THE COMPANIES ACT

(CAP 212 OF 2002)

COMPANY LIMITED BY SHARES

Memorandum
and

Articles of Association

Of

PACCO GEMS LIMITED




C. 1

————

TANZANIA

|
R Limited
ok : | i
{15 this day mmcorporated under the Companies ||
; E
T~ S e T . - 5
y Ordinance (Gap. 212) and that the Company
t e / :
15 Limited.
, i
. |
Given under my hand at Dar eg Salaam |
this... L2T8. day OL.DECRBER..... . . !

i Sen. Asst. ‘Tg;;?:??\éfZCQiéngznfes ...... -

o :

‘Tm-Ta;Lac:n —— = ==



L Duty Sha.

Stany

<
7
T
=
S
7z
o
o
=

ks
HJ"
e

o
P~
=

>
>

/

Memorandum and Articles of Association

of

§ PACCO Gems Limited ?:_ ; i
5 THE COMPANIES ORDINANCE "“*
2 (CAP .212) L
'8 COMPANY LIMITED BY SHARES £

MEMORANDUM OF ASSOCIATION
OF
PACCO GEMS LIMITED

TANZANIA

1. The Name of company is “PACCO GEMS LIMITED"

2. The Registered office of the company will be situated in the United Republic of

Tanzaniza.
3. The cbjects for which the company is established are:

(a) To acquire and take over mining rights in any part of the United Republic of
Tanzania or such other parts outside the united Republic of Tanzania as the
company may decice.

(b) To carry on the business of mining end gems lapidary of all kinds of minerals.
~—
(c) To buy, sell and act as dealers in mining equipment, mines exploration
equipments including equipments for hydrology and road making and repairing
equipments including excavators and construction equipments.

(d) To manufacture gems, sell gems and by-products, mining and mines exploration
equioments, road making and repairing equipments, deal in any vehicles of any
kind so constructed as to progress by meszans of automatic power whether by
mean of oll, electricity, steam, gas, petroleum or otherwise.

{e) To manufacture, buy, sell exchange alter improve manipulate prepare for market,
and otherwise deal in all kinds of plant machinery apparatus, tools, utensils,
substances, materiais and things necessary or convened for carrying on any of

the business specified herein on proceeding or usually dealt in by person
engaged in the like.

(f) To enter into any agreements and/or agreement with any person or persons,
firms, companies and/or corporations for financing his or their enterprises or joint
enterprises or otherwise and to become pariners and /or hold shares in any firm
and/or company and/or company and/or corperation and buy and/or take over the
business of any person or persons firms, companies and/or corporation.

(g) To support and subscribe to any chartable or public object and any institution
society or club which may be for the benefit of the company or its employees or
may be connected with any town or place where the company carries on
business to g:’ve pensions, gratuities or charitable aid to any person who may
have been Directors of or may have served the company or to the wives, children
or other relatives or dependants of such person; to make payments. lowards
insurance, and to form and contribute to provident and benefit funds for the

bensfit of any such persons, or of their wives, children or other relatives or
dependants,

(h) To uurchase’or o‘.her.-.';se_ acquire, lara 10 r2builc, alter, and reconstruct any land
or property of any tenure for th

: e purpose of the manufacture szale or warehousing
or any of the goods aforesaid )

=
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(i) To purchase, take on lease or by any other means acquire and in .{he like manner
to dispose of or deal with any movable or immovable property in Tanzaniz, or
elsewhere for ant estate or interest whatsoever and any rights privileges or
easements over or in respect of any property and any buildings, factories, mills,
machinery, engines, rolling stocks, plant, live and dead stock or things
whatsoever.

(i) "To carry on any other business which way seem to the company capable of being
conveniently carried on in connection with the foregoing or calculated directly or
indirectly to enhance the value of or render more profitable any of the company’s

% property or rights.

(k) To invest and deal with moneys of the company not immediately required in such
manner as any from time to time be determined.

