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H55L- LIME CO (T) LIMITED. [.

The name of the Company is IISSL -LIME CO (T) LIMITED.

The registered ofTice of the Company will be siwated in the United Republic of Tanzania.

The objects for which the Company is estublished are:-

(a)

{b)

()

(d)

To carry out Mining and Mincral processing of Industrial Minerals as
Lime stone ,Gypsum, iron ore, bauxite , dolomite and any other industrial
Materials and /or Mincrals

To produce, manufocture, treat | process, prepare, refine, import, export, purchase,
sell and penerally 1o deal in eilher as principals or as agents either solely or
parinership with others, all types and kinds of cement ordinary, white colored,
Portland, pozzolane, alumina, blast fumace, silica and all other varieties of
cemenl, lime and limestone, clinker and / or by-product thereof, as also cement
products of any or all descriptions, such as pipes, poles, slabs, asbestos sheets,
hlocks, tiles, garden wares, plaster of pans, lime pipes, building materials and
otherwise, and aricles, things, compounds and preparations connected with the
aforesaid products, and in connection therewith to take on lease or otherwise
acquirg, erect, consiruct, establish, work, operate and maintain factones | quames,
mines and workshop.

To carry on all or any of the busincss as manufacturers and dealers in cement
products, lime, plasters, whiting clay, gravel, sand, minerals, eanth, coke , fuel,
pypsum, coal, jule, Hessian cloth, gunny bapgs, paper bags, antificial stones and all
builders requisite made out of cement and cement producis and conveniences of
all kinds in East Africa or abroad.

To carry on the business of manufacturers and dealers in cement products, linwe,
plasters, whiting clay, gravel, sand, concrete, mortar, minerals earth coke fuel
artificial stone and builders requisites and conveniences of all kinds and to
produce manufacture, purchose, rafing, prepare, process, iml'.i‘rl't, expaort, aell and
generally deal in cement, Poriland cement, alumina cement, plaster of puis, line
g lime slone, marble pronile and or by products thereof and in conncction
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(h)

()

therewith 1o acquire erect, consinect establish, operate and mamtain cement
factories workshops and other works.

To carry on the business as mamuefaciurers and dealers in Grey Cement, white
Porland cement, ordinary port land coment and cement of all kinds and varieties,
concrele, lime, clay, gypsum and lime stone, soap stone, repifix cement and allied
products and by products and to establish construct, acquire, run, operale on any
factary for manufacturing cement and allied produets.

To carry on the business of finance consullant te Nnance industnal, agriculiural
and other business enterprises and for that purpese lend and advance money to
entreprencurs, promoters, indusirial and othier business concems on such terms
and conditions and with or without security as may be thought appropriate and
also to act as a Financial Company.

To carry on the business of the lead finance Company and to finance leasc
operation such as hiring, letting on hire equipmenis, plant and machinery and to
assist finance or his purchase or differed payments of 1o subsidies finance or assisl
in subsidising or financing the sale and mainienance of poods or commeditics
upon terms and conditions and 1o undertake leasing finance for immovable
propertics including lands and buildings, plant and machinery, equipmenis and
vehicles such as automobiles, ships, aircrafis, compulers, commercial and
indusinal equipmenis.

To carry on the business of contractors, sub-contractors, quasi contractors whether
for government or Municipal Councils or City Councils or for semi government
bodies or corporation or company or socicly or body corporate or firms or
individuals or schools or cluhs or other badies or private works and to undertake
contracts and sub confracts relaling 1o construction, modification, repairing.
alteration, construction, removal, redecoration, redesigning, enlarging, improving
and designing of civil work, building for whatever use, roads, approach roads,
strects, circles, squares, parks, gardens, statues, parking places, bridges, dams,
water courses and reservoirs, tunnels, earth works, sewers, tanks, drains, sewage,
light houses, lowers, trausmission towers, pipe lincs, underground cables, railway
tracks, railway cidings, run ways ship yards, stock yards, culvers, channels
whether on tumkey basis or on lubour contracts or otherwise.

To enler into any parinership or joint venture arrangement in the nature of a
partnership, co-operation or union of interests, with any legal entity or Company
or person engaged or interested in the carrying on or conducting of any business
which the Company is authorized to carry on or conduct or from which the
Company would or might derive any benefit, whether directly or indirectly, and to
finance, subsidize, make donations to, or assist any Company or person as may be
deemed expedient, or to amalgamate with any other Company.

To establish and support or aid in the establishment and support of associations,
institulions, fonds, trusts and clubs for the benefit of the employees or ex-
employees of the Company, or any Company which is a subsidiary Company of
the Company is allied to or associated therewith, or the dependants of such
persons, and fo grant or provide pensions and graluities, o make or enier into
airmupeents for policies of life assurance, pensions, gratuitive, or viher benehifs,
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(o}

of such persons and the Directors of the Company and of any other such affiliated
Companics and to pay or contribute towards the payment of premium in respect
of any such policies, pensions, gratuitics, benclits, trusls, schemes, Tunds,
insurance incloding establishment and support of such institutions which may be
considered appropriate for promotion of such welfare and to benelit or advance
the interests of the Company or its members.

To adopt such means of making known the products or services of the Company
a5 may scem expedient and in particular by advertising in the press, by circulars
and posters, by purchase and exhibition of works or art or interest, by publications
o books or pﬁi-mli.unh, and by awarding prizes, rewards and donations.

To procure the registration or incomaoration of the Company or its subsidiarics in
or under the laws of anv country or place within or outside the United Republic of
Tanzania,

To carmy on the business of building and maimtaining amusement parks, 1o
promiote, organise and manage oll kinds of entertainments, sports, recreation and
amusements, whether indoor or outdoor ineluding lunlairs, exhibitions, rideshows
and games, compelitivns, lournaments, concerts, cinematograph and television
performances, stage and variety shows, aquatic and equestrian  cvents,
pyrotechnic, acnal and spectacular displays, dancing, skating, circuses and other
forms and types of snmlar enierprises.

