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wes of the Company is "“PuE LIMURU TEA COMTANY LINITED™,
pany

The Registered Office of the Company will bs eituate in Eenya,

The objects for which the Comsny i ertebliched are:~

:; To enter inte, execute znd cerry iato effect an Asreemont

with CAPTAIN GEOFFREY BIMPSON of Limuru, Zenyse, Planter,
for the purchase from him of the leasehold Farm Land Office

Reference No. 237/2/5 at Limuru, in extent approximetely One

Rundred end Sixty-cne Acres (161) with ell buildings and
improvemsnts, live and dead etock thereon, a3 2 going conc@x§
for the sum of SHILLINGS FIFTY THOUSAND paysble im fully p&iéy
shares of the Company, |

To enter into, ewecute and carry into effect an dgreensnt
with CAFTAIN CYRIL %UﬁC&STER'PERCY JONES formorly of Limuru,
Planter, for the purchese from him of the Isssschold Farm

1and Office Reference Number 237/2/8 et Limuru, im extsat

approximately One Hundred and Sixty=rix Acres (166) with all

buildings and improvensnte thereon for the sum of SNILILINGS

£

EIGHTEEN THOUSAND,

Te cultivate %ea, coffee end othor agricultural producte and
to carry on the businssgs of tes plenters, coffov-planters
and gemernsl farmers and egrieuivricts snd 4o TEEDATe,
&&&afas%wy@g ronder umerketable zand sell te8, coffes and

other agriculiural preduce of every %ind.
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spufacturers ® ropreson=

s¥ry on busipess and $o &0C &8

ders end cozmission

¢ntiven, morchants, fecters, b

apente, apd to lmport, export, buy, e¢ll snd othapwise deanl

iz 811 kisde of morpchewdise, live apd decd stock and otlow

Te carry ob and transect any othes busimesses and oporations,

fasturing, fisenciel, egricultural oF othexvise,

ive

ny may think directly or imdirectiy

to eny of i¢s objects er capable of being cenvenieatly earrpied

ien theorewith or caloulated, directly or indlzostly

¢ the velue of or remdey profitable eny of the Company®
property or rights.

T enter inte hire, bire purchase and other agrezsoants in

> of gocdse or srticles deslt vwith and servicsee supplicd

te or by ¢hy Coopony s %o nopetiete, sseipgn,

pledpe for coch o othervise any “euch asgrecnsnts or aany

peyzeate e vighte sesruing ¢h 2.,

Ty purchase, toke oo lecse, er by any other nouns acgulve

eny moveble o2 izmoveble property lo Ecmye ex elsowbere
for sny estute or intorest vhateeover, and amy rights,
privileces or sasenents ovey oy in reopsct of any propewty.

end mpy bulidizngs, factories, mills, nmushimowry, englnes,
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v@%&%mggé te carry on, oF possessed of righte ez 3

8 &g any of ¢h

i o cbteiz from any such ge (drmment e authority any

mirests, »plghts, privilegss or o

eessicns wvhich the

exercise and comply with eny cueh aprangemsnts, contrecis 5

: and conceseiens.,

To adopt euch means of making i ko activities and products

cient, and in particulss by

of the Compeay as =may seem

adverticing in the press, en radlo, cineme or tolevisien,

ef art or

by circulsr, by purchase and exhibitien of w¢

im
pEizes,
Te soquire, carry on amd undorteke 2ll o eny pert of the

%: by publicstien of ¢ and periedicels and by granting

& sl domsticone,

business, @é@g@?@ﬁ and liebilities of emy perssn or COBRIRY

suitable for any ef the pusp ef tho Company, snd to purchase,

sequire, sell end deal with the cheres and gecurities of any
Buch porsca OF cuspany,

Te enter into parimeschip or imto &2y srrongemeate fey shazing
profits, unies of intovests, eo-cporation, joint adveastuss,
resiprocsl concoseions or otherwise, with asy persca op seomany

saryryiog on, or ezgaged in, or aboul %o CRPYY On OF S3guge
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ef eny other company having objecte altogother er in pretig 4

2iley ¢e the objscts of the Coupe

any for the purpese of acsulring

21l or any of the property end lisbilitics of the
or for eny other purpose which gay seen direstly op ﬁé@g@@@%g
caleuieated te bonsfit ¢he Cempany, ead to subsidise op otherwive

assict eny sush o

To take or othervise acquire snd held sharcs is any other

cempany, heving objecte sltegether or in part ém@m e those

ef ¢he C¢ ryleg on any business capsble of being

oonducted so as direstly er indizestly to bomefit ¢he Cempany.

To amalgamate with amy other co y having objects altegethor

@r in parg eimilar to those of the Cezpany.

To distribute eny of the property of the Co

Eszbers in specie or im kind,

Generally t¢e pupchese, taks on lezse or inm exzchange

er otherviee aocguire - PEOpoEty, ©ovable or immoveble, or
aay é@%@%é% therein and any righte or privileges whick the
Company mey think neceesary or convemient for the PUPPOIES
©f its busimess, aud in perticulsr any lead op buildings,

z8d €0 pay for such 9?@9@@*;1@@@ rights and privilsges, sither

&

ip eash ox im stock or shares of the Company or partly in



(20)

ny o¥ by the erouticn and issus

unealled eapital of

d conditicns By BL thought expedient of
debsntures, debomture steck oy othor sccurities of eny
desepiptica.

To pay eut of the £

iseidental to ite

eg ie or about the pocuctiea ef tho (

af its busis

Fo ézevw, vake, soeopt, ondozce, discowmt, exwoute apd issus

iesery motes, bills of ewsl

1forable ingtrunonts.

Te g@mm or othegvice esguire wny patents, boovw

€ inventica, licemeces, conmesscicns end tho like,

y exelusive er mcu-oxsiusive or limited prights te use any

inventien chick may cecn capable of belng vsed for any purpose
oZ ¢the Corstny, oF the seouisiticon of which mey Seom cslovlatsd
dizsatly or indipectly, ¢o bonefit the Compony snd §o use,

ezerciss, spd develop, o grent llosmess in suspoct of, om
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op of the predecessors im business of any such ccmpany,

the dependants or ceamccticas of such persoas, end to malks

payeents toverds ipsuranse for the 1
te subscribe or guarentee moaey for eny chariteble or bemevoloul
obiset or f@?y%ﬁ? oxhibition or for amy publis, gemeral o
useful objoct, | |

{263 To do a1l such othor @hﬁ@g@yag mzy be condusive or izmcidentsl

to %&@ atial nt of the abuve objects.

{27} Te do &1l or any of the sbove thinge im any part of the worlid,
ané as p§ﬁ@cﬁy@§g@ mannging egents, agente, coatrsctors,
trustees or otherwise, and by or throusgh trustess, sgents,

ing spents, or otherviee, 2ad vhether alone or in

 comjunction with othors.
The objects set forth im any subsclause of this Clause shall
8ot be restrictively conmstrusd, but the widest interpretatiocn shail
5% gﬁ?@@ thereto, and they shell net, except when the comtext expressly
&% %@quég@@gvb@ in any way limited to or reztricted by refexrsacs to |
or inferemce from any other objset or objects set forth im such sub-clavse
or {xon the terms of sny other sub~clzuss oy by the nass of %h@ Compeny,

Hone of such sub-clamuses or the cbject or objects thezein gpecified
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. provided in any one

£, The llability of the

with or withcut any prefersnce
priority, or specisl privilege, or subject to any postponement of zightis,
or to any comnditions or restrictions; zad 2o that, unless the econditions
of issue shall otherwise expressly declare, every issue of sBhares, whethey
deciared to bo preference or otherwise, shall be subject to the poOWE Y
hersinbefors conteined.
Note (a) By Resolution passed at an Extraordinary Gemeral Meeting of
the Company on the 14th Februsry, 1931, the Capital of the
Compeny wa:r increased to Shillings Three Hundred Thousand
by the @?é&tisﬁ of Five Thousend new shares of Shillings Tweﬁty
each,

