THE COMPANIES ORDINANCE, 1331

COMPANY LIMITED BY SHARES

Jtemorandum of A ssocintion

OF

IIMBER SALES (E.A) LIMITED

:._The name of the Company is “TIMBER SALES (EA)
LIMITED”.

-. The registered office of the Company will be situate in
‘auganyika Territory. '

<. The objects for which the Company is established are:—

mill proprietors, timber growers and fuel contractors,
and to buy, sell, grow, cui, prepare for market, mani-
pulate, import, export and deal in timber, wood and
fuel of all kinds and to manufacture and deal in articles
of all kinds in the manufacture of which timber or wood
is used and io acquire, buy, lease, clear, plant and work
timber estates.

{2} To acquire from the Government of the said Territory
or any other territories in Africa and any other
sovereign state or authorities in Africa or elsewhere,

any concessions, grants, decregs, rights, powers and

{3) To develop the resources of, and turn to account any

(4) To buy, sell, import, export, ‘manipulate, prepare for
market and deal in merchandise of all kinds and
generally to carry on business as merchants, importe
and exporters. P

) To carry on business as millers of all
keepers, hardware merchants, _hotel an
and bar keepers, farmers, cattle-bree

- CarTiers, proviSion Dreservers) merhawmia
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(8)

9)
(10)

(11)

(12)

{13)

(14

_ Liguidate and wind up any such
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To carry on all or any of the businesses of ginning,
pressing, packing or cleaning cotton, wool, hemp, jute.
sisal or other fibrous substances by steam, hydraulic,
hand or other machinery or Spinning, weaving or other-
Wwise manufacturing cotion, sisal wool, or other fabries:
of Separating cotton from the seed, crushing seeds,
manufacturing linseed, cotton and other cakes, extract-
ing and manufacturing oil by crushing or by chemical

fa-tt-ening préparatidns' of every descziptioz:’g;_ to under-
take, transact ang €xecute all kinds of agency business

taken and carried out by capitalists and which the
Company may think it expedient to undertake and

To carry on the business of exiracting, Pumping,
drawing, transporting and purifying, and dealing in
petroleum and other mineral oils.

To pay ail costs, charges and expenses incurred or
sustained in or about the promotion and establishment
of the Company or which the Company shall consider
to be preliminary. _ X

To purchase or otherwise acquire ali or any part of the

business, property and liabilities of any company,

Society, syndicate, partnership or person carrying on or

DProposing to carry on all of any of the businesses which
this Company is authorised 10 conduct and carry on or
¥ Governments
or otherwise
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(16) To enter into parinership or into any arrangement for

(17)

(18)

(20)

{ ]
3
o

(24)

shzring profits or joint adventure with any person or
persons or company carrying on or about to carry on
any business which this Company is authorised to carry
on, or any business capable of being conducted so as
directly or indirectly to benefit this Company, and to
acquire or join in acquiring any such business.

To purchase, take on lease, or in exchange, hire, sub-
seribe for, or otherwise acquire, and to hold, sell, let on
lease, or otherwise dispose of, or grant rights over and
transfer and deal with any property immovable or
movable, real or personal, including patents, patent
rights, inventions, concessions, mines, mining rights,
and claims and shares, stocks, debentures or obligations
of any company and upon a distribution of assets or
division of profits, to distribute any such property
amongst the members of this Company in specie.

To construct, earry out, maintain, improve, manage,

work, control and superintend any roadways, tram-

ways, railways, bridges, reservoirs, watercourses, ague-

duets, wharves, furnaces, saw-mills, crushing works,

hydraulic works, electrical works, factories, ware-

houses, shops and other works and conveniences which

may seem direcily or indirectly conducive to any of the

objects of the Company and to contribute to, subsidise -
or otherwise aid or take part in any other operations.

To make, draw, accept. endorse, negotiate, discount,
buy, sell and deal in bills, notes and other negotiable
or transferable instruments.

To borrow and secure the payment of money in such
manner, on such terms as the Directors may deem
expedient and to mortgage or charge the undertaking
and all or any part of the property and rights of the
Company present or future including uncalled capifal.

To lend money to any person or company and to guar-
antee the performance of any contracts.

To pay for any business, property or rights acquired or
agreed to be acquired by this Company and generally
to satisfy any obligations of this Company by the issue
or iransfer of shares of this or any other company
credited as fully or partly paid up or of debentures or
other securities of this or any other Company.

