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csand In such manner as the Company may

(oY)

on or Company for service rendered or Lo be

1¢ to place guaranteeing the placing of the
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To draw, make, accept, endorse, discount, execute and issue cheques,
promissory notes, bills of exchange, bills of lading, warrants
debentures and other negotiable or transferable instruments.
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promotion cﬂablmhment and remstratlon of the company or any of
other companies promoted, formed, established or registered by the
Company and all brokerage, discount and other expenses lawfully
payable which may at any time and from time to time be deemed
expedient for taking, placing or underwriting all or any of the shares or
debenture, or other obligations of the Company so promoted, formed,

established or registered by the Company.

To obtain all powers and authorities necessary to carry the above
objects or any of them and to generally to do all such other things as
may appear to be incidental or conductive to the attainment of the above

objecis or any of them;

The liability of the members is iimited.

The authorized share capial of the Company at the date of registration of this
Memorandum of Association is Tanzania Shillings Ten Million (TZS.
10,000,000/=) divided into One Thousand (1, 000) shares of Tanzania Shillings
Ten ‘Thousand (TZS. 10,000/=) cach with power for the Company fo increase
or reduce such capital and to divide the shares in the capital for the time betng,
whether  original or increased. in differént classes, and to attach thereto
respectively any preferential, deferred, qualified or special rights, privileges or
conditions and so that unless the conditiois of issue shall otherwise e expressly
declare every issuc of sharcs. whether preference or othenvise, or any such
rights, privileges or conditions shall not be altered or modified except in

accordance with the Articles of Association registered herewith.
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THE COMPANIEY ACT No. 12 OF 2002

L g PRIVATE COMPANY LINUTED BY SHARES

Articies of Association

of

J. V.DEVELOPERS LIMITED | I

in the [irst Scheduie 1o the Table "A" Not
to Apply

the regulations in Part 1 Table "A"

Companies Act, No. 12 of 2002 shall not apply to the Company.

In these presents, if not inconsistent with the subject or context, the
words standisig in the first column of the table next hereinafter
contained shall bear the meanings sel opposite to them respectively in

the second coJumn thereof.

[N

WORDS MEANINGS

“Act? The Companies Act, No. 12:0f 2002, and
h every other enactment for the time being in

force concemning companies and afTu:ung the
= Company.

“Dividend” Dividend and/or bonus.

“Month> Calendar month.

“Office™ The Registered Office of the Company.

These Articles of Association, as now framed.

“Presents”
or as from time to time dhered by Spccul
Resolution.

“Seal” The Comman Seal of the Company.
“Writing® (?nlcv‘s e contrary

intention  appears,  "'w rmng" shall  be
construed as including references to printing.
lllh()“mph A l)h(,[mmlph\ and other modes of
representing or reproducing words in a xmbk
form

*Year” Cul cnd;:r year
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RIGEHTS OF SHARES HO) DERS

cil rights previously conferred on the

holders &I @ny shares or class of shares already issucd [which
snecial rights shall not be modified or abrogated except with such
consent or sanction as is provided by aiticle 7 below, any share in
the Company (whether forming part of the original capital or not)
miay be issued with soch preferred, deferred or other special rights,
or such restrictions, whether in regard to dividend, return of capiral,
voting or otherwise. as the Company may from time to {ime by

ordinary resolution determine, and subject to the provisions of the
Act the Company may issue Preference Shares which are, or which

at the option of the Company are (o be. liable to be redeemed.
MODIFICATION OF RIGHTS

Whenever the capital of the Company is divided into different
classes of shares, the special rights attached to any class may,
subject to the provisions of the Act, be modified or abrogated, either
with the consent in writing of the holders of three-fourths of the
issued shares of the class, or with the sanction of a Spccial
Resolution passed at a Separate General Meeting of such holders

(but not otherwise), and may be so modified or abrogated either )

whilst the Company is a gpoing concern or during or in
contemplation of a winding up. To every such separate General
Meeting all the provisions of these presents relating to General
Meelings of the Company or to the proceedings thereat, shall
nutatis mutardis, apply, except that the necessary quorum shail be
Wwo persons at Ieast holding or representing by proxy one-half in
nominal amotnt of the issued shares of the class (but so that if at
any'adjourned meeting of such holders a querum as above defined is
not present, those Members who are present shall be a quorum), and
that the holders of shares of the class shall, on a poll, have one vote
in respect of every shares of the class held by them respectively.