(b) By Speciasl Resolution pessed &t an Extraordinary Generai
Beeting of the Company on the 20th March, 1951, the Capital
of the Company was incressed to Shillings One Killioa by the
erention of Thirty Five Thousend new shares of Shillings
Toenty esch,

{e} By @féi&@rg Resolution passed at an Extrecrdinary Gensral
lseting of the Compeny on the E?Qﬁ Hovembeyr, 1958, the capitael
of the Company was incressed to Shillinge Two Milliom by th
eresation of Fifty Thousand new shares of Shillings Twenty each,

{4) By ordinary resolution passed at an Extreordinary Generel
Meoting of the Company on 14%th April, 1960, the capital of
the Company was inereased to Shillings Three Million by

sreaticn of Piftv Thousand nev sheves of Shilliness Twentv ench.
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Totel shavres takon RO

1925,

DATED the 6th day of Febm
 HiTnEss to the above Signatures:-

L.G.E, WAY,
LIMURD,

The objects epecified in Clause 3 of this Esmorandusm of Asegociatien
¥ore altersd and the rovised form of this Memorendum of Assecistion

&dopted by Speciel Resolution of the Cempany passed 2t an

‘Exﬁfﬁﬁgﬁiaagy Generel kveting of the Company held om %the
%y of 26th October 3978 |

. BUBSQRIERD for purposes of icentificetion:

R.G.J. BALLARD




Total sheres takon TRO

y 1828,

DATED the 6th day of Feb;
VITHESS to the above Signatures:=

L.G K, WAy,
- LIBURD,

%%@ @bj@é@@ gpecified in Clavse 3 of thie %@%@f&ﬁé@% of Ameseooistien
Yere altersd and the xovised fora of this Kemorandum of Asgsociation
YaE adopted by Special Resolution of the Ceapany paesed st an
Eﬁ%&ﬁ@fﬁﬁg&yy General Mseting of ths Company held om the

day of 26th October 1978 |

SUBSCRIRED for purposes of identification:

R.G.J. BALLARD

FETE A Bwnne s



THE LIMURU TEA

LIMINARY
1. in these Articles, unleszs the content otherwise reguires,
expressions defimed in the Companles Act {Cap.486) or any stotutory
wodification thereof in foree st the date &t vhiech theose Articles brceome
%i@éé&g on the Cosmpeny. z:all have the mosninge 5o definsd and the ﬁ@%ﬁ%
standing in %&é first column ef the teble next h@r%ingfﬁﬁr csontained
shall bear %h@ meanings set epposite te them respectively in the secoand

eolumn theresf, nemsly:

Yords Heoaunings
The Aet Fhe Cospanies Act (Cap.486).
The Statutes The Act, and every statutery medification

therecf for the zime beling in foree and
every other Act for the time being in force
sffecting the Company.

These Articles These Articlesof Assosisticn a8 now Iramed
or &8 frem time to time mlitered by special
resolution. .

The Office The Reglistered Office for the time being
©f the Compasy.

~ The Seal The Cemmon Sesl of the Compaay.



Paid Up paid Up or credited as pald up.

pividend pividend or bonus. i

%@é% TYoay grem the 1st January to the 31s¢ Deesnbey
i@@i@%%@@g

Honth calendar month,

ia writing written or produced by any substitute for

writing, oF partly written and parily se
prodused, |
worus importing the zingular number only @§é§§yi@ﬁ3§éé the
?}gzéi aumber and %ié@ vorsa, and .
words imperting the masculine gender onliy shall include %&@
feminine gender, and
%@3&@ importiag poracns shall inelude corporations, and the
sxprossicns "dohonture™ and “debonture holder” shall includs debeniurd
stock and debeanture g%@@kh@ié@? and the expression "searetary” shall
“inslude a temporary OF assistant Secretary and any pevson appointed
by the Directors to porform any of the dutios of the Secretary.

' Refsronce horein to any provisions of the Act shall, where
the zeatext so adsits, be conatrusd a8 & ?@i@géggg 2p sueh provision
a3 modified by any statute for the tize being im force.

2, The %@g&%’%i@m 4~ Table PA" in the First Schedule to the

Companies Act (Cap,488) shall aot apply to the Compsny.

BUS INESS
3. The Direciorsz shall have rogard o the restrictions on the

srencomsnt of buzimess impossd by the Acg, if, and 89 gar as, thess

Yestyiations 2hail be bimding oa The Company.
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payment of cssh or the allotment

partly in ome way and partly in another,
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5. The Share capital of the company is Kshs. 12,000,000 divided into ngs 4,000,0.0/=
600,000 shares of Kshs. 20 each
6. Except as required by law, no person shall bs recognised by

the Company as holdirg any share upon sny trust, and the Company shall
not b bound ag‘sg be compelled im any way to recogniss (even when having
notice thereof) any oguitable, comtingent, future 37 partial intersst

in any share or any interest inm any fractional part of & shere or {exoept
only as by these Articles or by law otherwise provided} any other rights
in respsct of any share ©6xcept an absolute right o the entirety therooci
in the reglztersd holder. .

7. Wwithout pre judice to any spscial rights previously conferred
oz the holders of ﬁaﬁ existing shares or ¢lass of shares, any shars

in the Company may bo issued with such preferrzed, deferred or other
8poeial éﬁgh%@ o such restrictions, whether im regard to dividend,

L4
voting, return of capital or otherwizo as the Company may Irom time

> ol - =

%0 ¢time by ordinary wesoluticn detornine,

o ; .
. The Company may b, spscial reaclution create and saaciion

e - y :
B0 issue of Prefersmce shares which are, or at the cpticn of the Company

520 to be, 1iable to be redoemsd, subjest to and ia accordance witn

. P s P " P =4 5 >
°® provision of the Statutss, The spscial resclution sancticning any




irn to thezs Articliaes

Yy Thwmem F o a :
nh Prelezence

% 2 e s e
inte diffsrant

lass othsrvise

or not the Company
writing of the holders of thres fourths of the izsusd shares of that
clage, or with the sanction of 2 speeial resolution passed at a

separate gensral mesting of the holders of the shares of the clazs,

To every such separate general meeting the provisions of these Articlses
relating to ~oneral msotings shall mutatis mutsndiz apply, but so that

the necessary quorum shall be Two persons &t isast holding or represeniing
by proxy ome third of the issusd shares of the class and that sny holdser

of shares of the class prossnt in person or by proxy say demand & poll

and if at any adjournsd seeiing of such holdess & guorum is not §fs§9a23'

the holdexs present gh&lé form & guorum,

10, The rights a@éi@?z@d upon the holders of the shares of any
glesz isaued with preferved or s%h%é sights shall not, unlses otheivwias
@xpressly provided by the terms of izsue of the shares of that class,

be deemed to be varied by the creation or issue of further shares ranking

pari pagsu therpewith,

CERTIFICATES
11, Lvery person whoso name is entered as a Member in tThe Register

%&az% s entitled without payment to receive within Two months after
&llotment or ledgment of transfer (or @i@ii@(§a@a cther periocd as the
Sonditions of issue shall provide) one @@@%ifi@%ié in respect ol sach

Slass of shares held by him, or, upon payment of such sum {12 =ny) not
“Xceeding Kenya Shillings 5!& for svery certificate after the Zirst

% the Dirootors shall from time to time determine, TO several certificniss,
"8ch for one or more of his shares, sxcept that shares ol diffsront

s o

188363 may not be included with the same ssrtificate, ZIvery cortificate
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e 7 e rredm e P he = 3 z . % e
shall bs under the Bhares Io whish it relaores

L Y T S . ’ o 2 s & P o~ % 2 Py 3
for o share o one syeral joint holders shall bo suffisient delf.szy

apes rogiztered da his

name, he ghall bs sntitled o & certificais for the balsncs without

chargs,
iz, if a share certificate is worm out, defaced, 1rst, or dostroyasd

it may be reneowed on payment of such fee, if any, not excscdiag Xenys
B8hillings §f* and on such terms, if say, 25 to evidencs and indemnity
22 the Directors think fig,

PURCHASE OF SHARES

i4, Ko part of %a@ funds of the Company shall be smployved in the

purchese of, or in loans upon the security of, the Compeny?s zhares, .

but nothing in this Articls shall prohibit transactions pormitted under
the Statutes.