To produce, mamfacture, refine, prepare, process, purchase, sell, import, expon
or generally deal in bricks, sand, stone, marble, liles, refractories, china wares,
sanitary materials, pipes, tubes, tubular structures, cement, paints, adhesive,
sheets, roofing, glass, furniture, fittings, electrical goods, water supply or storage
equipment, floor polish, door closures, concrete mixtures, elevators, paints,
hardware, pipe, fittings, lubricant oils, building materials, forest products and any
other building or decorative materials made of cement, stone, timber, teak, board,
fiber, paper, glass, rubber, plastic or other natural or synthelic subsiance or
chemical,

To camy on the business activities as developers of land, colenies, sheds,
buildings, structures, residential plots, commercial plots, indusirial plots and
sheds, roads, lLridges, channels, culveris and 1o act as architect, designers,
coniraclors, sub-contractor: or on basis of joint venture for all types of
constructions and developments work [or private sector, Municipal Councils or
City Councils or government departments, semi govemment departments and to
develop the sites and plots and to carry on the business activities of acquirer,
purchaser, lease, exchange, hire or otherwise all types of land, and properties of
any lenure or any intercst in the same of to ercct and construet houses, building,
multi-stories, or work for every deseriptions on any land of the company or upon
other land or property and fo pull down re-build, enlarge, alter, and improve,
existing houses, buildings, or wark thereon and to purchasing and selling of
houses and plots free hold or other house property, building, or lands or interest,
houschold articles and other products of other companies in the installments,
network scheme or atherwise and to et a8 colmmission agent and to offer various
types of incentives, schemes from time to hme either direetly or in collaborabon
with any uther mdividuals, firma, bodive couporate in Tanrama or clsewhere and
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o educate people for side work, entertainment and side work or  personalily
development.

To lay out, develop, construct, build, ercel. demolish re-crect, alter, re-mede] or
do any other work alone or in parincrship or in a joint venture in connection with
any building scheme roads highways, docks, ships sewers, bridges, canals, wells,
gprings, multistoried  buildings, power plants, wharves, ports, reservoin
emhankments, tramways, imigation improvements, sanilary, water, gas eleciric
light, tclephonic and power supply works or any ather struciural or architectural
work of any kind whatsoever and lor such purpose o prepare estimales designs,
plants specifications, or medels and do such other or any act that may be requisite
thereol & 1o purchase, acquire, take on lease, or in exchange or in any other
lawful manner any other land, building multi-storied struelures and fo tum to the
same into real estate, account develop the same and dispose of or maintain the
same of 1o maintain the same and to build 1ownships, markels, or ether building or
convenience thereon and to equip the same or any parl thereof with all any
amenitics or convenichces, drainage facility eleciric telegraphic, telephonic,
televigions and to deal with zame in any manner whatsoever.

To carry on educational institwtion like school, college, coaching classes and o
carry on courses in sl subjects or branches ol engineening, science medical,
commerce, indusinal, commercial, arts, management and any other faculty of
education ad to run Management and Computer training institutions.

To carry on the business as Financial and Investment Consultant and act a5 issue
manager, lead manager, underwriters, sub-underwriters, brokers, dealers, and
apents of shares, debenture stocks and other securities,

To carry on the business of finance consultant to finance industrial, agricultural
and other business enterprizes and for that purpose lend and advance money to
enlrepreneurs, promoters, industrial and other business concems on such lerms
and conditions and with or without security as may be thought appropriate and
also o act as a Financial Company. To carry on the business of the lead finance
Company and to finance lease operalion such as hiring, letting on hire
equipments, plant and machinery and to assist finance or his purchase or differed
payments or to subsidies finance or assist in subsidising or financing the sale and
maintenance of goods or commodities upon terms and conditions and to
underiake leasing fnance for immovable properties including lands and buildings,
plant and machinery, equipments and vehicles such as automwobiles, ships,
gircrafls, computers, eommercial and industrial equipments.

To act as merchant financiers, portlolio managers, underwriters, sub-underwnters,
consultant for capital issues, advisers (o capital issues, invesiment consultants and
management advisers o corporate bodies, individuals and others in commercial
and industrial management and policy matters and to receive funds from others in
trust and to manage and invest and deploy them as deemed fit or to advise them in
such manner as deemed {i1, to make project evaluation, feasibility studies, project
reports, {orecasls and surveys, and 1 give eapeit advice and suggest ways and
means for Improving efficiency in business organisations whether by
amalgamations, mergers, demergers or atherwise in any manncr and concem il
industries of all kinds and dor 0 oacl as fead managers, cu-managers and
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underwriters 1o lssue of shares, stocks, bond debentures, commercial paper or
other securitics of bodies corporate or imdustnal undertaking and/or shares, stocks,
bonds, debentures, eommercial paper or other securities issued by an government
of semi-government authoarity or public autherity or government undertaking or
corporation and’or o underiake venture capital funding, project fnancing,
promoter funding, funding of shares, stocks, bonds, debentures or other securities
and 10 st a5 merchant bankers, issue house, registrars to issues of any kind,
transfer agents for securities of all kinds to manage and administer computer
centers and clearing houses for the securities, money managers/liability managers,
inlcrmediary broking and advisory services of all kinds, 1o act as merchant
hankers, credit rting agency and credit appraisal sgency and to credit rate all
Kinds of sccurities and deposits of all hodies corporate whether private or public
or government and whether Indian or foreign entilies.