SHARES

Subject 1o the provisions of Article 38, unissued shares shall be at
the disposal of the Dircetors, and they may allot, grant options over,
or otherwise dispose of them to such persons, at such times, and an
such terms as they think proper, but so that no shares shall be issued
at a discount. exeept in accordance with the Aot

issue o1 snares
subject o
speciai
conditions

How rights of
shares may be
modified

Linissuesd shares
at the disposal
of Directors
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any other perag

Compary's fica (if o 3 to all dividends

avable thercon bul the Divectors mayv at anv ¢ declare any share
pa) 3 )
Iy ar panialiy from the provisions of this Article,

o be exempt whol

N such manrer as the Directors think fit.

The Company may sl
has a lien, but no sale shall be

any share on which the Company
made unless a sum in respeet of which the lien exists s presently
payvable, nor until the Cxpiration of fourteen days after notice in
writing, stating and demanding payment of the sym presently
payable, and giving notice of intention to sell in delault, shall have
been given to the holder for the time being of the share or the person
entitied By sezson of hie e i or bankrupiey 1o 1he shares. For
giving effect to any such sale, ihe Direclors may authorize some
person 1o transfer the shares sold (o he purchaser thereof. The
purchaser shall be registercd as the holder of the shares comprised
in such transfer, and he shall not be bound (o sce 1o the application
ofthe purchase money, nor shall his title:to the shares pe affected by

any irregularity or Invalidity in the proceedings in reference to the
sale.

4

T payment of the costs of such saje
shall be applied in or towards payment or satisfaction of the debt or
liability in respect whereof the lien exists, so far as the same s
presently pavable and any residue shal! (subject 10 a like lien for
debts or liabilitics not presentiy payable as existed upon the shares
prior to the sale) be paid 1o {he person entited 1o the shares at the
time of the sale,

The net proceeds of such sale afte

CALLS ON SHARES

The Directors may from time (o time make calls upon ihe Members
in respect of any moneys (wheiher on account of the amount of the
shares or by way of premium) unpaid on their sharcs, provided that
(except as otherwise fixed by the condijtions of application or
allotment) no call on any shares shall exceed ene-fourth of the
nominal amount of the share or be payable at less than fourteen days
from the Jast call, and each Member shall (subjeci 1o reeelving at
least fourteen days' fotice
payment) pay (o the Com
specilied the amount called on bic shares.
pastponed as the Directors Nty determine.

pany at the time or times gnd place so
A call may be revoked or

specifying the time or times and place of

Sale of shares
subject to lien

Applicdtion of
proceeds of
such sale’

Calls



ane of the e feree s enter od

ect (here sl provided that

the caecution of iae

instrument of wapsfer by the transferee in anv case in which

L ' they think fitin their discretion so to do.
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The Director may, subject to compliance with the requirements of Director's

24,
the Act as to advertisement, suspend the registration of transfers at  refusal to
such time and for such periods as they may from time (o time register, and
determine, but so that such registration shall not be suspended for  closing register
more than Thirty days in any year.

oS All strament of tranefer whick shall he gistered shall be Cuostody of
retained by the Company but any instrument of transfer, which the instruments of

Directors may decline to register, shall on demand be returned to the transfer

person depositing it with the Company.
The Directors inay decline to recognize any instrument of-trajv_ajsfcr
unless:- '

(2) Such fee, as the Directors may from time to time require, is
paid to the Company in respect thereof; and :

The instrument of transter is deposited at the Office or such
other place as the Director may appoint, accompanicd by the
certificale of the shares to which it relates, and such other
cvidence as the Directors may reasonably require 10 show
the right of the transferor to make ihe transfer,

()

TRANSMISSION OF SHARES

Transmission

26. In case of the death of a Member the SUPVIVOLS or survivor where the
" on death

deceased was a joint holder, and the executors or administrators of
the deceased where he was a sole or only surviving holder shall be
the only persons recognized by the Company as having any title to
his sharcs; but nathing herein contained shall release the estate of a
deceased holder (whether sole or joint) from any lability in respect
of any share solely or jointly held by him.