LIEYH O SHARES

i5, The Company shall bave z first and paramount lien on evezry
chare {not being a Zully paid share) for all moneye (whether presently
payable or pot) callsd or payabls a2t a fixsd time im respect of that
chare, and ths Company shall also heve & iz ret and payzmount lien on
21l shazes {igéigéﬁai fully paid shares) standing regictersd in the
nome of any porson for all =zoneys presently oayabls by him or hisz estats
to the @@@9&33; but %h@ Dirsctors may at any time declere any shars

%o b2 wholly or in part sxempt from the ??%?i@i@@@ ef this Articis,
The Company s liem, 17 any, on 2 shars shall exvend to all dividsands
payable thersun.

18, The Company @ay 2€ll, in sush zanner a3 the Directors think
£i%, eny shsres on whish the Company has 2 lien, but no sale shall be

nade unlsss a sum in respec: of which the lien exists is pressatly
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Dizsctors Bay

gone porsco to transfer the shares sold to the purchaser thoreooi.
ohe purchaser shall be registered as the holder of the shares comprised
ip any Such transfer, and he siall not be bound to 8o to the application
of the purchese mondy, NOF 2hall his title to the shares be affected
by eny ipregularity or invalidity im the procesdings in reference to
‘ the 8819,

sods of the sale zhall be received by the Company

18, The pe
and applied in paymont of such pazt of the amount im respect of which
¢he 1ion oxists as is preseantly payable and the residus, if any, shall
{subject to a like liem for sums not presently payable asz sxisted mp@g:
the shares beforo the salo) be paid to the peraca sntitled to ths sharos
2% the date of the asnla,

CALLE ON EHARES

19, The Dlrectors %&3 from time to time make calls upon tho Ysnbors
_i» pespoot of any monies unpsid on thely shares, and oach Member shall
{subject to receiving et least Fourteon days’ motlcs specifying the

tims or times of payment) pay to the Compeny at the time oF times so

A eall shall bs deoemed to

 8poeified the amount called on his shares,
have %@%3 made at the time when the rosolutica of the Dirsctors authorisin
the call was passed.

20, The joint é@i@@gﬁ of = share shall be jeintly and severally
liable to pay all calls im respsst thoroof,

1. £ o sum called in respoet of a share is not paid befors or

herasf, the person from whom the sua

&

"2 the day appointed for pay

s a . : . .
15 duo shali pay interest upon tho sum z¥ the ra%e of Wine por cont

.
‘%} £97 manum from the day appointed for the paymsnt thereof to the




toteaon the holders az to the azount of calls to be

ef payzent,

Directezs may, 1f they think £it, recelve from any Yember

21l oF any part of the zoneys unsallsd

unpaid upon any shares hold by him, snd upor 3ll or zany of the
)ys 8o advanced may (until the same would, but for such advance,
gze payabls) pay interest 2t such rate not excseding {(unlzss the
peny in zeneral meeting azhall otheswise dirset) Wime per cent {(9)
oz 2nbum, a2 may b2 agroed upon betwesn ths Diresstors and the Henmber
1§@§ﬁ@g such sum in @é%&aﬁ@é

TRANSFER OF SHARES

a5, Subjeect te the provisions hereinafter contsined, shaxes in

tho Company shall be transferable by writioa imstrument in any common

nsfores:

1 oxosutad by or, on bohalf of the transferor and the iIp
_provided that the Directors %@g dizpenss with oxecution by the transfores
f§%~&@§ caso in which they think fit te do so, The transferor shall

“%@ Geomod te romainm the holder of the share umtil the name of the trans-
eroe is sntered im the Register im rezpost thersof,

to register the transfer of » share

0% boing a fully peid share) to a psrson of whom they do mot approve,
‘ Choy may also decline to register the transfsr of a shars on which
" Coapeny has a lien,

The Directors may also r»efuse to roglister aay instrumeat of

“*n3ler of shares, if;-




Bhares %o

Direstors

rransisres

to mako thy transfer) oz

it i3 of sheres of meos than one classs; oF

(e)

¢d) the transferse nemed therein is:-
% {43 an infant géfﬁaas oy
£443 2 por2on lmeapable by reasen of mental disorder of
pansging and administering his propesty and affsirs;
ey
{111} = partnership in its partnership nams; or
{@) in the case of a wwfor te Joint holders, %héy groesd Four
in numbsey.
28, 1f the Directors refuse to register a transfer they shall

within Two months aftcr the date on which the trapsfer was lodged with
the Company send to the %§a§%§@§%% notiss of ths reiusal,

29, The %@gi@@?&@i@n of transfers may be suspsnded 2t such times
and for such pericds az the @3?@@%@%@ may from time to time detsrmins,
provided alvays th&é such f%ggggfagiga shall not be suspended for more

, than Thirty deys in any y2ep.

30. The Company shall bo sntitled te charge 2 {89 not axceading

2

- Eenya Shillings 5/~ on the registration of svery probate, lotiers of

ool

administration, certificetse of death or mamrings, power of attornoy,
or other instrusent.

TRANSHISS 1M OF SHARES

in zase of the dezth of a member, the survivor or survivors
vhoze the decssssed was a joint holdsr, and the leogal personmal
representatives of the decessed whore he was a 3019 hoeldsr, 2hall be

5

the omly porsong recognised by the Company as having 2ay titls o his




2 p £ 2 F 3 5 2% . & PO P g
g sntitliaed €9 2 zhere iz sovssrusnes of

membsr may, upon sush svidenss belmg

P 9 o 5 P Z
produced as moy from time

himself 28 holder of the zhare or to have some porson nominmated by hinm
z@gﬁ@%@f@ﬁ 22 the transferes thersof, but the Directors shall, in sithsr
eas®, have the same right to decline or suzpend registraticn az they
would have had in the case of a transfer of the shars by that member
before hiz death or bankrupiecy, a2 the sese may b,

a3, 1f the person 80 becouing entitled shall slsct to be registered
himsell, he szhall deliver or send to the Company 2 notice in writing
Bigned by hinm stating that he so sisets., I7 hs shall slset o have
enother person registered he shall testify his slsction by executing

€o that person a transfer of tho shars, All the limitations, restricticns
end provisions of these Articles relating to the right to transfer and
the registration of transfers of sharos shail bo applicable ¢tz any @%éh
notics or transfer as aforesaid 2s if the death or bankruptey of the

2enbor had not cccurred and thse notice or trenzfsr wers s transfor gigned

by that member, .
34, A person becoming sntitled to a share by reason of the doath
oz bankruptey of the holder zhall be sntitlesd to the same dividends

Lnd sther advantages to which he would be satitled if he wers the
E@giﬁﬁaf%ﬁ holder of the share, sxcept that he shall not, before being
‘3%%§@%@§%§ 25 2 member im reospect of the %;%§%§ be entitled in rsepsct
oL it to oxercise any right conferred by msmbership im rolatien teo
Tootings of the Company

Provided alwayz that the Direoctors may at any time give notics
"i8iring any such person to elect either to bo registsred himself or

transfer the share, and if the noties is not ccmplied with within




en the

gomaing unpaid, serve a notice on him requiring payment of zo much of
the call or instalmsnt as is unpaid, together with any intersst which
Bay have accrusd,

36, The notice shall msme a further day (not earlisr than ths

the da<ts of ssrvice of tho notics)

expiration of Fourteen days from
on or before which the payment required by the notice is to be mads,
and shell state that in the svent of non-payment at or bofors the time
‘appointed the shares in respect of which the call was made will be
ilable to be forfeited.