) To sell, exchange, let, develop, dispose of or otherwise

deal with the undertaking or all or any part of the
property of this Company upon such terms and for such
price or other consideration of any kind as the Company
in general may think fit.

To promote or assist in, or contract with any person or
company for the promotion of any company or com-
panies for the purpose of acquiring all or any of the
property and liabilities of this Company, or for any
cther puarpose. - R SRR
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(27) To grant pensiong and_allowances and to subscribe or

(28) .'I-'o sell, d:spose of Qr' transfer the business-, Property

(29) To accept shares, or stock in, or debentures, mort'gage

{30) 1o distribute in.specie, Or otherwise a5 may be resolved.
any assets of the Company amongst itg members ang
Particularly the shares, debentyures or other Securities
©of any other company formed to tgke over the whole o
any part of the assets or liabilitieg of this Company.

(31) To Procure the Company te be registered, i_nc‘orporated
i constituted, jf considered necessary or
advisable, according to the law of the United Kingdom
or any Colony gr Dependency thereof o any other
Country,

(32) To do all or any of the above things in any part of the
world and a5 principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or other-
wise and either alone or in Conjunction Wwith others.

AND 1T 18 HEREBY DECLARED that the word
"Compa’r;y” in this Clauge €xcept where used in reference tg
this Company shaq) be deemeqd 14 include any partnership or
other body of PDErsons whether ncorporated or ot incorporat_ed
and whether domiciled in Tanganyika Territory or elsewhere
and that the objects Specified in each Paragraph of this Clayge

therwi Such paragraph shall pe

Co - S

4. The liability of the members is hmzted

9. The ecapita] of the Company is 1illing
Thousand (Shs. 500,000, divided into Five Hunc red (500
shares of Shillings ¢ ousan 1,000/~ each with

ower to iner = Such increased
IES, Brivileges oy
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WE, the several personé_, whose names and addresses are
subscribed are desirous of being formed into a Company in

pursuance of this Memorandum of Association and we respect-

ively agree to take the number of shares in the capital of the

Company set opposite our respective names.

| No. of shares
[ taken by
| each
i subscriber.

Names, addresses and deseriptions of
subseribers.
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Dated this <) dayof Ity 1952.

Witness fo the above signatures:—
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THE COMPANIES ORDINANCE, 1931

COMPANY LIMITED BY SHARES

Auticles of Dasorintion
~ OF

TIMBER SALES (E.A.) LIMITED

PRELIMINARY

1. The regulations in Table “A” in the First Schedule to
the Companies Crdinance 1931 (such Table being hereinafter
called Table “A”) shall apply to this Company save in so far as
they are varied or excluded hereby but, in case of any conflict
between the provisions herein and the provisions under Table
“A” the former shall prevail and in addition to, substitution
for, or modification of the provisions of Table “A”, the following
shall be the regulations of this Company.

2. The Company shall be a private company and accord-
ingly the following provisions shall have effect:—

(a) The Company shall not offer any of ifs shares or deben-
tures to the public for subscripiion.

(b) The number of the members of the Company (exclusive
of persons who are in the employment of the Company
and of persons who having been formerly in the
employment of the Company, were while in such
employment and have continued after the determina-
tion of such employment to be members of the Com-
pany) shall not at any time exceed fifty.

(¢) The Company shall not issue share warrants and the
transfer of shares in the Company shall be restricted
as hereinafter provided. '

SHARE CAPITAL AND SHARES

3 The original share eapital of the Company is Shillings
Five Hundred Thousand (Shs. 500,000/-) divided into Five
Hundred (500) shares of Shillings One Thousand (Shs. 1,000/-)
each. s

4. The shares shall be at the disposal of the Directors who
may allot or otherwise dispose of them to such persons at such
times and generally on such ferms and con itions as they think
proper, subject always 10 clause 2 hereof and provided that no
chare shall be issued at discount except as ‘provided by the
Companies Ordinance; 1931, Section 48. e T D




TRANSFER AND TRANSMISsION OF SHARES

agent for the gaje of such shares to any members or member of
ihe Company at a price tq be agreeq upon between the party
giving such Dotice and the Board, or in case of di €rence, to be
determineg by the Auditors of the Company Wwho shal] pe con-
i ' ti and not as arbitratorg, The

