocers.

grainandproducemerchants,carpetsandpiecegoodsmerchants,importersand

exporters.stationers,printers.engravers.publishers,booksellersandneu,spaper

proprietors,tobacconist,generalwholesalesub-wholesaleandretailmerchants,

land estate, insurance and finance agents. auctioneers, chemists, pharmacists and

druggists,opticians,panelbeatersandspraypainters;dealersinrvines'beers'

spirits. liquors,b

*

aeratedandmineralsoftdrinks,gfocery.meat.fishandpoultryproducts.general

household"fancyandcutlerygoods;hardrr.areandironmongery;glassware.

Brassware,enamelware,officeequipments.jeu'eller;'.curious,instruments'gifts'

novelties, toys, cameras' electric goods' u-atches' t)'res and tubes'

e)Toengagein,carryonthebusinessofanddealinnewandsecondhandmotor

l,ehicles, motor cycles, scooters, bicr.cles. tractors, agricultural and industrial

machinery and equipments and to engage in the business of repairing and

servicingofthesame;tocarryonthebusinessofanddealinkerosene.diesel,

petrol,oil,lubricantsandpetroleumproductsandgarageandservicestation

flToengageinprospectingforallminerals,preciousandsemi-preciousStonesaS

maybylawbepermittedinanypartofEastAfricaandtopolish,cutalltypesof

permittedminerals'preciousStonesandsemi.preciousstonesandtoengageinthe

businessofimportation.exportation.exportationandsaleofthesame.

proprietors.

8)TocalTyonalloranyofthetradesandbusinessesoffarmers.planters,grazers,
breedersofanddealersinlivestock,marketgardeners,agricalturists.
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'f Trfl CoMPANIES Acr, 2002

MPAI{Y LIMITED BY SEARES

MEMORANDUM OF ASSOCIATION

OF

IIE SU INVE STMENT LIMITED

i. The name of the Company is "HESU INYEST\IENT LIMITED"

The registered office of the Company will be situated in Tanzanta'

C6-
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-1. The objects for which the Company is established are: -

a)Toengagein,carryon'acquire'takeol'er'ptomote'establish'formorparticipate

inthebusinessofdeveloping'managing'owning'leasingbuildings'realestates'

land, offices, homes and every description of property'

b)Toacquire,takeover'promote'establish'engageinandcaffyonthebusinessand

professionofconsultancyincivil,mechanical,dieselandelectricalengineering;

research,designing,planning,architecture,Survey,prospecting,mining,drainage,

and sewage works' plumbing and constructional and other projects'

c)Toengageinandcaryonthebusinessandprofessionofbuilders,contractors,

plumbers"founders,smiths,machinists.electrical,mechanical,diesel,ventilating,

constructionalandsanitaryengineersandgenerallyengineeringinallitsbranches

andtobuy,sellanddealinallkindsofbuildingmaterials,machinery,plants,

. tools, implements' and accessories'

1
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ma) give any norice to a member either personary or by sending it b). post in aprepared en'elope addressed to the me*b", ui iri, ..girt"r.a addreis. or byrea\/rng rr ar that address. \\here a notice ir. sent;; ;;:;, sen,ice of the noticeshall be deemed to be 
lffected b)' froplay,addressing. p..p">,.ir-r. and posting aletter containing the norice. and tt i^i u.., .rrect"J? it . 

"rpiru,ion of ,.u.ity- tv\ro hours afler the lefter containin_r the same *". p"rr.O. A member whoseregistered address is not u,ithin trr.-iu-uria and who gives to the company anaddress wtthin theTaruania at uhich nori.., -;t;. ;j;# rri- shall be .rriru.a toha'e notices given to him ut ,rrut uoare"ss, but otir.r*,Ir. ,o^rr"r, member sha, beentitle to receive any,notice from the .o*purry.