37, If the requirements of sny such notice as sforesaid ars not
complisd with, any share in respect of which the notice hasz bosn giveyn
@ay at any tiwme thereafter, before the payment reguired by the notine
has been made, be forfelted by a rssolution of the Dirzsctors €o that
effect,

38, A forfeited share may be scld or otherwise disposed of on
guch terms and in such manner 28 the Directors think £it, and at any

time before a sale or disposition the Forfeiturs may be cencslled on

fore
guch terms as the Directors think fit,

39, A porson whose shares havo Leen forfsited shall cesse to be

2 Member in respect %ﬁ the forfeited shares but shall, notwithstandinz,
remain liable to pay to the Company all moneys whiech, at the date of
forfeiture, were payable by him to Zhe Company in respest of the shares,
but his liability shell cease if and whea the Company shall have received
payment im full of all such moneys in respect of the shares,

40, A statutory declersticu in writing that the declarent is =



of ths
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_oive the considsration, 17 any, viven for the sheze on any Sals op

=14 or disposed of and the transfseree named therein shell thereupon
e %@gﬁ%%%f@é 28 the holder of the shars, and he shall not bs bound

‘ -goo to the application of the purchase money, if any, nor shall his
tle to the share bs affected by any irvegularity or invaliidity in
proceedings in referencs to the forfeiture, sale or disposal of

e share.

1. The provisions of thess Articles as to forfeiture shall apply
é@ the case of non-payment of any sum which, by tho terms of issus of
@ share, becouss payable at a fixed tims, whether on sccount of the
 @@%§%@§ veluse of the share or by way of prowium, as if the same had
bsen payable by virtues of a call duly wade and notifisd,

COMVERSION OF SHARFS INTD STOCH

42, , The Company may by ordinsry resclution convert any paid-up
8hares into stock, and reconvert any stock into paid-up shares of any
dencmination, , ‘

43, The holders of stock may transfer the same, or amy part thereod,

in the sams manndr, and subject to the sams pegulations, as zand subjsct

’%@ which the shares from which the stock arocse aight previsualy o

Gaaversion have been transferred, or as near thereto as circumstances

.
8dmit; end the Directors may from time to time fix the minimum apount
ef stock %ra@%i@?é@%@ but 50 that such minimum shall not sxased the
Bominel amount of the shares Irom which the siock srose.
44, The holders of stock shall, according to the amount of stosk.

heid by them, have the same rights, privileges and sdvantagss 83 rsgards

“dividends, veting ot mootings of the Company and other matters as if
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he dividends and profits of the

@

nfsrred by an amount

#%
r

tonstrued mecordingly,

ALTERATION OF CAPITAYL

48, The Compeny may, from time %o time by ordinary resolution,
increase the share capital by such sum, to be divided into shagyez of

such amount, as the sezolution shall dirset, er, in default of sueh
direction, 28 the Directors shall determine,

47, Any new shares may be oifered at par, 5% & premium or {subject

So the provisions of the Act) at a discount us the Directors may decide,
48, The new shares shall be subject to the samse provisions with
reference to the payment of ealls, lisnm, transisy, tranemission, forfsiture
2nd otherwise as the @harég in %h@vﬁrigia&i share capital,

49, The Company may, by ordinary resolution:

{a) Consolidate and divide all or any of its share eapital into
shares of larger amount than its existing shares;

(b) Sub~divide its @xi%éiag shares, or any of them, inte shares
of smeller amount than ie fixed by the Memorandum of Assceiation
8ubject, novertheless, to ths provisions of the Act;

{e) Cancel any shares which, at the date of the passing of the
regolution, have not been taken oz, agreed to be taken by any
PRTIOns §

And may, bg special resolution:

{a) Reduse 1t3 share capital, any capital redenpticn ressrve fund
%aﬁy@ay share §?@%§%@ #ccount in aay mannoey and with, and
subject To, any imeident authorised and consent required,
by 3%%?

GENERAL MEETINGS

£, The Company shall im sseh year hold o genseal meoting ar it
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end thet of the next, F.ovided that

81, Annual and extraordinery general neetings shall be held at
such times and places within Henya a= the Directors 8hall, from time
%@3%@@@5 appoint,

82, A1l peneral me2¢ings other than annual gensrel weotings shaill
bz esalled extraordinary general maotiangs,

&3, The Dirsctorz ne

¥, whenever they think £it, convens an
extraocrdinary general meoting, and sxiracrdinary general meetings shail
2180 be convened on such roquisitien, or, in default, may bo convensd

by sush requisitionists, asz provided by the Aet, If at auy tims theszs
8re not within Xenye sufficient Directors capable of asting to form

& gquorum,; any Dirsctor op any tvo Members of the Company pay convens

An @z%z&@yﬁiﬁafy genoral meeting in the same Banner 48 nearly as possibils
a8 that in whieh meetings may be convened by the Directors,

ROTICE OF GENERAL MERTINGS

54, An annual general z2oting and a we9ting called for the passing
ef 2 spesial resolution shall be called by Toenty one days? notice in
writing at the lsast, é@é 2 zeoting of the Company other than an aanual
Eeneral 2eeting or a mesting for the passing ©of 2 spesial resolution
8hall be called by Twenty-cme days’ notice in writing at ths least,

The notice shall be oxclusive of the day om gié@é it is served or deswed
€0 be served and of the day for which it is given, and shall specily

Ehe placs, the day and the houpr of @seting and, in case of gpgcial buzinsss,
tho general nature of that business, and shall bs given, in manmer
bereinafier mentioned or in such other manner, if any, a8 may be prescribo

by the Company in zeneral aseting, %o such porsons as ar%, uvndsy the
? s %5? &
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Provided that a we t Coumpany shall, notwithstanding
'
2 & P Ly &) n i L E oy ol By ] 3
it i3 callsd by than that spscified in thiz Artiele
e Prapapny | & ) - 3 P <1 2 2 - - 5
oo deszed to havo bowa duly called if i€ iz so agroead:
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saj i The 2a39 of 2 meetiag czlled az the ranual gone .1 meoting,

{b) in the case of any other meeting, by a majority in numbew
©f the HMembers having a right to attend and vote at the meeting,
being a majority togethor holding not less than Ninety five
por cent (95%) in nominal valuo of the shares giving that
right.
85, in every notice calling a meeting of t.> Company there shall
appoay with reoascnable prominence z statemont that a Member entitled
to attend and votse iz ontitled to appeint ono or moreo proxies to attend
and vote in his stead and that a proxy nsed not bs s Member,
36, The accidsntal cmiszsion to give notice of a mesting to, or
the non receipt of notice of a meoting by, any perscn entitled to rocoive
notice shall not iavalidate the procsedings at that meeotiag.,

PROCEEDINGS AT GEWERAL MEETINGS

57, All business shall be dooned special that is transaeted at

an sxtraopdinary gensral m@@?ings and also 211 business that is transacted
ai an annual genoral meeting, with the oxception of declaring a dividend,
the coasideration of &S@ accountn, baiunce sheets and the zoports of

the Diroctors and Auditozs, the slection of Dirsctors im tho place of

those retiring (if any), and tho appointment and tho fixing of the zemuns-—

raticn of the Auditeors, ¢
58, No business shall be tramsactesd at any goneral meoting unlesa

2 guorum of Meazbors i3 present at the tims when the meeting proceads




58A Attendance of a General Meeting by Electronic Means

58A.11In the case of any general meeting, the Board may make arrangements for
simultaneous attendance and participation by electronic means allowing
persons not present together at the same place to attend, speak and vote at the
meeting. The arrangements for simultaneous attendance and participation at
any place at which persons are participating, using electronic means may
include arrangements for controlling or regulating the level of attendance at
any particular venue provided that such arrangements shall operate so that all
members and proxies wishing to attend the meeting are able to attend at one

or other of the venues, including venues chosen by such persons individually.