To deal in any commoditics, substances, arlicles, merchandise, goods, and things
whether golid or liquid or gaseous, as agents, commission agents, forwarding
agenis, clearing agents, distributors, warehousemen, licencees, merchanis, traders,
sales organisers, representatives of manufcturers of commodities, goods articles,
materinls and things and for that purpose to buy, to sell exchange, market, pledge,
distribute, install, service, maintain, or otherwise deals in commodities, poods
articles and things and to carry on the agency business.

To emry on the business of an investment company and to buy, sell, hold,
underwrite, invest in finance, acquire whether by way of direct subscription,
market purchase or otherwise, trade in and deal in odd lot shares, dehentore,
debenture stock, bonds, gold bonds, unit, whether lor own business or for
commission, brokerage or otherwise for any other person firm or body corporate,
paid, unpaid, partly paid shares, siocks, bonds, debentures, debenture stocks,
obligations and securitics of all kinds issued or guaranteed by any public or
private company, body corporate, govemment, state, dominion, sovereign, ruler,
commissioners, public body or authority supreme, municipal, local or otherwase
firm or person whether in India or elsewhere.

To carry on the business of financing, leasing, letting on hire, hire purchase or
casy payment system for movahle and or immovable properties incheding
godowns, sheds, buildings, stores, flats, warchouses, shops, hotels, factones,
garages, planis and machincs, cquipmenl, apparatus, instruments, appliances,
furniture, fixtures, fittings, utensils, tools, vehicles, earth moving machines
installations.

To establish, encourage, own, promote, subsidize, provide, maintain, orgamze.
underiake, manage, build, construct, equip, modemize, develop, operate, conduct
and to run in any part of Tanzania or elsewhers mobile libraries, libraries, reading
rooms, book banks and other similar places for lending books, magazines, video
casselies, audio casselles, micio films, photographs, encyelopedias, news cutlings
and other publications on membership, periodical [ees or on free of cost basis to
members, organisations, institutions, or to public at large and to do all such vther
acls and things which are necessary [or the sttuinment of the aforesaid objects.

To solicit, raise, borrow, raisc and receive money for the pumposes of currying oul
the ohjecls of the compony,



(¥}  Tobring into the company and into Tanzania foreign investments.

AND IT 18 HEREBY DECLARED that the word COMPANY in this clause, excepl
where used in reference 10 this Company shall be deemed 1o include any parinership or
other body of persons, whether domiciled in the United Republic of Tanzania or
elsewhere; AND FURTHER DECLARED that cach of the objects specified in each

paragraph or sub-paragraph of this clause shall, except where expressed otherwise in such
paragraph, be an independent main chject and in no way limited or restricted by reference
to or inference from the terms, or any other paragraph, or the name of the Company.

4, The liability of the Members is limited.

5. The Share Capital of the Company is Tshs. 100,000,000/= (Tanzania Shillings One hundred
Million) only, divided into 1000 (one thousand) ordinary shares each of Tshs. 100,000/=
{Tanzania Shillings One Hundred Thousand) only, subject and to the rights atlached 1o any
elass of shares for the time being crmying special rights whether as pant of the original or any
special, qualified preferved or deferred rights and privileges, or conditions as to capital
dividends, rghts deferved rights and privileges, or conditions as te capital dividends, rights of
voting or other matters but so as thal any such rights privileges or conditions SHALL NOT

be altered or modified excepl in accordance with the Articles of Association of the Company
for the time being in force.

NOW, THEREFORE WE, the scveral persons whose nemes and addresses are hereafter
described, are desirous of heing formed into a Company in pursuance of this Memorandum of

Association and have respectively agreed to take the number of shares in the capital of the
Company as el oul opposite 10 our respeclive names:



NAMES, POSTAL ADDRESS AND
DESCRIPTION OF SUBSCRIBER

2.

HARI SINGH AND SONS |
LIMITED

PO, BOX 2949

PLOT &, GHALLA ROAD
MOSIT - TANZANIA

AMANDEEP SINGH DHANI
P.O. BOX 299

PLOT &, GHALLA ROAD
MOSHI - TANZANIA

NUMBER OF
SHARES TAKEN BY
EACH SUBSCRIBER

512

SIGNATURE
EACH
SURSCRIBER

OF

-

GURIT SINGH DHANI
P.0. BOX 299

PLOT 8, GHALLA ROAD
MOSHI- TANZANIA

122

AIMINDER SINGH DIHANI
P.O. BOX 299

PLOT 8, GHALLA ROAD
MOSHI - TANZAMILA

122

RAJPAL SINGH DHANI
P.O. BOX 299

PLOT 8, GHALLA ROAD
MOSHI - TANZANIA

122

DATED THIS .. A& . DAY OF :}Wmls

SIGNED BEFORE ME:
SIGNATURE: vesiiil = ¥
NAME: L. Commilssloner. for, Qaths
QUALIFICATION: ... POHox 35629, D.EM.
POSTAL ADDRESS:  «cicsrsmnirinsraisnsminsrmians iz
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a “ f HS5L - LIME CO (T) LIMITED,
PRELIMINARY

1.

THE COMPANIES ACT 2002

; } COMPANY LIMITED BY SHARES

In these Articles:

“The Act” Means the Company's Act 2002

“The SEAL™ means the Common Seal of the Company

“The Secretary™ means any person appointed 1o perform the duties of the
Secretary of the Company.

“The Register” means the Register of the Members of the Company.

“The Dividend” means the Dividend declared by the Company and includes
bonus.

Expression referring to writing shall unless the contrary intention appears, construed as
including references to printing, lithography 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 statatory modification thereof i foree
at the date at which these Articles become binding upen the Company.



The Regulations contained in Table ‘A’ of the First Schedule to the Act shall not apply 1w
the Company.