b
: -SLLEI\4-ANNASSORMOHAMED

P O Box 2465
D.{R ES SALAAM. TANZANIA

Dated at Dar es Salaam this ... egf"..day of .ft f
\4'itness to the above signatures:

zoof

* Name

Signature

Postal Address

Qualification
,'qi;r' i\\
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DESCRIPTIONS OF
SUBSCRIBERS

NAME, ADDRESS AND NUMBER
OF

SHARES TAKEN
OF

SUBSCRIBERS

SIGNA TURE

500

Mo^

P O Box 2465
D.{R ES SALAAM,TANZANIA

s00
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VOTE OF MEMBER

I1 . Even' member shall have one vote.

ll. A member in respect of whose estate a manager has been appointed under section

16 of the Mental Diseases Ordinance, mav vote, whether on a show of hands or

on a poll, by his said manager, and any such manager may, on a poll. vote by

prox]'.

l3.No member shall be entitled to vote at any general meeting unless all moneys

presently payable by him to the compan)' have been paid'

l-1. On a poll votes may be given either personalll'' or by proxy'

15. The instrument appointing a proxy shall be in writing under the hand of the

appointer or of his attomey duly authorized in u'riting, or. if the appointer is a

c-orporation, either under seal) or under the hand of an officer or attorney duly

authorized. A proxy need not be a manner of the compan) '

16. The instrument appointing a proxy and the power of attorney or other authority, if
an1,. under which it is signed or a notarially certified copy of that power or

authority shall be deposited at the registered office of the company or at such

other place within the Territory as is specified for that purpose in the notice

.orr.rirg the meeting, not less than .18 hours before the time for holding the

meeting of adjourned meeting at u,hich the person named in the instrument

proposes to vote, or, in the case of a poll. not less than 24 hours before the time

appointed for the taking of the poll. and in default the instrument of proxy shall

not be treated as valid.

17. An instrument appointing a proxy shall be in the following form or a form as near

hereto as circumstances admit:-

.Limitedai

VWe being a member/ members

of the above - named company, hereby appoint

, of or failing him ..of . ..as my/our proxy

to vote for me/us on my/or behalf at the (annual or extraordinary" as the case

maybe) general meeting of the company to be held on the '..day of
.......200.. ....., and at any adjoummentthereof.

Signed this .day of. .200

13
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and from place to place. but no business shall be transacted at any adjoumed meeting

orher than the business which might properlv have been transacted at the meeting had

he ad-iournment not taken place.-W-tren a meeting is adjourned for fourteen da'vs or

more. at least seven cl"ai days notice of the adjourned meeting shall be given

specifl.ing the time and place of the meeting and the general nature of the business to

be transacted. Save as aforesaid it shall not be necessary to give any notice of an

adjoumment or of the business to be transacted at an adjourned meeting'

16. At an), general meeting a resolution put to the vote of the meeting shall be

decided on a show of hands unless a poli is (before or on the declaration of the

result of the show of hands demand:-
(a) bY the chairman; or

(b) by at least (three) members present in person or by proxy; or

(c) by any member or members present in person or by proxy

urd ,"p..r.nting not less than one - tenth ofthe total voting

rights of all the members having the right to vote at the

meeting.

unless a poll be so demanded a declaration b1' the chairman that a resolution has

on a show of hands been carried or carried unanimously, or by a particular

majority, or lost and an entry to the effect in the book containing the minutes of

p.o...iirg, of the company tt utt b. conciusive evidence of the fact without proof

of the number or proptrtion of the votes recorded in favour of or against such

resolution.

The demand for a poll may, before the poll is taken, be withdrawn

17. Except asprovided in article 18, if apoll is duly demand it shall betaken in such

manner as the chairman directs, and the result of the poll shall be deemed to be

the resolution of the meeting at which the poll was demand.