58A.2The members or proxies at the place or places at which persons are
participating via electronic means shall be counted in the quorum for, and be
entitled to vote at, the general meeting in question, and that meeting shall be
duly constituted and its proceedings valid if the Chairman of the meeting is
satisfied that adequate facilities are available throughout the meeting to ensure
that the members or proxies attending at the place or places at which persons

are participating via electronic means are able to:
a) participate in the business for which the meeting has been convened; and

b) see and/or hear all persons who speak (whether through the use of
microphones, loud speakers, computer, audio-visual communication
equipment or otherwise, whether in use when these Articles are adopted or
developed subsequently) in the place at which persons are participating and

any other place at which persons are participating via electronic means.

59.  If within half an hour from the time appointed for the meeting a quorum is not

present, the meeting, if convened upon requisition
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any, 0% tho Board of Directors {(or in his

20, The €
ebsonce the Deputy-Chairman, if any) shall preside as Chairman at evsry
g@ﬁéf@% pasting of the Company.

61. If there is no such Chairman {or Deputy-Chaizrman) or if at

eny mooting he is not present within Fifteen minutes after the time
sppointed for holding the moeting, or 12 unwilling to act as Chaivaean

the Direstors prosont shall choose soze one of thelr nusbsy 2o be Chsizmen,
if no Director iz willlng to set a8 Chairman or no Director is pressnt
within Fifteon minutes after the time mppointed for holding the mseting,
the Yezmbers present szhall choose one of their number to be Chalrman

of the mesting.

82, The éh&i?@&g may, #ith the consent of anv meeting at whish

2 guorum is preseant (and zhall if so dirscted by the meeting), adjousn

the meeting from time to time and from place %o place, but no business
8hall be itransacted at any adjourned meeiing other than the buziness
left unfinished at the meeting from which the adjournment took placs,
When 2 meeting is adjournsd for Thirty days or nors, notics ol the

‘ad journed moeting shall be given as inm the case of an original mesting,
Bave asz aforesaid it shall not be necessary to give any notice of an
Ai&ﬁé@@fﬁﬁ@ﬁ% or of the busimezs to be tremsacisd at sn adjournsd mseting,
83, At any general mosting a rosolutioam put to the vots of the

zsoting shall be decided om a show of hands unless a poll is (befors

97 B the declaration of thn result of the show of hands) demandsd

{a) by the Chairman; op
i%? by any Hember or Members present in pesrson or by proxy aad

roprosonting not less than one~tenth 21 the total veting zights

s votes b the nseiing.

&

of a1l the MHembers having the zight ¢
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evidenss of the fzct without proof of the number or

rogsoiution.

€4, Exsept a8 provided is Avxticle 6 demanded

o
o
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the Chalrmon directs, and the rzesult

1% shell be taken im such manneyr as
©f the poll shall be dosmed to be the resclution of the meeting st which
the poll was dowmandsd,

65, in the ease of an egualiiy of votes, whether on & show of
hands or om & poll, the Chairmen of the meoting at which the show of
hands takes place or a% which the poll isg demanded, shell be entitised

to & sscond or ce2ting vote,

86, A v2il demanded oan the elsction of a2 Chairmen or on 2 guestion
of adjournment shell be taken forthwith, A poll demandsd on any other
guestion zhall ba taken a8t such time as the Chairmen of the mesting
dirests, and any business othow than that upoa which a poll has been
demanded may be procesdsd with pending the taking of the poll,

YOTES OF HEMBIERS

87, Bubisct to any rights or restrictions for the time being &%iﬁ%%%ﬁ‘k

to any class or clazses of shares, on & show of hands svery ¥embor prosent
in person shall have one votes, and on & poll svery Member §?%§@gé in
person or by proxy shall have one vote for sach sharxe of which ho s

the holder,

Bl
88, in the cuze of Joint helders the vots of tho seonier who tendezs

& vote, whether in persom or by proxy, 2hzll be accepted to the exclusion
5% the votes of the other ‘sint holders; and for this purposs senlority
shall be determsinsd by the ovder im vhish the names stand in the Register,
89, A Hembsy incapeble by f@agsﬁ of mental disorder of maunaging

and aduinistaring his preperty and affzirs may vote, whethsr o a8 show

is receiver, or other person suthoriszed by

&

oy
e

of hands or o8 2 poll, by
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any Court of competent jurisdiection %o agt on his

Ao

shall s raised to the qualificationr of any votey

s

the meeting or adjourned mesting at which the vots objecied

¢

%o iz glven or tendered, and svery vots not dizalloved at such mseting
4 =

o
=
w
ot
f
=

a8lid for all purposes. Any such objection made in dus zims
shall bs rsferred to the Choirman of the meeting, vhose decizion shail
be finel and conclusive,

72, Cn 2 poll votes may be given either personally or by proxy,
73, The instrument appointing a proxy shall be in writing under
the hand of the §§§§i§%§§ or of his attorney duly gaih@zigaé in writing,
or, if the appointor is a Corporation, sither under seal, or under the
hand of an officer or attorney duly authorised. A proxy nsed not be

a Membser of the Company,

74, The instrument appointing & proxy and the powsr of attornsy
or other authority, if any, under which it is signed or a notarially
cortifisd copy of that power or authority shall be deposited at the
0ffice or at such other place within Xenye as is spscified for that
purpose in the notice convening the maeting, not less %%ag Forty eight
hours before the time for holding the mseting or adjourned mesting,
at which %ga DBETEON aém@é in ths inestrument proposss to vete, or, in
the cass of a2 poll, not lesz than Tosnty-four hours before the tinms
2§§Qi§§%3§ for the taking of the poil, and in default the instrument
of proxy shell not be tieated az valid,

78, An instrusent appointing a proxy shall be in the following
form, or in any othey form of whiech the Dizsctors shall approve -

THE LIMURU TSA COMPANY LIMITED

i, s of
» bolrg s Hembey

of the above named Compsny, hereby appoint




3

As witness my hand this

s
®
[#}
ey

Thiz Form iz 2o be used %in favour of the rssoliution,

sagainatl

tUnless otherwise instructed, the proxy will vote as he thin's
£i%.

#Strike out whichever is not desired,
78, The instrument appointing s proxy shall be desmed 1o conisy
authority to 7Jemand or Jjoin in demanding 2z poll.
77, A vots given in accordance with the terms of zpn insfrumwent
of proxy %ha}i be valid notwithstanding the previcus death or incapacity
of the principal, revocation of the proxy, of the authority under whish
the proxy was sxecuted, or the transfex of the share in respect of whish
the proxy is given, provided that no intimation in writing of such death,
incapacity, revocation or transfeyr as aforssaid shall have been rogeived
by the Company at the Office befors the commsncsment of the mesiing

"oz adjournsd E@@§%§g$£i which the proxy is used,

CCRPORATIONS

78. | Any Corpcration which is a Membsyr of the Company may, by
resolution of its Dirsctors opr othew g@?@ggggg body, appoint such parson
as it thinks £it to act as its representative at any meeting of the
company or of any class of Lembers of the Company, The productiocn at
a meating of a copy resolution certified by one Dirsctor {other than
the appointes if he himself shall be a Director) and the Secretary,

_if any, of such Corporation to be a trus copy of the resolution, shknll

pe sccspied by ths Company as sufficisnt svidencs of the validity of
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75, and uniil time to time delermined by

to oxdinary resslution of the Cumpany, the numbsy of the Dirosciors

7 8hall not be lsszs than Three nor nore than Tsn

in numbsr., The first Dirsgstors shall be zppolntsed by the Subseribers
to the Memorandum of Association, or a msjority thereof, by notise in

writing., I a2t any time the number of Dirsctors falls bslow the aninimum

avsber fixed by or ln sccordanse with these Articlss, the remaining @i?@gﬁai_
or Dirvectors may act for thi® purpose of convening a geonsral meseting ~r for
the purpose of bringing the number of Eir@@%@f@ %o such mipimum, and

for no other purposs,

20, The Board shall ecause to be kept o Begister of the Divectorzs’
holdings of mhares and debenturss of the Company and of its subsidiariss
or holding Company iii anyy required by ths Act, and shall cause the

sams To be aygézabzg for inspection duvring the peiiod znd by the psrsous
??@§§§iE®§5AQ§é zhell produce the sams 2t overy annual goneral mesting