The Company iz a PRIVATE COMPANY and accordingly:-

{n)

(b)

ic)

(i)

No invitation shall be issued lo the public 1o subscribe for any shares or
debentures of the Company.

The right 1o transler the shares of the Company shall be restricted in the manner
hereinafler appearing.

The number of the Members of the Company (not including persons who are in
the employment of the Company andfor persons who, having been formerly in the
employment of the Company were while in that employment and have continued
after the determination of that employment 1o be Members of the Company) shall
be limited to filly, provided thal, lor the purposes of this provisions, where two or
more persons hold one or more shares in the Company jointly they shall be treated
as a single member.

i R () The shares capital of the company 15 Shillings One Hundred
Million ([ 00,000,000=) divided into one thousand (1000) ordinary shares of
Shs. 100,000/= each. Subject and without prejudice to the nights attached to
eny class of shares for the time being carrying special rghts, the shares of the
company, whether pant of the enginal or any increased capital of the company
may be issued with any special, qualified, preferred or deferred nights and
privileges or conditions as fo capital, dividends, nights of voling or other
matters bul so that any such rights, privileges or conditions shall not be altered
or modified except in accordunce with the Asticles of Associastion of the
Company for the time being in force.

Subject to the provisions, if any, in that behall of the Memorandum of
Asgociation, and without prejudice to any special rights previously conferred on
the holders of existing shares, any shares may be issued with such prefomed,
deferred or other special rghts or such restrictions whether in regard o the
dividend, voting, return of share capital or otherwise, as the Company may [rom
time to time by special resolution,, be issued on the terms that it is or at the aption
of the Company is liable to be redeemed.

At any lime the share capital may be divided into dilTerent classes of shares and the ights
attached to any class (unless otherwise provided by the terms of issue of the shares of that
elass) may he vadad with the conrent in writing of the holders of three-fourths ol the
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issued shares of that elass. or with the sanction of an Extraordinary Resolution passed at a
Separate General Meeting of holders of the shares of the ¢lass, To every such Separate
General Meetinp, the provisiong of theze repulations relating to General Meetings shall
“mutatis mutandis; apply, hut =0 that the necessary quorum shall be at least twe persons
holding or representing by proxy ene-third of the issued shares of the class and thal any
halder of shares of the class present in person or by proxy may demand a pall.

Bvery pemon whose name is entered as a Member in the register of members shall be
enfithed o a cerificate under (he scal of the company specifying the share ar shares, held
by him and the amount paid up thereon, provided that in respect of a share or shares held
jointly by several persons the company shall not be bound o issue more than one
certificate, and delivery of a cedtilicate for a share to one whose name appears first of
several joint holders shull be sulficient delivery Lo all,

If a share centificate is defaced, lost or destroyed, it may be renewed, on payment of such
fee, if any, not exceeding one shilling and on such terms, if any, as to evidence and
indemnity, as the Dircetors may thin fiL.

No part of the funds of the Company shall directly or indirectly be employed in the
purchase of or in loans upon lhe security of the Company’s shares but nothing in this
regulation shall prohibit transactions mentioned in the proviso to Section 456 (1) of the
Act,

The Company may pay 10 any person a commission consideration of his subscnbing or
agrecing lo subseribe, whether absolutely or conditionally or procuring or agreeing lo
produce subscriptions, whether absolule or conditionally, for any share in the Company;
PROVIDED THAT such commission shall not exceed five percent of the price at which
such shares are issucd, or an amount cquivalent to such percenlage; and the requirement
of Section 44 of the Companies Act shall be observed.

(i)  The Company shall have a first and paramount lien on every share for all monics
(whether presently payable or not) called or payable at a fixed time in respect of that
share, and the company shall also have a first and paramount lien on all shares standing
repistered in the nome of any person for all monies presently payable by him or his estate
to the company; but the Directors may ot any time declare any shure (o be wholly or in
parl exempl Tonm the provisions of this Anicle

pin)
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12,

13.

(it}  The licn herehy conferred shall attach 1o all shares registered in the name of any
person indebted or under linhility 1o the company., whether he bhe the sole
regisiered holder or be ane af several jom! holders.

(i}  The company’s lien, il any, on a sharc shall extend to all dividends payable
therean,

The company may sale in such manner a8 the Director think il any shares on which the
company has a lien, bul no sale shall be made unless some sum in respect of which the
lien exists is prescoily payable, nor until the expiration of twenty-cight days after a notice
in writing, stating and demanding payment of such part of the amount in respect of which
the licn exists as 15 presently payable has been given to the registered holder for the time
being of the shares, or to the person entitled thereto by reason of his death or bankrupley.

For giving cffect to any such sale the Director may autherize some person to transfer the
shares sold to the purchaser thercoll The purchaser shall be registered as the holder of
the shares comprised in any such transfer and he shall not be bound to see to the
application of the purchase money, nor shall his title o the shares be afTected by an
wrcgulanty or invalidity in the proceedings in reference to the sale.

The proceeds of the sale shall be applied in payment of such pant of the amount in respect
of which the lien existz as is presently payable and the residue, il any, shall ke held
(subject 10 a like lien for sums not presently

payable as existed upon the shares prior 1o the zale) by the Company on behalf of the
person entitled to the shares a1 the date of 1he sale.

CALLS ON SHARES

14.

13

16.

The Directors may from time to fime make calls upon the members in respect of any
moneys unpaid on their shares provided that no call shall exceed one-forth of the nominal
amount of the share, or be payable at less than one month notice from the last call: and
each member shall (subject of receiving al least fouricen days' notice specifying the
times and place of Account) pay to the company at the time or times and place so
specified the amount called on his shares. A call may be revoked or postponed as the
Directors may determine.

All calls shall be deemed 1o have been made ot the time when the resolution of the
Directors authorizng the call was passed, and may be ieguiied to b paid by installmens.