18. ln the case of an equality of votes, u'hether on a shoe of hand or on a poll' the

chairman of the meeting shall be entitled to a second or casting vote'

19. A poll demanded on the election of a chairman, or on a question of adjournment"

shall be taken immediately. A poll demanded on any other question shall be

taken either immediately or at such time as the chairman of the meeting directs.

and any business othei than upon u'hich a poll has been demanded may be

proceeded with pending the taking of the poll'

20. A resolution in writing executed by or on behalf of each member who would have

been entitled to vote upon it if had been proposed at a general meeting at which he

\vas present shall have effect as if it had been passed at a general meeting duly

convined and held, and consist of several instruments in the like form each

executed by or on behalf of one or more member'

12
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(b)inthecaseofanyothermeeting,byamajorityinnumberofthe
mernber having a right to attend and vote at the meeting being a

majoritl'' together representation not less than ninety - fir'e percent

of in. totut uoting rights at that meeting of all the members'

9. Subject to the provisions of the articles. the notice shall be given to all the members' to

ali persons entiiled to a share in consequence of the death or bankruptcy of a member and

to the directors and auditors. The accidental omission to give notice of a meeting to, or

the non receipt to notice of a meeting by, any person entitled to receive notice shail not

inr alidate the proceedings at that meeting'

PROCEEDINGS AT GENERAL MEETTNGS

, U .{11 business shall be deemed special that is transacted at any extraordinary general

meeting, and also all that is transacted at an annual general meeting, with the exception of

declaring a dividend, the consideration ofthe accounts, balance sheets, and the reports of

the directors and auditors, the election in the piace of those retiring and the appointment

of. and the fixing of the remuneration of the auditors'

I i. No business shall be transacted at an-Y general meeting unless a quomm of members is

presen: at the time when the meeting proceeds to business; two persons, entitled to vote

on the business to be transacted, each being a member or a proxy for a member or a duly

authorized representative of a corporation' sha1l be a quorum'

I l. If u'ithin half an hour from the time appointed for the meeting quorum is not present, or if
during the course of a meeting a quorum is not present, the meeting shall stand adjourned

to the-same day in the next week, at the same time and place, or to such other day and at

such other time and place as the directors ma.v- determine'

13. The Chairman, if any, of the board of directors or in his absence some other director

nominated by the directors shall preside as chairman of the generai meeting, but if neither

the chairman nor such other director (if an1') be present within fifteen minutes after the

time appointed for the holding of the meeting and willing to act, the directors present hall

elect one of their number to be chairman of the meeting and, if there is only one director

and willing to act, he shall be chairman'

14. If at any meeting no director is willing to act as chairman or if no director is present

rvithin fifteen minutes after the time appointed for holding the meeting, the members

present shall choose one of their number to be a chairman of the meeting'

15. The Chairman ma1,, r,lith the consent of any meeting at which a quorum is present (and

shall if so directed by the meeting). adjourn the meeting from time to time

l1



Ic]Anrinvitationtothepublictosubscribeforanysharesorde,benturespfthe

_, ;*XXo;.T:[1it;3; nun. power to issue share warrants to bearer'

MEMBERS

-i.Thenumberofmembersrvithwhichthecomparryproposestoberegisteredisbut
the director";;;1i*t to ti*t "gi'tt' 

un inttlutt of members'

+.Thesubscriberstothememorang},orassociationand;rSchotherpersonsasthe
directors 'h'll "d;;;; 

*t*ut"r''ip 'r1uil 
be members of the company'

GENERAL MEETINGS

).TheCompanyshallineachyearholdageneralmee:Tsasitsannualgeneral
meeting in add"i'tiln ;; ;ry ott., ,i.i,*i' in tt'tat yearl and shall specify the

m e eti n g """il";'d; 
;;ii'; 

""u 
i"; Ii'' 

""" 
d ;"1 ::i'^it'i1 :'fril#Htl'#ii

elapse between the date of one annual general meetlng o

the next' , .^^ ^- the coffio.t*'holds its first annual general.*""t119 within

Prorided that so long as the comPar

eighteen *otnl'ir"i[ i'"otpoiuti'J"'"i;;; not hold 
-it 

in th" Ye$' of its

incorporatio, ;, il tt.,. totto*i,,g y# ir",.l*,, g"n.,ut meeting shall be held

at such ti*t u'ii;il;' "t 
ir" diieitors shall appoint'