Registration of
Execution and
Trustees in
Bankruptey

Any person becoming entitled 1o a share in consequence of the
death or bankruptey of a Member may, upon such evidence as 1o his
tie being produced as may from Gime to time be required by the

275

Ditectors, and subjcet as hereinalier provided, cither be registered
himself as holder of the share or elect © have some person
' nominated by him registered as the transferee thereo!.
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cordance with these

When anv share has been forfeiied in aceord
presents. notice of the forfeiture shall forthwith be aiven (o

holder of the share, or the person enutied 1o the share
1 notice having

the
by

rransmission. as the case may be, aind an entry of suc!
been given and of the forfeiture with the date thercof shall forthwith
be made in the Register of Members opposite to the entry of the
shares; but no forfeiture shall be in any manner invalidated by any
accidental omission or neglect to give such notice or 1o make such
entry as aforesaid.

A forfeited share shall become the property of the Company and

may be sold re-allotted or stherwise disposed of. either (o the
person who was, before forfeiture, the hoider thereof or entitled
thereto, or to any other person, upon such terms and in such manner
as the Directors shall think fit, and at any time before a sale. re-
allotment or disposition, the forfeiture may be cancelled on such
terms as the Directors think fit. The Directors may if necessary,
-authorize same person to transfer a forfeited share to any such other

person as aforésaid.

A person whose shares have been forfeited shall cease to be a
Member in respect of the forfeited shares. but shall, not
withstanding the forfeiture, remain liable 1o pay to the Company all
moneys which. at the date of the forfeiture, were payable by him to
the Company in respect of the shares. with interest thereon as shall

be determined by the Dircctors from the date of forfeiture until
payment, but the Directors may waive payment of Such interest
either wholly or in part and the Directors may enforce payment
without any allowance for the value of the shares at the time of

lorfeiture.

A statutary declaration in writing that the declarant is a Director or
the Sceretary of (he '(_"_fompany. and that a share has heen duly
forfeited on ihe date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons elaiming 1o
be entitled 1o the share, and such declaration and the receipt of the
Company for the eonsiderdtion (if any) given for the share off the
sale, re-allotment or disposal thereol together with the certificare of
proprictership of the share under seal delivered o a purchaser or
allattee thereol” shall (subject (o the execution of a transfer if the
same be required) constitute a good title (o the share, and the person
o whom the share is sold. realloted or disposed of, shall be
registered as the holder of the share and shall not be bound o see o
the application ol the purchase money (i any ) nor shall his title ©
the share be aflected by any reegularity or invalulity in the
“procecdings in referonce o (e lorfeiture, sale. re-allotment or

disposal of the share,

Natice afier
forfeiture

Sale of forfejted
shares )

Rights and

liabilities of
Membets
whose shares
have been
forfeited

Title to
forfeited shares
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44.

The Company may by Ordinary Resolution convert an vopard-up
hares inte stock, and reconvert any stock into paid-up shares of any

denomination.

The holders of stock may transfer the same, or any part ithereof in
the same manner, and subjcct to the same regulations as and subject
to which the shares from w hich the stock arose might prev iously to
conversion have been transferred, or as ncar thereto  as
circumstances admit; and the Directors may from time to time fix
the minimum amount of stock transferable but so that such
minimum shall not exceed the nominal amount of the shares from

The holders of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages as regards
dividends, voting at mectings of the Company and other matters as
it they held the shares fram which the stock arose, but no such
privileges or advantage {L.\Lf_pl pdr‘nmpauon in the dividends and
profits of the Company and in the assets on winding up) shall be
conlerred by an amount of stock w h:ch would not, if existing in
shares. have conferred that pr ivilege or adv'mlduc_

Such of the regulations of the (‘ompanv as are applicable, to paid-up
shares sin]lappl» to stock, and the words "share” and "shareholder”
thérein shail include “stock” and “stockholder”.