; s
transfer notice shall not be Tevocable €Xcept with the consent

the shareholders desiring tg sell or transfer the Said sharegs)
stating the number ang Price of such shares ang inviting the
PETsons to whom the notice ig Sent to siate in Writing Within
twenty-one days from the date of Such notice Whether ha is
willing o Purchase an : and if so, what maximm Number of
shares. A the expiration of syeh twenty-one days the Boarg

Execute a transfer ip his name, ang may give good i"eceipt for
-the purchace Driece of such shares, ang may register'-_the bPurchas.
Ing members OF member as holder thereof, and issue 0 them
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or the balance not so sold to persons who are not shareholders
provided that he shall not sell them for a less price than the
sum at which the same shall have been offered for sale to the
shareholders aforesaid.

12. Any share may be transferred by a member to any
child or other issue, son-in-law, daughter-in-law, father, mother,
brother, sister, nephew, niece, wife or husband of such member,
and any share of a deceased member may be transferred by his
executors or administrators to any child, or other issue, son-in-
law, daughter-in-law, father, mother, brother, sister, nephew,
niece, widow or widower of such deceased member to whom
such deceased member may have specifically begueathed the
same, and shares standing in e name of the trustees of the
Will of any deceased member may be transferred upon any
change of {rustees to the trustees for the time being such Will
and the restrictions in Articles 7 to 11 inclusive hereof shall not
apply to any transfer authorised by this Article.

13. The Directors may refuse to register any transfer of a
share (a) where the Company has a lien on the share, or (b)
where the Directors consider that it is not desirable to admit the
proposed transferee io membership. But paragraph (b} of this
Article shall not apply where the proposed transferee is already
a4 member nor to a transfer made pursuant to Article 12 hereof.

14. The Company shall not, except as ordered by a Court
of competeni jurisdiction or as by statute required, be bound by
or be compelled in any way to recognise, even when having
notice thereof, any trust or any other right in respect of a share
other than an obsolute right thereof in the registered holder
thereof for the time being or, such other rights in case of frans-
mission thereof, as are conferred by Articles 20 to 22 of
Table “A”.

BORROWING POWERS

15. The Directors may irom time to time raise or borrow or
may themselves lend for the purpose of the Company’s business
such sum or sums of money as they think fit and may secure the
repayment of or raise any such sum or sums by way of mortgage
or charge upon the whole or any part of the property and assets
of the Company preseni and future, including its uncalled
capital or by the issue at such price as they think fit of bonds or
debentures either charged upon the whole or any part of the
property and assets of the Company or not so charged or in such
gther way as the Directors may think expedient.

GENERAIL MEETINGS
16. The ordinary General Meeting of the Company shall be
held once at least in every year (but not more than 15 months
after the preceding General Meeting) at such fime and place as
the Directors may appoint and Clause 39 of Table “A” shall be
modified accordingly. ' el e

17. Subijeet to the Companies Ordinanee, Section 107 (2).
imirteen dave notice at the least (exclusive offtheldaw on which



: bl otherwise determined by a General Meeting, the
number of Directors _s_hal"l-not be less thg:m two Or more than

21. The following shall pe the first Directors of the
Company:—
PRAHLAD SINGH GREWAL
GURMAIL SINGH GREWAL
HARDARSHAN SINGH GREWATL, ;
and each of them shall be entitled to hold such office ag long as

he shall not become disgualified from any of the clauses speci-
fied in Article 23 hereof, :

23. The office of a Director shall be vacated.—

(a) If he become bankrupt or insolvent or compound with
his creditors. :

from the other Directors.
- {d) If he give the Secretary one month's notice in writing
that he resigns his office. SRR
(e) If he cease to be a Director by virtue -'Of'ihe'(:ﬂmpgniésf
Ordinance, 1931, Section 142, G | :
() If he is prohibited from being a Director by an Order
‘made under any provision of the Compa nies Ordinance,
1931, Section 213 or Section 269, . s

But any act done in good faith b e office is

. vacated as aforesaid <hall ho atis o
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94, The Directors shall be paid out of the funds of the
Company by way of remuneration for their services, such sum
e the Company in General Meeting may from time to time
determine and such remuneration shall be divided among them
in such proportion and manner as the Directors may determine
and in default of such determination, equally. The Directors
hall also be paid all reasonable travelling and hotel expenses
meurred by them respectively in or about the performance of
{aeir duties as Directors.