28 reguirsd by the Zet,

81, The %iz@@%@fé shall be paid out of the funds of the Company

by way of r@ﬁaﬁ@rati@a for their services such sums as ths Company may
from time %o time by ordinary resclution deiermine and such remunsration

shall be divided amcng them in such proportion and manner as tThe

Dirsctors mey dotermine and, in default of zuch determination %ﬁ@éﬁa

E g@%@@ﬁ&h}@ poried, sgually. Subject as aforesaid, a Director holding
pifice Zor part only of a year ghall be sntitlsd to 2 proportiocaats

part of a full yoar®s yemuneration, The Dirvectors shall also bs entitled
to b® repaid by the Company all such reasonable travelling (including
hotsl and incidsntal) sxpenses a5 thoy may incur in atlending mectings

of the Boagrd, or of comsitiess @f the Boaxd, or generzal mestings, or
which they may otherwise propsrly imeur in or about the bﬁﬁim@gg of

w Company.
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be ragquired to

ALTERXAVTE DIRETDTORE

a4, Any Director may with the consent of the Board {such consent

uot to bs unreasonably withheld), appoint any person to be an Alternate
Director of the Compsny, and may at any time remove any Altsrnaie
Director so appointed by him from office, An Alternate Director so
apy%éﬁigﬁ ghall not be entitlsd to appoint an alternate to himself and
2hall not as such be sentitled to receive any remuneration from the
Company. Every person acting 23 an Alternate Dirsctor zhall be anm officer
of the Company, and he shall not be deemsd to be the agent of ths Diisctor
- by whor he wes appointed,

85, An Altesrnats Dirsetor shall be sntitled to receive notices

of a1l mootings of the Board and to attend and yé%@ 28 & Direcior at

Any Zuch m%@ii@g’g% which the Director appointing him is not psrsonally
prezont, and gén@zgiig to perform all the funstions of his sppointor

a8 a Director im his absence, i%@iﬁéiﬁg that of being counted az part

of 2 guorum 2t any such meeting,

-

88, An Alternats Director shall ipso facto c5239 to be an Altesrnate

P

Director if his appointor ceases for any reascn to bs a Director,

[

87, Every appolintment and romoval of an Alternats Dirsctor shal
be affected by notice in writing %o the Company under the hand of the

Director making or zevoking such appointment,

83, A Director or any othor person duly sppointed as an Altsznate
Dizector may act to represent mors than One Director, and a Director
appointed as an Alternate Diresntor shall bs sntitled at Board mestings

to One voite Zor every Direcior vhom he repreosents in pddition %o his

2 Direstor.

g
[

own vote {17 any)




%o the controel and o

but no resclution of ths Company la gonsral zes

any prior act of the Directors whie

rezoluticn had not besn paszed,

90, The Directors may from time to tims appoint ons or more of

their body to the office of Hanaping Dirsctor or Manager for such

pericd and on sush terss and with such powers, and at such remuneration
(vhether by way of salary, or cozmission, or participation inm profits,

or partly in one way, and partly in another), as they may think fit

and, subject to the terms of any agreement sntored into in any particulap
case, WAy roveke any guch sppointment, ¥Without prejudice to any zigh:

to treat such determination 23 a breach of any such agroement as
aforessid the appointmont of such a Director to office as aforssaid

shall be zubject to detormimation ip@e facto if he ceasss from any

0aUS® to by a @é?@@t@r; or if the Company in goneral meeting resoclves

that hiszs tonure of the offies of i

sging Dirsctor oy Hanasger be
dptorminsd,

21, The Direstors may exercise all the powers of the Company %o
borrow or vaise money and to mortgage or charge its undertaking, property
and uncallsd capital and to issue dobsatures, debsaturo stoek, lozal

and eguitable mortgages and charges and other sseuritiss whether cutrizght
op &2 soguriiy %%@ﬁﬁai?gz or ccliateral) for any ﬁ@%%§ ilability or

obii gg%igﬁ of the Compsny oxr any third party,

25 The Dirsctors shall duly comply with the provisions of the

(G

Statutes, and in particular with the provisions im regard to the roglatza-

tion ef the particulars of &@g%a»g%ﬁ and charges aifecting The propsriy




83, The Directors may from time to time and at any time by power

oi attcrney appoint any company, firm or person or body of persoms,
%§§t§@r nominated dirsctly or indirectly by the Dirsctors, to be ths
attornsy or attorneys of the Compaany for sush purposes and with zueh
powers, suisorities and discrestions (not exceeding thoss vested in oy
exorcisable by the Directors under these Articles) and for sush period
and subject to such conditions as they may think £it, and any sush
powers of attorney may contain such provisionz for the protection and
convenisncs of persons dealimg with any suck attornsy é% the Direciors
#gy think fit end may also authorise any such atiorney to delegats all
or any of the powers, authoritiss and discrotions vested in him.,

94, The Company may @x@rﬁig@fzég powers confsrred by the Act with
regard to having en official seal for uss abroad, and such powsrs shall
be vssted in ths Direstors,

95.(1) A Director who is in any way, whether directly or indirectly,
interested in & contract or propesed contract with ths Company shall
desizze the naturs af‘aig interost 2t 2 moeoting of the Dirsctors in
agcordance with Section 200 of the Ast,

{2) a Si?@@%%g may hold any other offige oxr place of profit under
the Company {(other than the office of égéi§§;§ in eonjunction with his
office of Director for such pericd and on such terms (RE to remuneration
and otherwise} as the Directors may ﬁ%%@z@is@ and no Divegior shall

disgualified by his offies from comivecting with the Company eithor

g

as vendor, purchager, or otherwiss, or from beinz interesied whethor

ireetly or indirsctly in any contrect or arvangsment proposed o be

[




7@ liable to account to the Compan, foe any profit

fiduclary relation thereby esteblished,

{3) A Director may vote as a Director in respect of any eomtract
oF arrangemsnt in whick he is interested {and 17 he shall do =zc his
vote shall be countsd) and he may be counted Ffor the purrsse of any

resoliution roparding the zZa

in the guorum present at ¢he meeting,

{4) A Director, notwithstanding his .nterest, may be countsd in the
guorum present a¢ any ﬁ@@%ﬁgg whereat he or any other Dirsctor is
appointed to hold any such office or place of profit under the Company
or whereat the terms of amy such appointment are arrangsd and he may
vote on any sush appoinitment or arrangement other than hiz own
appointesnt or the arzéag@m@a% of the terms thereof,

{5) Any Director may act by himself or his firm in 2 professional
capacity for the Company, and he or his firm shall be entitled to
remuneration for professional services as if he were not a Director;
provided that nothing herein contained shall authoriss a Dirsctor cr
hiz firm to act a8 Auditor to the Company.