.GENERAL MEETINGS

(a) A General Meeting shall be held as the Annual
General Meeting once in every year, at such time (within a
period of not more than {iftcen months after the holding of
the last preceding Annual General Meeting) and place as
may be determined by the Dircctors. The General Meetings
referred to in ihis Article shall be called "Annval General
Meetings™. All General Mectings other than Annual General
Meetings shall he called "Extraordinary Meetings”.

[h) Subject 1o the pumsmns of the Act. a resolulion in
writing signed by or on behalfof all the shareholders for the
time being entitled 1 receive notice of and to attend and vote
at ('L[lLlyll meetngs shall be as valid and effective as if the
same had been passed al a general mecting o the Company
duly eonvened and held, and may consist of two or more
dacuments in tike forn cach signed by or on behalf of one or
mure of the sharcholders,

Conversion into

el
STUCK

Rights of
stockholders (o
transfer stock

Other rights and
privileges of
stockholders

Application of
certain
regulations to
stock and
stockholders

Annual General
Meeting

Members
resolution in
writing



palice o ditonltion is recuiv

) rrecling 18 Jssaed. and shadl in any ot
o the Members nouce that such

Any resolution or amendn

amendments will be propesed.

L ' which such notice has not been given shall in the case of a resoiution
and may in the case of an amendment be ruled out of order. and (he
Ff ruling of the Chairman shall be conclusive.
Al
5 No business shall be transacted at any General Mecting unless a - Quorum

% quorum is present when the meeting proceeds to business: save as
425 herein otherwise provided two members present in person or by
proxy shall be a quorum for all purposes.

Adjournment it

It within half an hour from the time appointed for the meering a
" querum not

quorum is not present. the mecting. if convened on the reguisirion of
Sembers, shall be dissoived.  In any other case it shaii stand present
adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the
Directors may determine, and if at such adjourned meeting a
quorum is not present within fifieen minutes from the time
appointed for holding the meeting, the Members present in person
or by proxy shall be a quorum. :

The Chairman of the Board of Directors if any shall preside as Chairman

Chairman at every General Meeting of the Company. If at any
meeting the Chairman is not present within fifteen minutes after the
time appointed for holding the meeting. or be unwilling 1o act as
Chairman, the Members present shal) choose some Director. or if no
Director be present, ar il all the Directors present decline to take the
chair. they shall choose some Member present (o be Chairman.

‘A
IS

Election of
Chatrman

The Chairman may with the consent of any meeting at which a  Adjournments

quorum is present (and shall if so directed by the meeting), adjourn
the mecting from time to time and from place to place. but no
business shall be transacted al any adjourned meeting except
business which might lawfully have been transacted at the meeting
from which (he adjournment took place.  When a meeting is
adjourned for fourteen days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting, Save as
aforesaid, it shall not be necessary o give anv notice of an
adjournment or of the business to be transacted at an adjourned

A
%]

Notice of
adjournments

meeting. ‘
NMethod of

56.  Alany General Meeting a resolution put to the vote of the mecting
Voting

shall be decided on a show ol hands unless a pall is (before or on
the declaration of the result of the show of hunds) demanded by the
. Chairman or by at least two Members present i person o by proxy
andentitfed 1 vote, or by a Member or Members entitled cither by
rednen of their ewn holding or as representatives of gs prosies, (o
cast enestenth o more of (he votes which could be east in respect of

]
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(9.

70

65.

66.