(1) To lend money to such person or companies and on such terms as may seem
expedients and in particular to cusiomers and others having dealings with the
company and to guaranteed the performance of contracts by any such person or
companies.

(m) To borrow whether on bank overdraft or otherwise or raise money in such
manner as the company shall think fit and in particular by issue of debentures
debenture stock, mortigages guarantees or other securities or otherwise and to
secure the repayment at any money borrowed, raised or owing by charge,

- mortgage, debeniure or lien upon the whole or part of the company’s property
undertaking and assets (whether presents or future) including its uncalled capital
anc also by a similar mortgage charge or lien to secure and guarantee the
performance by the company of any obligation or liability it may undertake.

(n

—

To take or otherwise acquire and hoid shares in any other company having
objection altogether or in part similar to those in this company or carrying on any
business capable of being conducted so as directly or indirectly to benefit this
company.

(o) To enter into any arrangement with any Governments or authorities, supreme,
municipal, local or otherwise that may seem conductive to the company’s objects
or any of them and to obtain from any such Government or authority any rights,
privileges and concessions which the company may think fit, desirable to obtain,
and to carry out exercise and comply with any such arrangements, rights,
privileges and concessions.

{p) To draw, accep!, endorse, discount, execute and issus promissory notes, bills if
lading, cheques, warrants, debentures, debenture stock, guarantees and other
negotiable or transferable instruments.

() To promote any other company for the purpose of acquiring all or any of the
property and undertaking and or any of the lisbilities of this company of
undertaking any business or operation which may appear likely to assist or
benefit this company or to enhance the value of any property or business of this
company and to place or guarantee the placing or underwrite, subscribe for or

o:_he:wise acquire all or part of the shares or securities of any such company as
aforesaid. ;

(r) To act as agents, brokers and trustees for any person or company and to
undertake and perform contracts and sub - contracts and also to act in any of the

ousinesses of the company through or by means of agents, brokers, sub-
contractors or others. '
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{s) Toremunerate any person or company for services rendered or to be rendered in
placing or assisting to place or guarantees of the company or in or about the
formation of promotion of the company or the shares in the company’'s capital or
any debenture stock or other security.

(t) To procure the company to be registerad, incorporated or otherwise constifuted if
necessary or advisable in any other country according to the laws of any such
country,

{(u) To distribute any of the property of the company among the members in species.
To provide funds for the purpose of investigation and experiment to any person
with a view to furthering any or all of the objects of the company.

(v) To apply for, hold, purchase or otherwise acquire any patents, craves inventions,
licences and the like, conferring an exclusive or non-gxclusive or limited rights to
use any secret or any other infermation which may seem to the company capable
of being profitably dealt with.

(w) To guarantee the performance of any obligation by any person, company or
corparation whatsoever,

(x) To do all such other things as are incidental or conductive to the attainment of the
above objects or any of them.

(y) To pay all the costs of and expenses of and incidental or conducive to the
attainment of the above objects or any of them,

(z) To construct garages and storehouses for the housing or repair of such vehicle
and the warehouse of goods carried.

(2a)To do all or any of the zbove things in any part of the world gither as principais,
agents, trustees, contractors or otherwise, and either alone or in conjunction with
others, and either by or through agents, subcontractors, trustees, or by means of
any subsidiary or auxiliary company or otherwise. AND it is hereby declared that
as used herein, words importing person shall include companies, corporation and
co- operative societies and the like. AND FURTHER it is hereby declared that the
objects, specified in each of the foregoing paragraphs of this clause shall except
where otherwise expressed in such paragraphs, be in no way limited or restricted

by reference to or reference from the terms of any other paragraph or the name
of the company.

4.The liability of the members of the company is limited.