Joint holders of a share shall be joinily and scverally liable 1o pay ell calls in respect
thereol.

il



17.

IT & sum called in respect of a share is not paid before or on the day appoinied lor
payment thercol, the person from whom the sum is due shall pay interest upon the sum
From the day appointed for payment (hereaf 1o the time af actual payment at such rale not
exceccing 10 percent per annum as the Dircctors may determing, bul the Directors shall
be at liberty to waive payment of that interest wholly or in part.

Any sum which by the terms of issve of share becomes payable on allotment or ol any
fixed date, whether on account of the nominal value of the share or by way ol premium,
shall, for the purpose of those regulations, be deemed to be a call duly made and payable
on the date on which by the terms of issue the same hecomes payable, and in case of non-
pavment, all the relevaint provisions of these regulations as 1o payment of interest and
expenscs, Torfeiture or otherwise, shall apply as if such sum had become payable by
virtue of a call dully made and notified.

The Directors may, if they think fil, receive from any member willing to advance the
samc, all or any part of the moneys uncalled and unpaid upon any shares held by him,
and upon all or any of the moneys so advanced may (until the same would, but for
advance, become presently payalle) pay interest at such rate not exceeding |10 percent per
annum (Unless the Company in General Mecting shall otherwise direct) as may be agreed
upon hetween the member paying such sum in advance land the Direciors.

TRANSFER OF SHARES

20,

(T} Subject to the provisions hereinafier contained shares in the Company shall be
transferable by written instrument in the common form hercunder provided and which
shall bc signed by both the transferor and the transferee, and the transferor shall be
deemed to remain the holder of the share until the name of the transferee is entered in the
register of members in respect thereof,

{ii) Shares shall be transferred in the following form or in any usual or common form
which the Directors shall approve,
SRR s e e in consideration of the suom of Shs
........................... paid to me by CE. of ....c.cooocvaeeiereanoe (hereinafler
called “the said transferee™) DO HEREBY transfer to said transferee the share (or
sharcs)  numbered Lo in  the undertaking  called
................................... to hold unto the said transferce, subject 1o the
several conditions on which 1 hold the same, and 1 the said tromsferce, DO
HEREBY agree o lake the said share (or shares) subject to the conditions
aforesaid.

As wilness our hands this .......... b TR, | Tt | (R,
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2.

3.

save as 15 hereinafier provided, the Directors may in their absolute diseretion decline (o
register any transler of shares 1o a person of whom they do not approve not being already
a member of the Company, and may decline to register any transfer of shares on
which the company has a line.

The Nirectors may also suspend the registration of transfers during the period of fourteen
dayz immedistely preceding the Annual Cleneral Meeting in each year. The Directors

may also decline 1o recognize any instrument of lransfer unless:-

fa) A fee not exceeding One hundred and fifty shillings is paid 1o the company in
respect thereof and
(b1 The instrument of transfer is accompanied by the certificate of the shares to which

it relates and such other evidence as the Directors may reasonable require 1o show
the right of the transfer to make the transier,

If the Directors refuse 1o register a transfer of any share, they shall within two months
afier the date on which the transfer was lodged with the Company send 1o the transferce
notice of the refusal,

No shares in the company shall be transferred otherwize than to a person who is already 2
member of the company until the rights or pre-emption hereby conferred shall have been
exhausted, that is to say:-

(a)  Every member who intends to transfer shares (hereinafter called “the vendor™)
shall give notice in writing to the Board of his intention so 1o do. Such notice
shall constitute the Board his agent for the sale of the said shares in one or more
lots at the discretion of the Board 1o the members of the company at a price o be
agreed upon by the Vendor and the Board of in default of agreement at a price
which the Auditors of the Company lor the lime being shall certify by writing 1o
be, in their opinion, the fair selling valee thereof as berween a willing Vendor and
a willing purchaser.

{b)  Upon the price being fixed s aforesaid the Board shall forthwith give notice to all
the members of the Company of the number and price of the shares to be sold and
invite cach of them 1o staie in writing within thiny days from the date of the saud
notice whether he is willing to purchase any and if 50, what maximum number of
the said shares.

Al the expiration of the said thirty days the Board shall allocate the said shues to
the member or amongst the members who shall have expressed his or ther
willingniess 10 purchese as aforcsaid PROVIDED THAT no member ehall be
ohliged 1o fake more than the sald maximum number of shares az notified by him
as aforesaid.
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{c)  Upan such allocation being made the Vendor shall be bound on payment of the
said price 1o transfer the shares to the purchase of Purchasers. 17 he makes default
in 20 doing the Chairman for the time being of the Directers of the Company or
failing him one of the Dircctors duly nominated by resolution of the Board for
that pumese shall forthwith be deemed 1o be the duly appointed atiomey of the
Vendor with full power 1o execute complete and deliver in the name and on behalf
of the Vendor a transfer of the shares to the purchasing member and the Doard
may receive and give a good discharge for the purchase money on behalf of the
Vendor and enter the name of the purchaser in the register of members ag holder
by transfer of the shares puichased by him,

TRANSMISSION OF SHARES

20.

27.

In cage of the deatl of a8 member the survivor, or survivors where the deccased was a
joint halder, and the legal personal representatives of the deccased where he was a sole
holder, shall be the only persons recognized by the Company as having any title lo his
interest in the shares; but nothing berein contained shall release the estaie of a deccased
joint holder from any hability in respect of any share {or shares) which had been jointly
lield by him with other persons,

Any person becoming entitled to a share in consequence of the death or bankruptey of a
member may, upon such evidence being produced as may from time o time properly be
required by the Directors and subject as hereinaller provided, elect either to be registered
himself as holder of the share or to have some person nominated by him registered az the
tranzferee thereof, but the Directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a transfer of the share by that
member before his death or bankruptey, as the case may be.