67.

unmound min oo in cot of whom an order his
been made byown Coun Raving jurisdiction in lunacy . may vote,
whether on a show of hands or on a poll. by his commitee, curater

nin the nature of a committee or curator bonis
urt. and such commiuee, curator bonis or other

A tember o

bonis. or other perso
appointed by such Co
person may on a poll vote by proxy, provided that such evidence as
the Directors may require of the authority of the person claiming to

vote shall have been deposited at the Office not less than three days

before the time for holding the meeting.

unless the Directors otherwise determine, be

No Member shall,
entitled to vote at a General Meeting either personally or by proxy,

or to exercise any privilege as a Member nnless all calls or other
tle by hin i respect of shares in ihe Company

EEE 4

SIS pIvs

have been paid.-

No objection shall be raised to the qualifications of any voter except

at the meeting or adjourned meeting at which the vote objected to is
given or tendered. and every vote not disallowed at such meeting
shall be valid for all purposes, Any such objection made in due time
shall be referred 10 the Chairman of the meeting whose decision

shall be final and conclusive. S

Votes may be given cither personally or by proxy. On a show of
hands a Member (other than a corporation) present only by proxy
shall have no vote, but a proxy for corporation may vote on a show
ofhands. A proxy nced not be a Member of the Company.

Any corporation which is a Member of the Company may, by
resalution of iis directors or other goveming body, authorize any
person to act as i(s representative at any meeting of the Company or
of any class of members of the Com pany, and such representative
shall be entitled to exercise the same powers on behall of the
present as if he had been an individual

corporation which he re
hen personally present, (o vole ona

shareholder, including power, w
show ofhands.

The instrument appointing a proxy shall be in writing under the
hand of the appointer or of bis atorney duly authorized in writing,
or if the appointer is a corporation either under the common seal or
under the hand of an officer or atrney so anthorized.

and the power ol attorney or other
sathority (iFany ) upeer whicli it is < ed, ar a notarially certitied copy of
such power or autherity, shall be deposited al the Office not less than
iwenly-four hours belbre the time appointed Tor holding e weeting or
orin the case of a poll not less than twenty-four hours
King ol the poll al which the person

The instrument appoiniing o ProNy

¥

adjourned meeting,
before the tme appainted for the 1w
mned i the histranient proposes (6 vaie, atd in defauit the hstearient of

proxy shall ool be rrcnted as valid

Voting Rights
of lunatic
H :’[

Members

No right to vote
where a call is
unpaid

Objections

Votes on a poll

Yoting of
corporation

Execution of
proxies

Deposit of
proxics



nihice as seeh for

caivr heldime

CeHee by writing under his hand

) I he has a receiy ng order made against him or compounds

with his creditors
(c) 'he be found lunatic or of uwisound mind.

from meetings of the Directors for six months

(d) If he be absent
solve that, by reason of

without lcave and the Directors re
such absence, his office be vacated.

(¢)  Ifhe be removed from office pursuant (o Article 82.

olfice or piace of profit under the

Company (other than the oftice of Auditor) and may act in a
professional capacity for the Company in conjunction with his
office of Director, on such lerms as to remuneration and othervise
as the Board may determine. and no Director or intending Director
shall be disqualified by his office from contracting with the
Company, either with regard (o his tenure of any such other office
orplace of profit, or as vendor, purchaser or otherwise, nor shall any
such contract, or any contract arrangement entered into by or on
behalf of the Company in which any Director is in any way
interested be liable ta be avoided, nor shall any Director so
contracting or being so interested be liable to account 1o the
Company for any profit realized by any such contract or
arrangement by reason of such Direcior holding that office, or of the
fiduciary relating thereby establ ished, provided that the naturé of the
interest of the Director in such contract or proposed contract or
arrangement be declared at the mecting of the Directors at whichthe
question is first taken into consideration if his interest then exists, or
i any other case at the next meeting of the Directors held after he
became interested. A Director may yole in respect of any contract
Or arrangement in which he is interested and be counted in
ascertaining whether 2 quorum is present. provided that he gives
nolice of the nature of his interest in any such contract or
atrngement in the same manner as aforesaid. A ocneral notice
2iven to the Board by & Director o the ¢fieet that he is a member of
or beneficially interested in aspecified firmy or company and is (o be
regarded as interesied in anyt contracts or arrangemenis which may
be made with that firm or company alter the daie of syl hotice
shall be sufficient declaration of interest under this Article,