5.The Share capital of the company is Tenzanian shillings One Hundred Million
(T.Shs 100,000,000.00) only divided into Ten Thousand (10.000) ordinary shares
of Tanzanian shilings Ten Thousand (T.Shs 10,000.00) each, with such rights
privileges and conditions attached therelo as may be from time to time conferrec.;
by the regulations of the company with power to increase and reduce the capital
qf the company and divide the shares in the capital, as may be provided from
lime to time to the regulations of the cempany, into several classes and 1o attach
thgreto respectively such preferentia!, deferred, qualified or special riéhts
privileges or conditions as may be provided from time to time by the regu!a':\onsl
of the company
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We the numerous persons whose names and zddresses are subscribed, are
desirous of being formed into & company in pursuance of this memorandum of
Association and we respectively zgree to take the number of shares in the capital of
the company set opposite our respective names:

T T

|

\ Name, Address and Number of Shares Signatures |I
! Description of the | Taken by Of the |
E Subscriber | Subscriber Subscriber ;
I

| | 1

!

{ |
! Mr. Kijrangsiviboon Somboon i;/
| P.C. Box 1248, | 3,000 Co— H
| Dar es Salaam R

| (Businessman)

W o 5r

\
;
| Mr. Himanshu Dayabhai Patel .
| P. 0. Box 1249, | 1,000

'Dar es Sz'aam. :
} (Businessman)

Witness to the above signatures:

==

Name: AA | € (+AC\ j T ’\”VG] I"\‘LQ

Postal Address: %’D)\’ \:}% 8?’ ;J, N o

Qualification: A Pro o A

= )
Dated: the i &—‘ day of @,,C_/m

Michael J.T. Ngalo, Esq.

f < .an”
{ ~ s e
l}(, { L Advocate :

Ao | “otary Public & W
2 Al (P | otary 0
o \“\_}\H/ Commissioner for Oaths \>
N | -\1 P. O. Porc 12605
Signature: ' DAR FS SALAAM




Memorandum and Arlicics of Association
; of
l PACCO Gems Limited

la..

J

2

THE COMPANIES ORDINANCE AL
(CAP .212)

! it
— 0.

-,
-r
)
3
=
o]
5]
=z
(=

g ?

2 ]
 of _

«

[

Sooma Doty Shae

’
-«
.
7

COMPANY LIMITED BY SHARES

[
ar ol Companies

TANZANIA
TANZANIA

ARTICLES OF ASSOCIATION
OF
PACCO GEMS LIMITED

Stamp Duty Shs:,

—

In these Articles:

“The ordinance” means the companies ordinance (Cap.212) of the Laws
Tanzania.

®]

. "The seal” means the common seal of the company.

“The secretary" means any person appointed to perform the duties of the
Secretary of the company. Expression referring to writing shall, unless the
contrery, Intention appears, be construed as including references to the printing,
lithograph, photocopy and other mode of representing or reproducing words in a

visible form. Words importing person shall include companies, corporation, co-
cperative societies and the like.

Unless the context otherwise requires, words or expression contained in these
Articles shall bear the same meaning as in the ordinance or any statutory

modification thereof in force at the date at which these articles become binding
upon the company.

The regulations contained in Table “A" in the first schedule to the companies
ordinance (hereinafter referred to as Table "A") shall apply to the company save
in so far as they are excluded or raised by the clauses hereinafter contained.

The company is private company and accordingly.

)

The right o transfer is reslricted in manner hereinafler prescribed.
t) The numbers of members of the company are in then (exclusive of
persons who are in the employment of the company were while in such
employment and have continued after the determination of such
employment to be a members of the company) is limited to fifty provided

that where two or more persons hold one or more share is treated as a
single member.

8]
(52

Any invitation to the public to subscribe for any shares or debentures of
the company is prohibited.

(o)
-~

The company shall not have power to issue share warrants to bearer
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SHARE CAPITAL AND SHARES

The Share capital of the company is Tanzanian shillings One Hundred Million
(T.Shs 100,000,000.00) only divided into Ten Thousand (10,000) ordinary shares
of Tanzanian shillings Ten Thousand (T.Shs 10,000.00) each

The shares of the company shall be under the control of the board of directors
and shall be subject to the provision in that behalf the ordinance and the
Memorandum of Association and without prejudice to any special rights
previously conferred on the holders of existing shares or class of shares, may be
issued with such preferred, deferred or order special rights, or such restriction,
whether in regard to dividend, voting, return on capital or otherwise, as the
company may from time to time by special resolution determine, and any
preference shares may, with the sanction of the special resolution, be issued on
the tarms that it is, or at the option of the company is liable, to be redeemed.