If the person so becoming entitled shall elect to be registered himself, he shall send or
cause to be delivered 1o the Company a notice in writing and signed by him stating that
he so elects. If he shall elect lo have another person a transfer of the share, PROVIDED
THAT the limitations, restriction and provisions of these repulations as relate to the right
to transfer and the registration of tramsfers of shares shall apply to any such

Motice or transfer as aforesaid as if the death or transfer was signed by that

member.

A person becoming entitled to a share by reasons of the death or bankruptey of the holder
shall be entitled to the same dividends and other advantages to which he would have been
entitled if he were the registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect of it w exercise any
right conferred by membership in relation 1o meetings of the Company.

PROVIDED always that the Directors may al any lime give nolice requiring any such
person to elect either to be registered himsell of W wwnsfer the share, and if the notice is
not eomplied with within sixty duys, the Dircctors may thereafier withhold payment of all

11



28,

29,

3.

3l.

32

33.

dividends, bonus or ollier moneyvs payahle in respeet of the share until the requirements
of the notice have been complied with,

FORFEITURE OF SHARES

Il a member fails (o pay any call ar instalbment of a call on the day appointed for payment
thereof, the Directors may at any time thereafler during such time as any part of such call
or installment remains unpaid, serve a notice on him requiring payment of so much of the
call or installment as is wnpaid together with any intercal which may have acerued.

The notice shall name a farther day {not earlier than the expiration of fouricen days from
the date of the notice) on or before which the payment required by the notice is 1o he
made, and shall state that in the event of non-payment al or before the time appointed the
ghares in respeet of which the call was made will be liable to the forfeited,

If the requirements of any such notice as aforesaid are not complied with any share in
respect of which the notice has been given may a1 any time thereafier, before the payment
required by the notice has been made, be forfeited by a resolution of the Dircciors 1o that
efleet; and such forfeiture actually paid at the date of the said notice,

A forfeited share may be sold or otherwise disposed of on such t¢énms and in such manner
as the Directors see fit, and at any time before a sale or disposition, the forfeiture may he
cancelled on such termis os the Direclon: see [isl

A person whose shares have been forfeited shall cease 10 be & member in respect of the
forfeited shares butl that notwithstanding, shall remain liable 1o pay to the Company all
moneys which, at the date of the forfeiture were presently payable by him to the
Company in respect of the shares, but his lishility shall cease if and when the Company
receives payment in full of the nominal amount of the shares.

A statutory declaration in wriling that the declarant is a Director of the Company, and
that a share in the Company has been dully forfeited or expropriated on a date stated in
the declaration, shall be conclusive evidence of the facts therein stated as against all
persons claiming 1o be entitled to the share.  The Company may receive the
consideration, if any, given for the share on any sale or disposition Uicrcol” and may
execute a transfer of the share in favour of the person to whom the share is sold or
disposed of and he shall thereupon he registered as the holder of the share, and shall not
be boumd W see w he application of she purchase moncy, if any, nor shall his title 1o the
share be affected by any imegularity or invalidity in the proceedings in refercnce to the
[ feilure of expropriation, sale ar digpnan] of the shnpe.

15



34,

The provisions of these Articles as 1o forfeiture shall apply in (he case of non-payment al
any sum which, by the terms of issue of 8 share, becomes payable at a fixed lime,

whether on account of the amount of the shares, ar by way of premium as if the same had
been payable by virtue of a eall dully made and notified.

CONVERSION OF SHARES INTO STOCK

35,

b,

37.

The Company may by ordinary resolution convert any paid-up shares into stock, and
reconvert any slock into paid-up shares of any denomination,

The holders of stock may transfer the same, or any part thereof, in the same manner, and
subject 1o the same regulations, as, and subject 10 which, the shares from which the stock
arose might, previous 1o conversion have heen transferred. or a2z near therelo as
circumstances admit: but the direclors may from time to time [ix the minimum amount of
stock transferable, and restrict or forbid the transfer of fractions of the minimum amounl
of stock transferable, but the minimum shall not exceed the nominal amount of the shares
froan which the stock arose. ‘The holder of siock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages as regards dividends,
voling a1 meetings of the Company and other matter as if they held the shares from which
the stock arase.

Such of the regulations of the Company as are applicable to paid-up shares shall apply to
gtock and the works “share™ and “sharc-holders™ therein shall include “stock™ and “stock-
holder” respectively.

ALTERATION OF CAPITAL

38

g

The Company may from time 1o time by special resolution increase the share capital by
such sum, to be divided into shares of such amaunt, as the resolution shall preseribe.

Subject to any direction to the contrary that may be given by the resolution sanctioning
the increase of share capital, all new shares shall, before issue, be offered to such persons
as ot the date of the offer are entitled to receive notice from the Company of General
Meetings in proportion 85 nearly as the circumstances admit, to the amount of the
existing shares to which they are entitled. The offer shall be made by notice specifying
the pumber of shares ollured, and limiting a time within which the offer, if not accepled,
will be deemed ta be declined, wal after the capiration of that time, or on receipt of any
intimation from the person to whom the offer is made that he declines to accept the shares
offered, the Direclors nay dispose of the seme in sueh manner as they think most
beneficial to the Company. The Direciurs may likewise ao dispose of any new shaes
which (by reason of the ratinn which the new shates beur w shares licld by persous

entithed {0 an offer of new shares) connot, in the opinien of the Dircctors, he eanveniently
affored under this Aricle,
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40.

a1.

42.

The new shares shall be subject to the same provisions with reference to the payment of
calls, lien, transfer, transmission, forfeiture and otherwise as the shares in the original
share capital.