The Dircctors shall ¢lpe fram amongst their own boly a
Chairperson of the Board of Dircetars ensuch lermis and (i such
petiod (subject always to (e provisivns of these presenrs) ag they

Power of

Directors to
hold offices of
profit and to
contract with
Company

Chairperson
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1y other company in which the
o the remuncration

Posteds and may determg

Compar iy be

I commision o profng or otherwise) of

(whether by wav ol goian,
any Directors of ihis Company may

any persan so appoinited. and

retain any remuncration so payable o them.

WM Ume to time and at any time by power of

Ay company. firm or person or any
Nucluating body of persons. whether nominated directly or
indirectly by the Dircctors, 16 be the attorney or attoimeys of he
Company for such purpeses and with such powers. authorities and
discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject 10
such conditions as they may think fit, apd any such power of
altorney mav contain wyeh provisi

i proteciion ong
cunvenience ol persons dealing with any such attorney as the

Directors may think fit, and may also authorize any such attorney to
sub-delegate all of any of the powers. authorities and discretion

vested i him,

The Directors may Irc
aitorney under the Seal appoint a

The Company may excrcise (he powers conferred by the Act with
regard 10 having an official seal for use abroad, and such powers
shall be vested in the Directors. :

ctors on behalf of the Company, may
tause o be kept in any part of the w_‘ﬂdd in which the Company
transacts business, a Branch Register or Registers of Members
tesident there and the Directors may (subject 10 (he provisions of the
Act) make and vary such reaulations as they may think fi
respecting the keeping of any such chjﬁ_tc;:

The Company, or [hc Dire

BORROWING POWERS

The Directors may raisc or borrow for (he purposes of the
Company's business such sum or sums of money as they may in
their absolute discretion think fit The Directors may secure the
repayment or raise any such sums as aforesaid by legal or equitable
Martgage or charge upon the whole or any part of the propérty and
assels o) (e Company. present and Tuture, ncluding its uncalled
capital, or by the 1SSUe at such
debentures and debenture stk cither charged upon the whole or
any part of (he property and the assels (including its uncalled
Capital) of (he Company or not sg charged, or in such other way as

the Dircctors may thing expedient.

o the provisions ol Article 77 of these pPresents, a Direcior
me adircetor or ather ofVicer ol or

Himited 1w

Subject
ol the Company may be or bee
aycempany ineluding bur pol

price #s they may think fit, of

Power 1o
appoint
altorneys

Power 1o have 3
seal for use
abroad

Power (o
borrow and to
give sécurity

Holding of
conecurreni
ulfice

e i -
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95.

96.

98.

99.

!|
i

Bady i
parpose of Blline o 8 ar ol stinmoning
Grenersd Nedtines o ihe 4 whrpa . b i for sy ither [urpose.

there be na Directe = or Directar able or willing to act. ihen any

shareholder may sumimon a General Meeting of shareholders for the

purpose of appointing Directors.

The Chairman of the Board shall preside at all meetings of the

Members.  If at any meeting the Chainman shall be not present

within fifteen minutes after the time appointed for holding the same,
number to be

the Directors present may choose one of their

Chairman of the m eeting.

A resolution in writing, signed by all the Directors for the time
being, shall be effective as a resolution passed at a meeting of the

' and mayv consist of severa]

Directors dulv crnvened and held
documents in the like form. each signed by

Direciors.

one or more of the

for the time being, at which a quorum is

A meeting of the Directors
d discretion for

present, shall be competent to exercise all powcers an
the time being exercisable by the Direclors.