If at any time share capital is divided into deferent classes of shares, the rights
attached to any class (unless otherwise provided by the terms of the issue of the
share of that class) may be varied with the consent in writing of the holders of

three — forth (3/4) of the issued shares of tha. class or with the sanction of any
extrz ordinary resolution passed at a separate general meeting of the holders of
the shares of the class. To every separate general meeting the provision of these
regulations relating to general meetings shall be minuted and will be applied.

Every person whose name is entered as a member in the register of members
shall without payment, be entitled to 2 certificate under the seal of the company
specifying the share of shares held by him or such body and the amount paid up
thereon, provided that in respact of a share of shares held jointly by several
person the company shall not be bound to issue more than one cerificate, and
delivery of a certificate for 2 share to one of several joint holders shall be
sufficient delivery to all. '

The cempeany shall be entitled to treat the person whose name appears upon the
register in respect of any share or shares as the absolute owner thereof and shall
not be under any obligation to recognise any trust or equity or equitable ¢laim to

pariial interest in such share or shares weather or not it shall have express ar
other notice thereof.

If a share certificate is defaced, lost or destroyed it may be renewed on payment
of such fee, if any, not exceeding ten shillings, and on such terms, if any as o
evidence and indemnity as the directors think fit.

LIEN

(2) The company shall have a first and paramount lien on every share for ail
moneys (whether presently payable or not) called or payable at a fixed time in
respect of that share, and the company share also have a first and pararnou};l
lien an all shares standing registered in the name of any person for all moneys
presently pavable by him or his estate to the company; but the directors may at

any lime declare any share to be wholly or in part exempt from the provisions of
the Article.

{(b) The Lien here by conferred shall attach to all shares registered in the'name of
the person indebted or under liability to the company, whether he be the sole
registered holder or be one of the several joint holders.

(c)The company's lien, if any, on a share, shall extend to all the dividends
payable thereon
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of
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The company may sell, in such manner as the directors think ﬂt,_ any shares
which the company has lien, but no sell shall be made uniess sum in respect of
which the lien exist is presently payable, nor until the expiration of twenty-eight
days after a notice in writing standing and demanding payment of such part of the
amount in respect of which the lien exist as is presently payable, has been given
to the registered holder for the time being of the shares, or the person entitied by
reason of his death or bankruptcy to the shares.

. For gving effects to any such sale the director may authorise some person (o

transfer the share sold to the purchaser thereof. The purchaser shall be
registered as the holder of the share comprised in such transfer and he shall not
be bound to see to the application of the purchase money, nor shall his/her litle of
the shares be affected by any irregularity on invalidity in the proceedings in
reference to the sale.

The proceed of the sale shall be applied in payments of such part of the count in
respect of which the lien exists as is presently payable and residue shall be held
(subject to a like lien for sums not presently payable as existed upon the prior to
the sale) by the company on behalf of the person entitled to the share at the date
of the sale.

CALLS ON SHARE

. The directors may, subject to any conditions of attachment, from time to time

makz calls upon the members in respect of any moneys unpaid on their shares
(whether on account of nominal value of the share or by the way of premium)
provided that no call shall be payable at less than thiny days from the date
appointed for the last call; end each member shall subject to being given at least
fourteen days notice specifying the time or times and place of payment} pay to
the company at the time or times and place so specified the amount called on his
shares. A call may be revoked or postponed as the directors may determine.

Joint holed of a share be jointly and severely liable to pay all calls in respect
theraof.

If a sum called in respect of a share is notl paid befcre or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest upon
the sum at the rate of eight percent per annum from the day appointed for the
payment thereof to the date of the actual payment of that interest wholly or in
part

. The provision of these regulation as to the liability of joint holders and as to

payment of interest shall apply in the case of non-payment of any sum which, by
the term of issue of a share, becomes payable at a fixed time, whether on
account of the amount of the share, or by way of premium, as if the same had
become payable by virtue of a call duly made and notified.