The Company may by ardinary resolution:-

(a) Consolidnie and divide all or any of its share capital into shares or larger amount
than its existing shares;

(b}  Sub-divide its existing shares, or any of them into shares of smaller amount than
is fixed by the Memorandum of Associalion, subject, nevertheless, to the
provisions of Scetion 51 (1) (d) of the Act ; Cancel any shares, which, at the daxe
of the passing of the resolution have not been taken or agreed 1o be taken by any
person.

The Company may, by special resolution reduce it share capital in any manner and with
land subject to, any inciden! authorized, and consent required, by Taw.

GENERAL MEETINGS

43,

45.

A General Meeting shall be held once in every calendar year (not being more fifteen
months afier the holding of the preceding General Meeting) at such time and place as
may be determined by the Directors. In default of a General Meeting so held, a ﬁcn-;:a]
Meeting may be convened by any one member in the same manner as nearly as possible
as that in which meetings are 10 be convened by the Direclors.

All General Mectings other than the Annual General Meeting shall be called Extra-
Ordinary General Meetings.

The Directors my, whenever they deem [it, convene an Extraordinary General Meeting
and Extraordinary General Meeting shall also be convened on such requisition, or, in
default may be convened by such requisitionists as provided by Section |14 of the Act .

17



i,

47,

435,

NOTICE OF GENERAL MEETINGS

Subject o the provisions of Section 117 (2) of the Act relating lo special resolulions,
twenty-one davs nolice at the least (exclusive ol the day on which the natice is served or
deemed 1o be served, but inclusive of the day for which notice is given) specifying the
place, the day and the hour of meeting and, in case of special business, the general pature
of that business shell be given in manner hercinafier mentioned, or in such other manner,
il any, as may be prescribed by the Company in General Meeting, to such persons as are
under the regulations of the Company, entitled to receive such notice from the Company;
but with the consent of all the members entitled to receive notice of some

The accidental omission 1o give notice of a mecting to or the non-receipt of notice of
meeting by any member shall not invalidate the proceedings at any meeting,

Subjeet to the provisions of the Act , a resolution in writing signed by all the members for
the time being entifled 10 receive notice of and 1o allend and vote at General Meelings
chall bie s valid and ciTective a5 if the same had been passed at a General Mecting of 2
Company duly convened and held.

PROCEEDINGS AT GENERAL MEETINGS

49.

50.

5l

52

All business shall be deemed special that is transacted at an Extraordinary Mesting, and
all that is transacted al the Annual General Mesting, with the exception of sanctlioning a
divided, the consideration of the accounts, balance shests and the ordinary report of the
Directors and Auditors, the election of Direclors and other officers in place of those
retinng by rotation, and the appointment and fxing of the remuneration of the Auditors.

Mo business shall be transacted al any General Meeting unless a quorum of members is
present at the time when the meeting proceeds to business; save as herein otherwise
provided, two members present in person or by proxy shall be a quorum,

If within hall an hour from the time appointed for the mecting a quorum is not present,
the meeting, il convencd upon the requisition of member, shall be dizgzolved; in any other
case, it shall stand adjourned 1o the same day in the next week, at the same time and
place; and if at she adjourncd meeting a guomm is nel present within half an hour from
the time appointed for the meeting, the mecting shall he dissnbved.

The Cheirman, if any, of the Board of Dircctors shall preside as Chairman at every
(General Meeting of the Company.
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fis,

(b} In addition to their usual remuneration, the Directors shall also be paid such
traveling, hotel and other expenses incurred in connection with their attendance at
mectings of Directors.

{a)  Each Director may nominate in writing fo the Secretary of the Company a person
approved by his co-divectors to act ax Allernste Dircctor in his place during his absence
of il he is unable to act as such Dircctor himsell.

(b)  On such appointment being made, (he Altermale Director shall, excepl as regards
remuneration, be subject to all respects to the terms and conditions existing with
reference 10 the other Directors, and each Alternate Director whilst acting in the
place of an absent Divector, shall enjoy all the rights of an cxercise and discharge
all the duties of the Director he represents,

BORROWING POWERS

i3

The Directors may exercise all the powers of the Company to borrow money, and 1o
morigage or charge its underaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock and other securities whether cutright or as sccurity
for any debt, lability or obligation of the Company or of any third part.

POWERS AND DUTIES OF DIRECTORS

7.

68

The business of the Company shall be managed by the Dircctors, who may pay all
expenses incurred in a setting up and registering the Company, and may exercise all such
powers of the Company as are nol, by the Act | or by these Articles, required 1o be
exercised by the Company in General Meeting, subject, nevertheless, to any regulations
of these Articles, o provisions of the Act , and to such regulations, being consistent with
the aforesaid regulation or provisions, as may be preseribed by the Company in General
Meeting, but no regulation made by the Company in General Meeting shall invalidaie any
prior act of the Directors which would have been valid if that regulation had not been
made.

The Board of Direciors may [tom lime 1o time entrust to and confer upon the Managing
Director or Manager all or any of the powers of the Direclors {(except the power to make
calls, fusleit sharcs or issue debentures) as they may sce fit, but the exercise of all powers
by the Managing Direciar or Manager shall be suhject ta such regulations and restriction
a3 the Directors may from time fo time make snd impose, and the said powers may at any
e be withdrawn, revaked or vancd.
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6h.

The Board of Directors shall couse minutes to be made in books provided for the pumpose
to record:-

(a)  The names of the Dircctors present ol each meeting of the Directors and of any
committee of the Directors, and every such Director present st any meeting of
Directors or Committee of Directors shall gign against his name in a book o be
kept for that purpose.

(b)  All resolutions and proceedings at all mestings of the Company amd of the
Directors and of Committees of Direclor,

{ey Al appointments of Officers made by the Direclors.

DISQUALIFICATION OF DIRECTORS

.