{6) A gonsral notice given %é the Directors by any Dirvector o the
affset that ke iz 2 %é@b%z of eny specified Company or firm and is to
be regarded as interested in any contract whish may thereafter be mads
with that Company or firm shall be deemed s sufficient declaration of
interest in reogard to any contract 20 made out no such notice shall
be of offect unless sither 1t is given at a mesting of the Dirsctors

or the Direstor takss rossonabls steps %o ssours that it i8 brought
P

iy
.

up and read a2t thes next meoting of the Diresters zf%er it is given,

88, All cheques, promissory notes, drefis, bills of eoxchange and

other negotisble instruments, and all roseipts for roneys paid to the




Company, zhall be signed, drawn, accepted, sndorsed or otherwiss

e tors shall

97, T Directors shall eause minutes To br azde in books providsd

{z}) of 211 appointmenic of officers madse by the Dirsciors;
{3 of all resclutions and proossdings at sll mestings of the

Company, and of the Dirsctors, and of committessz of Directors,
88, The Directors may grent retirement pensions or annuities or
%gééf gratuities or allowances, iégzaéing ailowances on death, o any
person or to the widow or dependanits of any person in respsct of sarxvices
rendersd by him to the Cowmpany whethor as Managing Dirsctor or in any
other office or smployment under the Company or indiresily as an officer
or ewployes of any subsidiery company of ths Company, ast@iéhﬁignéing
that he may be or may have been & Director of the {ompany and may make
payments towarcds insurances or trusts for such purposes in respect of
such personz and g&y’§§923d@ rights in respect of such pensions, esnnuities
and allowances in the terms of sngageoment of any such person,

DISQUALIFICATION OF DIRECTORS

89, The office of Dirsctor shall bs vacatesd if ths Dirscior:
{a} coases to be opr is prohibited from being a Dirsctor

%y vizrtus of any provision of the Act; or

{b) begomes bankrupt; or

{o) bocomss incapabls by reason of mental disorder of
gxercising his functions as Director; oF

{43 resigne his offics by notice ip writing %o the
Company; oF

{83 ié abssnl, without the previsus sanction of ths

Directors, fer & poaricd of mors than Bix months from
meetingg of the Divectors held during such pesricd
and the Dirscicrs zesolve that his office be vacated

zogordingly.




helding such offies,
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determining the numbsr of Dirsctors to retirs in saeh vear. A D
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tain office until the closs or adijocurnment
5f the mosting.
101, The Directors shall have power at any ¢time, and from tims
te time, to appolnt 2 porvson 28 an additional Director sither $o £i11
2 gazual vacancy or ab 23 acdition to the existing Eir%@%@gﬁ but 80
that the total sumber of Directors shall not sxceed the maxizus
authorised by thess Articles; but any person 30 appointed shall rotirs
irom office at the next following ordinary general mesting, bubt shall
e eoligible for slsction by the Compsny st that moeting as an additionsal
Dirsctor,
102, The Company noy from tims to time by ordinapry resolution
incresse or reduce the numbep of Dirsctors.
103, The Company may by ordinary resscolution, of whish spesisal
notice has besn given in secordance with the Aet yeuwove any Dirsctor
before the expiration of his pericd of office, and, without prejudics
to the powsze of the Dirsctors under Arxticls 101 hereof, may by an
ordinary ressiution a?g&i&% another person in hiz sisad; the person
8o appointed zhall be subijsct to retirvemsnt at the scwe tins as iﬁyhg
had %@@Qé@ 2 Dirsctor on the day on which the Direcior in whose place
he i5 appointed was 1sst elscisd & ﬁi?@@@@fj Buch power of removal
may be eoxercised notwithstanding anything in these Articles or in any
agresment belwsoen the Compary 2nd sush Dirvsctor but without prsjudics
to say slsim sueh Director may have fow ﬁ&&ag@@ﬂiﬁf breach of contract
of ssrviced between him and the @@m§@§y§ |

PROCEZDINGS OF DIRECTORS

i
oy
o
i
b
@
<

104, The Diresctors may n2et together for ths despaish of bus




snt irom Kenya,

9

105, The guorun nscegsayy for the transsction of the business of

[

the Divectors may be fixsd by the Dirsctors, and unlsss so fimed <hall
ba Two, .

108, The sontinuing @i%@@igﬁg may act notwithstanding any vacancy
iz thelr bedy but, if 2ad ¢v long az thelr numbsy iz reduced belovw the
numbsr fixed by or pursuant to ths regulations of the Company as the
agcessary guorun of Directors, the continuing Directors or Director

may sct for the purpose of increoasing the numbsr of Directors to that

a7, vr of summoning 2 goneral meeting of the Company, but for no
other DUFDOES, |

107, The Directors may elsci a Chairman apd Deputy-Chalrman for
their neetings and determine the pericd fox which they are sach to hold

office, but if no suech Chalrman or Desputy-Chaiszs iz elacted, or if

2%t any mosting neithsr the Chairmsn nor the Deputy Chalrmen iz pressnt
within Pive minuies after the tims appointed for holding the sams, the

nireaterz pressnt may choose ons of thelr number to be Chalrman of ths

meoting.
ing, - The Direciors may delegate any of thelr powers to cozmitiess

soasisting of zusk Yembor or Henbers of thoir body as they thiank fig;
E

B
b

any such committes shail conform to any wegulation that may be impossd
wa 4% by the Dizectors,
109, A committee may eleoct & Chairman of itz mestings; if no such

Chairpen i8 oleweted, or if 2t any mesting the Cheirman {2 not present

within five miputes aftey ths Iime sppointsd for holding the same, the

Hombors present may chooss one of their numbser to be Chairmen of the
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ority of votes of

aopointment of any sush Dirsctor or rson seting 28 aforesaid, or that
5

they or any of them wors disgualified, bs as valid as if every sunh
person had been duly sppointed agé wag gualified to ke a2 Dirsctor,
112, A rosolution in writing signed by & majority of ths Diesctovs,
or 2f 2ll the nembers of s sommitiss, shell bs s valid and offsctunl
sz 1f 1t had besn passsed at 2 meeting of ths Dirsctors or of the committes
{as the case may be) duly convened and held,

SECRETARY
113, The Bescretary shall be mppointed by the Directors for sush
torm, 2%t zuch remuneration and upon such @@aﬁitﬁ%@z 8% thoy may think

£it; and any Sscrotary o appointed may be removed by them.

Eié; He pezson shall be ﬁ??@gﬁiéﬁ or hold office as Sscretayy vho
iz

{a) the sols Dirsctor of the Company) oF

(b)Y & Corporation, the sole Director of which is ths sole Dirsstor

i the Company; or
{e) the sole Director of a Corporation whish i3 the sole

Dirsctor of the Company.

and}

115, A provision of ths Act or these Arxtiecles regulring orp
authorizing o thing %o be done by or %95 2 Plrector and Secret tary
g%ﬁiz not be satisfiied by 1¢s being done by or to the same person scting
both a8 Direstor and a8, or in place of, the Socreinry.

THE BEAL
118, The Bsal shall not bs aﬁiix%ﬁ to any inztrumsut except by

the authority of & rescluticn of the Board of Dirsctore or of a comnittes

&

o

of the Dirsstors authorised by the Divsctors in that behald, and in




by «he Audizors or Ban

nkers of the Company.

s

117, 411 forms of sertificate for shures shall be igsusd uuder
the Seal without the necessity of the signature of any Director, the
Sscretary or any other person.

DIVIDENDS AND RESERVE

118, The Company in general meeting may declare dividends, but

no  dividend shall excesd the amount re.ommended by ths Direstors,

119, The Directors may from time to time pay fo the Members such
interim dividends (including therein the fixed dividsads payable upon

any preference or other shares at stated times’ se appear to the Dirsciors

to be justified by the profits of the Company.

120, No dividend shall bs paid otherwise thzn outl of profits.
121, Subject to the rights of persons, il any, entitled to shares

with spacial righis as to éi%ié%ﬁﬁgg 211 dividends shall be deslared

and paid according to the éﬁ@a@%& paid or certifisd es paid on the shares.
No amount paid or credited as paid on a shars in advance of calls shall,
while carrying iﬁiaéﬁgtg be treated for the purpeosss of this Article

28 paid on the share.