. The directors may make arrangements on the issue of shares for a difference

between the holders In the amount of calls to be paid and in the times of
payment.

. The directors may, if they think fit they think fit, receive from any member willing

o advance the same all or any part of the meneys uncalled and unpaid upen any
shares held by him; &s a payment in advance of calls which shall extinguish, so
far as the same shall extend, the liability upon the share in respect of which it is
acdvanced, and upon all or any of the moneys so advanced may (until the same
wolLld, but for such advance become presently payable) pay interest at such rate

Page 7
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(not exceeding, without the sanction of the company in general meeting, six per
cent), as may be agreed upon between paying the sum in advance and directors.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provision hereinafter containec shares in the company shall be
transferable by written instrument in the common from hereunder provided it is
signed by both the transfer or and the transferee, and the transferor shall be
deemed to remain the holder of the share until the name of the transferee is
entered in the register in respect thereof.

el of In consideration of the sum
Sns ) paid to me by C.D of
Hereinafter called “the said transferee”, do nereby transfer to the said transferee
the share (or shares) numbered in the undertaking called to hold
unto the said Transferee subject to the several conditions on which | hold the
same: and |, the said transferee do hereby agree to take the said share (or
shares) subject to the conditions aforesaid. As witness our hands the
day of 2001 witness to the signature of etc.”

Save 2s is hereinafter provided, the doctors may in their absolute discretion
decline to register any transfer of shares to a person of whom they do not
approve not being already member of the company, and may also suspend the
registration of transfer during the period of fourteen days immediately preceding
the annua! general meeting in each year. The directors may also decline to
recognise any instrument of transfer unless: -

Fee not exceeding ten shillings is paid to the company in respect thereof, and

The instrument of transfer is accompanied by the certificate of the Shares that it
relates and such other evidences as the directors may reasonably required to
show the right of the transferor to make the transfer.

If tha directors refuse to register a transfer of any shares, they shall within two
months after the date on which the transfer was lodged with the company send to
the transferee notice of the refusal.

. The legal persona! representative of a decezsed holder of a share shall be the

only persoen recognized by the company as having any titie to the share and in
case of a share registered in the names of two or more holders, the survivors or

sunvivor ar the legal person representative of the survivor, shall be the only
person recognized by the company as having any title to the shars.

. Any person becoming entitled to @ share in consequence of the death or

bankruptcy of 2 member shall upon such evidence being produced as may from
time to time be properiy required by the directors, have the right, either to be
registered as 2 member in respect of the shares or instead of being registered
himself, to make such transfer of the share as the deceased or bankrupt person
couid have made. but the directors shall, in either case, have the same right to
decline or suspend registration as they would have had in the case of a transfer
of the share by the deceased or bankrupt person before the death or bankruptcy.
Any person so becoming entitle to a share shzll be entitled to the same dividends
and other advantzges to which he woulc be entitled if he were the registered
nolder of the share, except that he shall not before being registered as 2 member
in respect of the share be entitle in respect of it to exercise any right conferred by
membership in relation to meeting of the company.
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Save as in hereinafter provided, no shares in the company shall be transferred
otherwisa than to a person who is aiready a member Of the company until the
rights of pre-emption hereby conferred shall have been exhausted that is to say: -

Every member or other person referred to in article 23 who intends to transfer
shares (hereinafter called” the vendor”) shall give notice in writing to the board of
his intention so to do. Such notice shall constitute the board his agents for the
sale of the said shares in one or more lost at the discretion of the board to
members of the Company at a price te be agreed upon by the vendor and board
Or in default of agreement at a price which the auditor of the company for the
time being shall certify by writing under his hand to be, in his opinion, the fair
selling value thereof as between a willing Vendor and a willing purchaser,

Upon the pricé being fixed as aforesaid the board shall forthwith give notice to all
the members of the company of the number And price of the shares to be sold
and invite each of them to State in writing within thirty days from the date of the
said notice whether he is willing to purchase any and, if so, what maximum
number- of the said shares.