6. A11 general meetings o1l.::^'hun annual general meetings shall be called

ectralrdinarY general meetlngs'

l.Thedirectorsmay,whereverth:{fi,,conveneanextraordinarygeneral.meettng,
andextraordinarygeneralmeetingssh"ri"rlbeconvenedonsuchtequisttton.or
in default. *;;d.;*vened by ,;;;;uisitionists, as pro,ideo by section. 133 of

rhe Act. tf ai any time there *:";;,';ir'i^ tt" Tanzania sufficient directors

capable of acting to form " ::+;' 
any directo' ot unY two members of the

company .uj-"inu"ne an extra;ilil;"neral meeting in the same manner as

nearly * o"ll,j* "r-,rr* 
in *hi"h;;;iini*uy be conve"ned bv the director'

NOTICE OF GENERAL MEETINGS

8'Everygeneralmeetingstr.ar\.uecalledbl,twenty-onecleardays,noticeinwriting
at the least.1t. ,",otii. shall spffitn" pt*"' tit" O"i*a hout of meeting and'

il*;;"T**'I'ffi *iH'i*;ffi":u11ffi i#J'Ttring'lha'li'liscalledbv
shorter no,ill-,',un that specirr.o'ir',jn,. 

-u.ti.r. 
u"'J."*".-to have been duly

i"iiJ 
rr it so agreed' 

il.:i;-:lT."i JJLT::'"?,illo"t" n# "ffi"J;;" 
r'"J'::t

rl

\+

and
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THE SEAL

51. The seal shall only be used b.v the authoriq' of the directors or of a committee of the

directors authorizJd by the directors. The directors may determine who shall sign any

instrument to which the seal is affixed and unless otherwise so determined it shall be

sigrred by a director and b-v the secretary or b1' a second director'

55. The directors shall cause proper books ofaccount to be kept with respect to:-

(a)attsumsor*oneyreceiuedandexpende,dbythecompanyandthemattersin
respect to which ihe receipt and expenditure takes place'

(b) Al[ sales and purchase of goods by the company; and

(c) The assets and liabilities of the company'

Property books shall not be deemed to be kept rfthere are 
1o1 

kept such books ofaccount

as are necessary t; give atrue and air 
''ier'riof 

the state of the company's affairs and to

erpl ain its transactions.

56. The books of account shall be kept at the registered officer of the company, or subject to

section 1 5l (4) ofthe Act, at such other place or places as the directors think fit' and shall

always be open to the inspection of the compan)"

5 7. No number shall (as such) have right of inspecting any accounting records or other book

or document of the company except as conferred by statue or authorized by the

directories or by ordinary resolution of the compan-v'

58. Thedirectorsshallfromtimetotimeinaccordancewithsectionsl53'155and150ofthe
Ac1 cause to be preparJ una to be laid before the company in general meeting, such

profit and loss accounts. balance sheets. gfoup accounts (if any) and reports as are

referred to in those sections.

5g. ln accordance with section 164 of the Act. the copy of the company's annual accounts to

be laid before the company in general meeting together with a copy of the director's

report and the auditors shall not less than t\venty - one days before the date of the

meeting be sent to every member of, and every holder of debentures of, the company'

Provided that this regulation shall not require a copy ofthose documents to be sent to any

person of whose address the compan,v is not aware or to more than one of the joint

holders of anY debentures.

\}

AUDIT

60. Auditors shall be appointed and their duties regulated in accordance with sections 170 to

179 of the Act.

61. Any notice to be given to or by any p€rson pursuant to the articles shali be in writing

except that a notice calling a meeting of directors need not be in writing' The company

i8
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The continuing directors may act notwithstanding any vacancy but, if and so long

as their number is reduced below the number fixed by or pursuant to the articles

of the act for the purpose of increasing the number of directors to that number, or
summoning a general meeting of the company, but for no other purpose'

The directors may appoint one of their numbers to be the chairman of the board of
directors and determine the period of which he is to hold office. Unless he is
unrvilling to do so, the director so appointed shall preside at every meeting of
directors at which he is present. But if no such chairman is appointed, or if he is

unu,illing to preside, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the directors present may

choose one of their number to be chairman of the meeting.