95. If any Director, being willing, shall be called upon to
perform exftra services or to make special exertions in going or
residing abroad or otherwise for any of the purposes of fthe
Company, the Company may remunerate such Director as may
he determined by the Directors and such remuneration may be
cither in addition to or in substitution for his share in the
remuneration above provided and may also refund to such
Director all reasonable expenses incurred by him whilst on the
Company’s business.

96. Article 72 of Table “A” is deleted and the following
Article adopted in lieu therof:—A Director may hold any office
of profit under the Company {other than that of Auditor} in
conjunction with the office of Director and may enter into
coniracts or arrangements or have dealings with the Company
and shall not be disqualified from office thereby nor shall he be
iable to account to the Company for any prefit arising oug of
any such contract, arrangement or dealing fo which he is a
party or in which he is interested by reason of his being at the
same time a Director of the Company, provided that such
Director discloses to the meeting of “the Directors at which such
contract, arrangement or dealing is first taken into consideration
the nature of his interest therein, or if such interest is subse-
guently acquired, provided that he discloses the fact that he has
acquired such interest at the next meeting held after such
interest was acguired. A Director may vote as a Director in
respect of any such contract, arrangement or dealing and shall
he reckoned in estimating a guorum when any such contract.
arrangement Or dealinz is under consideraticn. A general
notice given to the Directors by a Director to the effect that he
is a member of a specified company or firm and is {o be regarded
25 interested in any coniract, arrangement or dealing which
may, after the date of the notice. be entered into or made with
+hat company or firm, shall for the purpose of this Article, be
deemed to be a sufficient disclosure of interest in relation to any
soniract, arrangement O dealing so entered info or made.

97. Any Director shall have the right and power at any
time he thinks fit to do so, to appoint in writing any person who
chall have been approved of by the Board o act as his Alfer-
aate Director in his place and stead at all meetings and in all
proceedings in which and on all oceasions when he shall not
himself act, and any person so appointed shall be subject in all
other respects to the regulations of the Company regarding
Directors, save that ao Alternate Director need not hold any
chare qualification, and chall not be entifled fo receive any
-emuneration from the Company. e e e -

el e e s merpoTEed shalls



Wwhenever the Director Wwho appointed him shall cease to be a
Director, or shall give notice in writing to the Company that the
Alternate Director representing him has ceased to be his
representative. :

_30. The quorum of the Directors for transacting business
shall unless otherwise fixed by the Directors, be two.

3l. A resolution in writing signed by all the Directors
tuding any Alternate Directors) then in the Uganda Pro-
tectorate or Tanganyika Territory shall be as valid and effectua]
as if it had been passed at 5 meeting of Directors duly called and
constituted.

MANAGING DIRECTOR

power 1o make calls, forfeit shares and borrow money or issue
debenturés) that they shall think fit. But the exercise of all
powers by the Managing Director or Managing Directors shall
be subject to such regulations and restrictions as the Directors

DIVIDENDS

33. A General Meeting declaring a dividend or bonus may
by a subsequent Resolution authorise the Directors to apply the
Same or any part thereof in paying up the amount of any calls

34. Where a notice is sent by post it shall be deerned to have
Geen served at the time it would, in the ordinary course of post,

have reached the addressee.

35. As regards those members whe, having no registered
address within the Tanganyika Territc ry, the Protectorate of
Uganda and the Protectorate and Colony of Ken-ya} have not
supplied the Company with an addvesswlthm thg_,'s‘.‘ald.?mﬁect-
arate, Colony or Territory for the giving of notice to them, a
notice posted up in the Registered Office e Company shall
be deemed to be well served on ther ‘expiration of 48
hours after being So posted up. e

amitderil Sa i e e
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him ase (b) E€Very person entitled tc 5 share in €onsequence of
the death or insolvency of a member who, but for hig death or

shares or Securities or any other Property of the Company
amongst the members without realisation Or vest the same in

WINDING-UP

38. With the sanction of an Extraordinary Resolution of
ihe shareholde’r_s, any part of the assets of the Company includ.
ing any shares in other companies may be divided between the

with any applieation under Section 345 of the Companie
nance, 1831 in which relief is granted to him by the Congt
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Dated this 1 day of }71,;;;

- Witness to the above signatures:—
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