Al the expiration of the said thirty days board shall allocate the said shares 10 the
member or amongst the members who shall have express his or their willingness
to purchase as zfcresaic, and (if more tan one) sc far as may be pro rat
according to the number of shares aireacy held by them prospectively
PROVIDED THAT no member shall be obliged to make more than the said
maximum number of shares so notified by him as aforesaid.

Upon such allocation being made the vendor shail be bound on payment of the
said price to transfer the shares to the purchasers or purchasers. If he makes
cefault in so doing the chairman for the time being of the directors of the
company or failing him one of the Directors duly nominated by revolution of the
board for that purpose shall forthwith be deemed to be the duly appointed
attornay of the vendor with full power of execute, complete and deliver in the
name and on behalf of the vendor a transfer of the shares to the purchasing
member and the board may receive and give a good cischarge for the member
and the board may receive and give a good discharge for the purchase money on
behalf of The vendor and enter the name of the purchaser in the register of
members as holder by transfer of the shares purchased by him and the board
may receive and give a good discharge for the purchase money on behalf of the
vendor and enter the name of purchaser in the renter of members as holder by
transfer of the shares purchased by him.

in the event of the whole or any lot of shares offered through the Board as
provided by this article not being sold in the manner by that article provided, the
vendor may any time within six calendar months after the expiration of the said
period of thirty days after the date of the notice given by the board to the

members, transfer the shares not so sold to any person (subject to article 200
and at any price).

FORFEITURE OF SHARES

1§
1

f 2 member fails to pay any call or instziment of the call on the appointed for
payment thereof, the directers may at any time thereafter during such time as ény
part such of call or Instalment as is unpaid serve a notice on him requiring
payment of so much of the call or insteiment as is unpaid together witn any
interest which may have accrued.

The notice shall name a further day (not earlier than the expiration of fourieen
dags f(om the date of the notice) on or before which the payment required by the
notice is to be made, and shall state that in the event of non-payment at or before
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. Subject to any direction to the contrary that may be given
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of
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time appointed the share in respect of which the call was made will be liable to be
forfeited.

28. If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may at any thereafter, before
the payment required by the notice has been made, be forfeited by a resolution of
the director to that effect; and such forfeiture shall extend to any share so
forfeited not actually paid at the said notice.

29. A forfeited share may be sold or otherwise disposed of on such terms and such
manner as the directors think fit, and at any time before a sale or disposition the
forfeitLre may be such terms as the director think fit.

30. A statutory declaration in writing that the declaring is a Director of the Company,
and that 2 in the company has been duly forfeited or expropriated on a date
stated in the declaration, shall be conclusive evidence of the fact the in stated as
against all person claiming to be entitied to the share. The company may receive
the consideration of any, given for the share in favour of the person to whom the
share is sold or disposed of and he shall thereupon be registered as the holder of
the stare, and shall not be bound to see the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or invalidity in
the proceedings in reference to the forfeiture or expropriation, sale or disposal of
the share.

31. The provision of these article as to forfeiture shall apply in the case of non-
payment of any sum which, by the term of issue of a share, becomes payable at
a fixed time, whether on azccount of the amount of the shares, or by way of

premium as if the same had been payable by virtue of a2 call dully made and
notified

CONVERSION OF SHARES INTO STOCK

32. The company may be ordinary resolulion convert any paid-up shares into stock,
and reconvert any stock into paid-up shares of any denomination.

33. The holders of stock may transfer the same, regulation as and subject which, the
shares from which the stock arose might be previously to conversion have been
transferred, or as near thereto as circumstance admit; but the directors may from
time to time fix time minimum account of stock transferable, and restrict or forbid
the transfer of fraction of the minimum but the minimum shall not exceed the
narmal amount of the shares from which the stock arose.