The directors may delegate any of their por.r,ers to any committee consisting of
one or more directors; any committees so formed shall in the exercise of the

po\\'ers so to any such regulations, the proceedings of a committee with two or
more members shall be governed b-v the articles regulating the proceedings of
directors so far as they are capable of appll ing.

A11 act done by a meeting of the directors or of a committee of directors or by a
person acting as a director shall, nots,ithstanding that it be afterwards discovered

that there was some defect in the appointment of any such director, or that any of
them were disqualified from holding office, or hand vacated office, or were not
entitled to vote, be as valid as if every such person had been duly appointed and

rl,as qualified and had continued to be a director and was entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a
meeting of the directors, or of a committee of directors, shall be as valid and

effectual as if it had been passed at a meeting of the directors or (as the case may
be) a committee of directors duly convened and held, and rnay consist of several

documents in the like form each signed by one or more directors.

SECRETARY

52. The Secretary shall be appointed by the directors for such term. at such

remuneration and upon such conditions as they may think fit, and any secretary so

appointed may be removed by them.

J
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53. A provisions of the Act or these articles requiring or authorizing a thing to be

done by or to a director and the secretary shali not be satisfied by its being done
by or to the same person acting both as director and as, or in place of, the
secretary.
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51

Thecontinuingdirectorsmayactnotwithstandinganyvacancybut,ifandsolong
as their number is reduced belo*, the number fixed 6y or pursuant to the articles

of the act for th. pr;;;; oiin"..uring the number of directors to that number, or

summoning u g.n..ui meeting of the 
"o-puny' 

but for no other purpose'

Thedirectorsmayappointoneoftheirnumberstobethechairmanoftheboardof
directors and determine the period or *r1i"t, he ls to hold office. Unless he is

unn,illing to do so, the directo*o uppoin 
"d 

shall preside at every meeting of

direcrors at which 1,.'f #;;,. eu, ii no *"r, chaiiman is appointed, or if he is

un$,illing to preside, or if at any meeting the chairman is not present within five

minutesaftertheti*.uppointedforholdingthesame.,thedirectorspresentmay
choose one of their,'*b"t to be chairman of the meeting'

Thedirectorsmaydelegateanyof.theirpowerstoany.committeeconsistingof
oneormoredirectors;anycommltteessoformedshallintheexerciseofthe
po\\'ers so to any tr.i' *g'f"ions'.the proceedings of a committee with two or

more members shall be govemed by the articles regulating the proceedings of

directors so far as they are capable of applf ing'

.\llactdonebyameetingofthedirectorsorofacommitteeofdirectorsorbya
person acting u, 

"^Jir".i"] 
shall, notn'ithstanding that it be afterwards discovered

that there *u, ,o*.-a"i.O in the appointment oI uny such director' or that any of

them were Oi.quuiinla from holding office. or hand 
'acated 

office' or were not

entitled to vote. be as valid as if every such person had been duly appointed and

,. as qualifiea ura t uJ continued to be a director and was entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a

meeting of the directJrs, or of a committee of directors, shall be as valid and

effectual as if it t ad been passed at a meeting of the directors or (as the case may

be) a committee of directors duly convened 
-and 

held, and may consist of several

documents in the like form each signed b1'' one or more directors'

SECRETARY

52.TheSecretaryshallbeappointedbythedirectors'forsuchterm,atsuch
remuneration unJ ufo, such tonditions as they may think fit, and any secretary so

appointed maY be removed bY them'

53. A provisions of the Act or these articles requiring or authorizing a thing to be

done by or to a director and the secretary shali not be satisfied by its being done

b-v or to rhe ,r;;;r;, acting both as director and as, or in place of, the

secretarY.
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