411 dividends sh
paid or credited as paid on the shars during any portion or portions
of the period im respect of which the dividend is paid; but if any share

5

is issusd on terms providing that 1t shall rank fTor dividend az Zrom

122, The Directors msy, before rscormending any dividend, sef ssida

out of the profits of such sums a8 they thiank propsy as

2 roepsyve oF rosZerves wihlsh ¢

he applicable for any




peuiient 5ot to divide,

(=3

@

123, Notice of any d that may have been declared shall
given in manner hereinafter mentionsd to the persons sntitled to zhars

therein,

o]

?%o The Directors may deduct ﬁzﬁﬁ any dividend payable to any
Member all sums of money (iZ anmy) presently payable by him %o the Company
on account of calls in relation to the sharez of the Company,

125, Any general meeting declaring a dividend or bonus may dirsct
payment of such dividend or bonus wholly or partly by the distribution
0f specific assets and in particular of paid up shares, debontuyes or
debenture stock of any other Company @r:in any one or more of such ways,
and the Directors shall give effect to such resolution, and where any
difficulty g?igés in regard to such distribution, the Dirsctors may
gettle the ggég a8 thsy think @xp@éz@zgs and in particular may issue
fractional certificates asnd fix the value for distribution of such apscific
a8s86ts or any part thereof and may determine that cash payments shall

bs made to any Members upon the footing of the value so fixsed in ordey
to adjuet the rights of all parties, and may vest any such apecifiec
e2ssets in trustess as may seem expsdient to the Dirsciors,

iZs, Any dividend, interest or cther mcneys payable in cash in
respect of shares may be paid by cheque or warrant sent through the

post dirested to the regiztered addrsss of the holdes or; in the caszs

of joint holdsrs, to the zogistersd address of that One of the Joint
%éiﬁ@rg who is first named or the Register of Members or to such person
and to such address as the holder o joint holders may in writing dirset.
Every such chsque or warrant shall be made payable %o the order of the
parson to whom i% is %@ﬁg§‘.é§y one of Two oy more joint holders may

give effectual receipts for any dividends, bonuses or other BOney!




129, The Dirsctors shall cause proper books to be kept
{a) all sums of money yeceived and expendsd by the Company and

the matters in respsct of which ths receipt and expenditure

takss place;

{b) 2ll sales and purchases of go~is by the Company; and
{e) the assets and liabilities of the Company,

Propsr books shall not be desmed to be kept if thers ars not kept
such books of szcecount as ér@ necezsary 1o give a ftrue and faily view
of the state of the Company s affairs and to expliain its ¢ranssctions,
139, The books of sccount shall be kept at ths registered offize
of the Company, or, subject to the Act, at such other place or places
as the Dir@#iofﬁ think fit, and shall always be opsn to the inspection
=f the Directors,
131, The Dirsctors shall from time to time dotermine whother and
to what sxtont and at what times and places and under what conditions
or reégulations the accounts and bocks of the Company or any of them

shall be open to the inspection of Members not being Directors, and

]

Spseting

I
s

no Member {(not being a2 Dirvsctor) shall have any right of i

any account or book or document of the Company sxcept as conferred by

%

o
statutes or authorissed by the Dirsctors or by

@ Company in gensral
@%@ginga

i3z, The Dirsctors shall from time %o time, in accordance with
the Act, causs to be preparsed and to bs lsid bofors the Cogpany in
‘%gmi&mgamm&%gp@d@ﬁ@ém@%§gﬁx?

general mesiing such prof

accountz (if 2ny) and reports as are referred ¢o in the Act,

o,

coument reguirsd

133, A ocopy of svery balance shest {including every




to sver smber of, and every holdsry of debontures of . ihe Company o
H b & 2

to every person registered under Article 32 but this Article shall nrl

address the Company is not aware, nor to more than One of the Joint
holders of any shares or debsntures,

CAPITALISATION OF PROFITS

134, The Company in general mesting may upon The recommendation
of the Dirsctors resolve that it is desirable to capitalise any part
of the amount for the time being gtandir: to the craditc of any of the
Company 's reserve accounts or to the credit of the profit and loss
account or otherwise avallable for distribution, and acoordingly that
Buch sum be s8¢t free for distribution smongst the Meabsrs vwho would
have been entitled thereto if distributed by way of dividend and in
the same proportions on condition that the szms be not paid in cash
but be applisd either in or towards paying up any amounts for the time
being unpaid én any shares held by such Mombheors respectively or paying
up in full unissued shares or debsntures of the Company to be allottsd
4&3@ distributed credited as fully paid up to and awongst such Members
in the proportion aforesaid, or partly in the one way end partly in
the other, snd the Directors shall gig@ effsct %o such resoclution:
Provided that a share premium account and & capital redempiion ressrvs
fund may, for the purposss of thigz Article, only be applied in the paying

up of unissusd shares to be issusd to Yembors of the Lompany a8 fully

&

#
paid bonus sharzes,
1ss, Whenever such a resolution as sforesaid shall have bsen passed

et

the Dirsctors shall make all appropriations and appiications of the
undivided profits rssolved %o bo capitalised Shereby, and 811 allotmonte

paid shares or debentures, if any, and generally

shall do all acts and things required ¢o give sffeect thereto, with full




Company providing for theé

fully paid up, o® anvy further
A Pl 4

Bhares or debentures to which they i

o
[

L

T (88 the case may requirs) for the payment up by the Company on their
%@ﬁagfg by the spplicatien therseto of their respsstive proportions of
the profite resolved to be ﬁé§i%&ii§§§§ of the amounts or any part of
the amounts remaining unpaid on theiyp existing shares, and any agrssment

mads under guch authority shall be sffective and binding on all such

Bembers,
Aupt
138, Auditors shall bhe gp?ﬁiai@ﬁ and their duties rogulated in
accordance with the Act, |
NOTICES
137, A notice may be served by the Company upon any Membsp sither

personally or by ssnding it through the post addressed to such Member

&t his registerocd address,

138, Any Member whoss registered address is not within Kenys may

by actize in writing requize ths Company to registser en addrsss within

gé@yag whish, for the purpoze of the servies of notices, shall be desmod

%o be his regintesred address, A Membar who has no  registsred addrsss

W thin K%ﬁg%; and %hé has not given notice as aforesaid, shall bs =zntitled

%0 recoive notices from the Company at his address outside Bonya,

139, Any notics 17 sent By post shall bs deemed o have been served

2% the sxuplration of Beventy-two hours after posting and in proving

such sezvice it %ﬁzii be sufficient to prove that the esnvelope sontaining
We notice was properly addrszssd, steumped, and posted, Notlcues sent

il segvies,

ide Kenya shall be zent by airms
A notice may be given by the Company to the persscn entitied

® in conssguence of the death or bankruptey of 2 Meombap by




the
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be wound
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bely

the sanction of a specisal rosclution of the Company and sny other
Zanotion roguired by the ééig‘ﬁiyiﬁg BRROBEZT the Yembers i spoecie op
kind the whole or any part of the aBsetas of the Company {(whether they
8hall consisct of property of the sams kind or not) and may, for such
purpose get such value a8 he deems faip wpon %§§'§f$§@§z§ €0 be dividsd
e3 aforesaid and may determine how such division shall be ecarpied out
28 bestwoon the Meumbers or different classssz of Yeomber, The liquidator
Bay, with the iiks sanction, vest the whole op aa% part of such asssts
in trustees upon such trusts for the benefit of ths contributoriss as
the liquidator, with the liks sanction, shall think fit, but so that
no Hember shsll bs compslled to accept any shares or other sscurities

whoreon there is any lisbiliey,

INDEMNITY
1432, Every @ﬁf@s@éﬁ; Hanaging Director, Auditor, Secratary other

officer and agent for the time being of the Compaay shall be indsmnified
out of the asssta of §h@ Company against sny liability incurred by him

in defending eny procesdings, whether civil or erimingl, in which ;uéggﬁai
is given in his favour or in whieh he iz scquitted or in connection

with any application under Section 402 of ths Act in which relisf is

o

granted to him by the Court,

These rovised Articles of Assceiation of the Company were sdopted by

Speciel Rasclution of the Company passsd 2% an Zxtraerdinary General Mzoting
of the Compsny bsld on the 26th ¢ day of October 1978

SUBSCRIBED for purposes of identificntion:

R.G.J. BALLARD
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