The office of a Director shall be vacate in any of the following evenls namely:

(a) If he resigns by writing under his hand and leaves the office.

(b} I he becomes insolvent, assigna his estate for benefit of his creditors, suspends
paymenl, of eonmpourds with his ereditor.

fe)  IThe be found lunatic or becomes of unsound mind.

(dy  If he shall, pursuant to the provisions of the Act, be prohibited from acting as a
Director.

PFROCEEDINGS OF DIRECTORS

Tl
T2

73

T4,

73,

The Directors may mect together for the dispaich of busincss, adjoumn, and otherwise
regulate their meetings as they think fit.

The quotum necessary for the transaction of the business of the Directors may be fixed
by the Direciors, and unless so fixed, shall be three Directors present either personally or
by their aliernate.

The continuing Direclors may act notwithstanding any vacancy in their body, but, if and
so long as their number is reduced below the number fixed by or pursuant to these articles
as the quorum of Directors, the continuing Director/Directors may act for the purpose of
increasing the number of Directors 1o that number, or of summoning a General Mecling
of the Company, bul for no other purpose.

If at any meeting the Chairman is not present within fifieen minutes after the time
appointed for holding the meeting, the remaining Directors can appoint one among their
number to be Chairman of the meeting.

The Directors may delegale any of their powers v commiltees consisting of such
members of their body as they think {it and any committee so formed shall, in the
exercize of the powers so delegated, conform o any repulations that may be imposed on
them by the Direclors,
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Tl

77

TE.

7.

A committee may a Chairman of their meetings; if no such Chairman is elected, or iFat
any meeting the Chairman is nod present within lve minutes afier the time appointed for

holding the same, the members present may choose ane of their member to be Chairman
of the meeting.

A committee may mect and adjoum s they deem proper gquestinns arising al any meeting
shall be determined by a majority of voles of the members present, and in case of an
equality of votes the matter in question shall be referred o the Board of Direclors.

All acts done by any meeting of the Directors or of a eommittee of Dircclors, or by any
person acting as a Director, notwithstanding thal it be aflerwards discovered that there
was some defect in the appointment of any such Direclors or person acling as aforesaid,
or that they or any of them were disqualificd shall be as valid as if every such person had
been duly appointed and was qualified (o he a Direcior.

A resalution in writing signed by all the Directors or by all the members of commatiee for
the tinve being shall be as valid and effectual as a resolution passeil al 8 mecting of the
Directors, or ¢ the case may be, of such committes duly called and constituted. Such
resolution may be contained in one document or in several documents in like [orm; each
signed by one or more of the Direciors or members of the committee concemed.

SECRETARY

80.

gl.

82,

The Secretary shall be appointed by the Directors for such term, at such remuneration and
upon such conditions as they may see [it, and any Secrelary so appointed may be
removed by them.

No person shall be appointed or hold office as a Seerctary who is:-

{a)  The sole Director of the Company; or

(b} A Corporation, the sole Director of which is the sole Director of the Company:; or

(e}  Thesole Director of a Comporation which is the sole Director ol the Company.

A provision of the Act or these regulations requiring or autharizing a thing to be done by
or to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Direcior and ns or in place of the Secretary.

DIVIDENDS AND RESERVE

83

k4.

The Company in general Meeting may declare dividends but no dividend shall exceed the
amount recommended by e Dircclors.

The Directors may [rom time 1o lime pay to the members such interim dividends as
appear o the Directors 1o be justified by the profit of the Company.
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85.

86,

BT

B8

B89.

No dividend shall be paid otherwise than out of profits.

Subject to the rights of persons, il any, entitled to shares with special rights as o
dividends, all dividends shall be declared and paid according lo the amounts paid on the
shares, but if and so long as nothing is paid up on any of the shares in the Company,
dividends may be declared and paid according 10 the amounis of the shares. Mo amount
paid on a share in advance of calls shall, while carrying intercst, be treated for the
pumpaose of this article 8z paid on the share.

The Dircctors may, before recommending any dividend, sef aside out of the profits of the
Company such sums as they see proper as a reserve or reserves which shall, at the
discretion of the Directors, be applied or contingencies, or for equalizing dividends, or for
any other purpose to which the profits of the Company may be properly applied, 2nd
pending such application may. at the like discretion, either be employed in the business of
the Company ors be invested in such invesiments {other than shares of the Company) as
the Directors may from time to time sce fist,

Any dividend may be paid by eheque or warrant sent through the post to the registered
address of the member or person entitled thereto or in the case of joint holders to any one
of such joint holders at his registered address or to such person and such address as the
member or person entitled or such joini holders, as the case may be, may direct. Every
such eheque or warrant shall be made payable to the order of the person as the member or
the person entitled or swch joint holders, as the case may be, may direct.

Mo dividend shall bear interest against the Company.

CAPITALIZATION OF RESERVES

ol.

(a) The Company in general meeting may, wpon the rccommendation of the
Directors, resolve to capitalize any parl of the amount for the time being standing to the
eredit of any of the Company’s reserve accounis or o the credit of the profit and loss
account or otherwise available for distribution and that such sum be set free for
digtribution amongsat the member who would have been entitled thereto if distibuted by
way of dividend and in the same proporiions, on condition that the same be not paid m
cash but be applied either in or lowards paying up any amounts for the time being unpaid
on any shares held by such members respectively, or paying up in full unissued shares or
debentures of thee Company to be allotted and distnbuted, credited as fully paid up 1o
and amonpst such members in the proporiion aforesaid, or partly in the one way and
parily in the other, and the Directors shall give effect to such resolution; PROVIDED
THAT & share premium account and a capital redemption reserve fund, for the purposes
of this Aricle, may only be applied in the paying up of unissued shares 1o be issued o
members of the Company as fully paid bonus shares.
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