Without prejudice and in addition to the Provisions of Article 83,
the Directors may delegale any-of their powers to committees
consisting of such number of members of their body as they think
[it. Any committee so formed shail in the exercise of the powers so
delegated conform to any regulations that may be impased on them

by the Directors,

The meetings and proceedings of any such commitiee, consisting of
(WO or more members, shall be governed by the provisions of these
presents réglrlatiixg the meetings and proceedings of the Directors,
so far as the same are applicable and are nol superseded by any
regulations made by the Directors under the last preceding Article.

“commitiee of
as regards all
ithstanding

such Direclor,

All acts done by any mecting of Directors. or of a
Pucctors, or by any persen acting 4s a Dircetor, shall
persons dealing in good faith with the Company, notw
that there was some defect in the appoiniment of any
G person acting as afuresaid, o that they or any Of themr were
disqualified, or had vacated office or were nat entitled to vote, be as
valid as if every such person had been duly” appointed, and was
quatified and had continued 10 be a Director and had been entitled to

VOIe.

Chairman

Resolutions in
writing

Powers of meeting
atwhich a quorum
is present

Power to

appoint
comimittees

Proceedings at
committee
meetings

Validity of acls
of Directors in
spite of some
formal defect




104,

106,

107,

108,

Tuding the

documents sfice HIC CONEIT o e e mpany (i
Memarandum  ap Articles LEsoeiation: and any resolutions
passed by e (o AN 0r ihe Rogpd and any boeks, recerds,
documents and s, WHIME relaiing 16 the busiess of the Company,

and 1n certify copics thereof Qi extracts therelrom as e copics or
Extracts, and where any books. records, decuments op accounts are
else where than 4 the Office. the Jocal m
the Company havine the custody thereof sha be deemed 1o be 3

Person appointed by (he Directors as aforesaid.

DIVIDENDS

cial rights z5 1o dividend attached (o any new
class of shares in accordance with these presents, the profits of the

Company available for dividend and resolved fo be distributed in
F&my Brascin Fear o other pened for Wwhich the

reepect ¢ 3 i
Company's acegunts are made up and subm ittied to the Company in

General Meeting shall be apportioned and paid o the Members
according (o the amounts paid on the shares held by them
respectively during any portion or portions of the period in respect
of which the dividend is paid but jf any share is issued on termns
providing that it shal| rank for dividends as from a particular date,

such share shall rank for dividends accordingly.

Subject to any spe

pavable except out of the profits of the

No dividend shall pe
recemmended by the

Company, or in exeess of the amount
Direetors,

Any General Mecting t;i-:ciaring a dividepd may resolve that such
dividend be paid wholly or in part by the distribution of specific
assews, and in particuiar of paid up shares, debentures or debenture
stock of the Cnmpan_y, or paid up shares. debentures or debenture
stock of any other comparny, or in any one or more of such ways.

¢ opinion of the Directors the profits of the
! payments, the Dirccrors may pay (o the
shares interim dividends thereon of such

If and so far as in th
Company Justity sucl
halders of any class of
dmounts and on such dates as they think fit.
No unpaid dividend, bonus or ntecest shall bear inlerest as againsy
ithe Compa_ri_y.

.

109, The Directors MAY rCtain any dividends and bonuges
payable on shares o which the Company has a ficn. and
may apply the same moor towards satisfaction of (he
debis, labilities o Clgdzements in respeet of which the

lien exists,

anazer or aiher officer of

SOCUM Cis

Payment of
dividends

) D.i_\'/idcn-ds pavable
only out of profits

Payment of interim

dividencds

Dl}—i(_}em_js noy

bear fnterest

Retention o
dividendy

4]
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CAPYVTALYL 4Ty ON (] FROVTTS anp RESERVES

nan the recommendation

Lovting may,

1he COmpany o Genergl »
gesirable 1o capitalize any

Of the Divectoe, resolve tha it s
undivided projis of the Corapany noy required for paving the fixed
dividends or Preference Shares if any (including profits carried and
ANV Teserve or reserves or ather special

stending (o (he credit of -
account), and accordinghy thar the Direciors be authorized and