(5]
s

. The holder of stock shall, according to the amount of the stock held by them
have the same rights, privileges and advantages as regards divicends, voting at

a meeting of the company and other matter as if they heid the shares from which
the stock arose, but no such privilege.

35. Such of the regulations of the company as are applicable to paid-up shares shall

apply to stock and the words " share " and ” share-holder * therein shall include
stoc< " and " stock-holder'..

ALTERATICN OF CAPITAL

_ : by the resolution
sanctioning the increase of share capital. all new shares shall before issues, be

offered 0 such person as at the date of tne offer are entitied as the circumstance
admit, to the amount of existing shares o which they are entitled. The offer shall be
made by notice specifying the number of share a offered. and limiting a time within
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the offer if not accepted, will be deemed to decline, and after the expiration of that
time or on receipt of an information from the person to whom the offer is made that he
declines to accept the shares offered, the directors may likewise so dispose of any
new shares which (by reason of the ratio which the new shares bear to shares held
by person entitled to an offer of new shares) cannot, in the opinion of the directors.
Be conveniently offered under this article.

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

The company may be ordinary resolution: -

Consolidzte and civide all or any of its share capital into shares of larger amount than
its existing shares;

Sub- divide its existing shares, or any of them into shares of smaller amount than is
fixed by the memorandum of association subject nevertheless, to the provision of
section 5/1) (d) of the ordinary and.

Cancel any shares, which, at the date of the passing of the resolution have not been
taken or agreed to be taken by any person.

GENERAL MEETINGS

A general meeting shall be held once in every calendar year at such time (not being
more than fifteen months after the holding of the last proceeding general meeting)
and place as may be determined by the directors. In default of general meeting so
held, a general meeting may be convened by any one member in the same manner
as nearly as possible as that in which meeting are to be convenec by the Directors.

All General meetings other than the annual general meeting shall be called extra
ordinary general meetings.

The Directors may, whenever they think fit, convene an extraordinary general
meeting and extraordinary general meetings shall also be convened on such
requisitionist, as provided by section 114 of the ordinance.

NOTICE OF GENERAL MEETINGS

Subjec: to the provision of section 117 (2) of the Ordinance to special solutions,
twenty- one days notice at the on which the practise is served or deemed to be
served, but inclusive of the day for which notice (given) specifying the place, the day
and the hour of meeting and, in case of special business, the general nature of that
business 'shall be given in the manner hereinafter mentioned, or in such other
manner, if any as may be described by the company in genera!l meeting, o such
perscn as are, under the regulation of the company entitled to receive s:.'ch notice
from the company; there with the consent of all the members, entitled to receive
notice of some pariicular meeting, that meeting may be convened by such shorter
notice and in such manner as those members may think fit.

The ac._ciaemal omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by any memoer shall not invalidate the proceedings at any meeting.
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PROCEEDING AT GENERAL MEETINGS

Al business shall be deemed special that is transacted at an extraordinary meeting,
and all tnat is transacted at the annual general meeting, with an exception
sanctioning a dividend the consideration of the accounts, balance sheet and ordinary
report of the directors and auditors, the election of directors and other office in place
are those retiring by rotation, and the appointment and fixing of remuneration of the
auditors.

. No husiness shall be transacted at any general meeting unless a quorum of members

is present at the time when the meeting proceeds to businesses save as herein
otherwise provided two member present in person or by proxy shall by 2 quorum.

-

| within half an hour from the time appointed for the meeting a quorum is not present,

the meeting, if convered upon the requisition of a member or members, shall be
dissolved; in any other case it shall stand adjourned the same day in the next week,
at the same time and place, and if at the adjourned meeting 2 quorum is not present
within half an hour frem the time appointed for the meeting the members present
shall be a quorum.

The chairman, if any, of the board of directors shall preside as chairman at even
general meeting of the company.

It there s no such chairman, or if at any meeting he is not present within fifteen

minutes after the time appointed for holding the meeting, or is unwilling to act as
chairman, the directors present shall elect one of their member to be chairman of the
meeting, or if no directors be present, or if none of the directors present is willing to
act as chairman, the members present shall choose one of their member to be
chairman of the meeting.