directed (o appropriate the profits resolved to be Capitalized to the
Members in the Proportions in which such profits would have been
divisible amongst them had the same been applied in paying
dividends instead of being capitalized. and to apply such profits on
their behalf, either In or towards paying up the amounts, if any, for
the time being unpaid on any shares held by such Members
respectively, or in Paying up in ful) unissued shares. debentures o

fher € tennnal amounts equal 1o syeh

SECNET e ~AF Company o =
prolits, such shares, debentures of securities to be allotted and

distributed credited as fully paid UP- 1o and amongst sych Members

m the proportion aforesaid. or parily in one Way and partly in the

ACCOUNTS
The Directors shalf cause proper books of account o be kept with
respect (o:-

received and expended by the Company

(a) all sums of money
in respect of which such teceipt and

and the Mmatters
expenditure (akes place:

(b)  all sales and purchases of gouds by ihe Company; and
(¢) the assers and liabilities of the Company.

The books or account shafl he kept at the Office of at such other
place @s the Directors think fit, and shall always b open (o the
inspection of the Direetors.  No Member (other than » Director)
shall haye any right of inspecting any account or book or document

ol the Company CXCCpLas conferred by the At ot authorized by ihe
Directors or by the Company in General Meeting, '
The Directors shall onge at least in Cvery year lay befype the
Company in Genery) Meeting a profiy and Joss account gy a
balance shee containing g seheral summary of (he capital, he
USSCS. and the Tabifiges of the Company arranged dnder surah)e
heads, boih made Up Lo adate not npre iy siv monhy before the
meeting,

Fvery gsueh halance sheer g aforesaid shal] he

e Board by fwe of the Directors, and shall have atfached i oo

Signed on behall of

Power 1o
capitalize

profits

Directors to
keep proper
accounts

Inspection of
books

Submission of
balance shees
and prolits and
loss aceount

Signature of
balance shects
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"Agent, Auditor,

ool such Member as sole o Joim ha

Lo deemed a sufficien
all persens interssicd

;ha!) PUTPOSEs.

notce o duumem N

senvice of such
gl or under him) in the

(whether jointly with or as claiming thic

snAare.

WINDING-UP

If the Company shall be wound up (whether the hiquidation is
voluntary, under supervision, or by the Court), the liquidator may
with the authority of a Special Resolution, divide among the
Members in specie or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of property of

one kind or shall consist of properties of different kinds and may for
e a2 e deems farr upon any one or more

clcxss or classes of property and may determine how such division
shall be carried out as bétween the Members or different classes of
Members. The liquidator may, with the like authority, vest any part
of the assets in trustees upon such trusts for the benefit of Members
as the Liquidator with the like authoniy shall think fit, and the
liquidation of the Company may be closed and the Company
dissolved, but so thatno contributory shall be compelled to accept

any shares in respect of which there is a iability.
INDEMNITY

Subject to the provisions of the Act every Director, Managing
M.magen Secretary or officer or Servant of the
Company shall be cntitled to be indemnified by the Company
against ail costs, charges, losses, expenses and liabilities incurred by
him in the exccution and discharge of his duties or in relation

thercio.

No Dircectors, Managing Agent, Auditor or other 011|ccrs of the
Company shall be liable for the acts. receipts, neglects or defaults of
any other Director or Officer, or for | Joining in any receipt or ather
act for conformity or for any loss or expense happening to the
Company through the insulficiency or deficiency of tite (o any
property ac-.;uuul by order of the Directors for or on behalf of the
Comipany. or for the insulficiency or deliciency or any securily inor
upon which any ef the moneys of the Company shall be invested, or
for any luss or daimage arising from the bankruptey, nsolveney or
lortous act ol any persan u-‘Ilh whom any maneys. securities or
any loss oceasioned by any error of
“lor any

elfects shall be deposited. o fo
judgment. omission, default or over steht on his part, or

other loss. damages or misfonine whasoever which shall I Appen in

refation (o the exceution of (e dutics of his office or in relation
thereto, unless the same hagpen throtigh his own dishonesty.

Provisions
relating to
figmidation

Indemnity of
Directors and
officers or
servants