The cheirman may, with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting) adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting
other than the business unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for ten 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 to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

50. At any general meeting a resolution put to the vote of the meeting shzll be decided on

a2 show of hands, unless a polls in demanded (before or on the declaration of the
show of !flands) by at least one member who is present in person or by proxy entitled
to vote, if such member, or members, together hold not less than fifteen per cent
(15%) of the issued shares of the company, and unless & poll has been so demanded
a declaration by the chairman at a resolution has been carried or carried unanimously
or by a particuler majority or lost an entry to that effect made in minutes shzll be
concius ve evidence of the fact. The demand for a poll may be withdrawn.

If @ poll is duly demanded it shall be taken in such manner as the chairman Cirects

t
s : Bell g a hIC the

In case of an equality of vote whether on a show of hands or on 2 poll, the Chairman
of the meeting shall be entitied to a second vote.

A poil demanced on the election of @ Chairman or on a guestion of adicurnmant shall
pe laken forthwith. A poll demanded on any other question shaii bé taken =zt such
iime as the Chairman directs
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An ordinary resolution of the company determined on without any general meeling
and evidenced by writing under the hands of all Directors or a sole directors and of
members of the company holding in the aggregate three-fourths of the issued shares
of the company shall be as valid and effectual as an ordinary resolution duly passed
s a general meeting of the company.

VOTE OF MEMBERS

On & show of hands every member present in person shall have to vote. On 2 poll
every member shail have one vote for each which he is the holder. On a poll votes
may be civen either personally or by proxy.

. In the case of jdint holder the vote of the senior who tenders a vote, whether in

person cr by proxy, shall be accepted to the exclusion of the votes of the other joint
holger, and for the purpose seniority shall be determined by the order in which the
names stands in the register of members.

. A member of unsound mind, or in respect of whom as order has been made by any

court having jurisdiction in lunacy, may vote, whether on show of hands or on poll, by
his committee legal guardian, or other person in the nature of a committee, or legal
guarcian, appointed by the court, and any such committee, legal guardian, or other
person may, on poll, vote by proxy.

No member shall be entitled to vote at any general meeting unless as calls or other
sums presently payable by him in respect of shares in the company have been paid.

- On a poll votes may be given either perscnally or by proxy. Provided that no

compary shall vote by proxy as long as resolution of its Directors in accordance with
the provision of section 116 of the Ordinance in force.

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

or of his attorney duly authorised in writing, or if the appointer is a corporation,
either under the common seal or under the hand of an officer or atlorney so
autharised. A proxy need not be a member of the company.

. The instrument appointing a proxy and the power of attorney or other authority. If any,

under which it is signed or a notarially certified copy of that power or authority shall
be deposited at the registered office of the company not less that fort-eight hours
before the time for holding the meeting, or adjourned meeting, or talking of the poll at
which the person named in the instrument proposed to vote, and in defauit the
instrument or proxy shall not be treated as valid

- An instrument appointing & proxy may be in the following form, or in any other form,

which tne Directors shall approve.

PACCO GEMS LIMITED

i O roememnmsctiotin being 2 member of Pacco Gems Limited
do here by appoint Mr/Mrs/Dr s=====-==-mcemeeee of P. Q. Box --=eceoccoe. as my proxy to
vole for me and on my behalf at the Annual/Extra Ordinary General Meeting of the
Company to be held on the -—---- day Of ==--e--rseeee- 200--- and at any adjournment
there of.

Signed this «----- day of «-===cceeeeeeeeen 200---

Signature of the Member
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The instrument appeinting a proxy shall be deemed to confer authority to demand or

join in demanding a poell.

CORPORATION ACTING BY REPRESENTATIVES AT THE MEETINGS

. Any corperation that is @ member of the company may by resolution of its Directors or

other government body authorises such persen as think fit to act as its representative
at any meeting of the company or of any class of member of the company, and the
person so authorised shall be entitied to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were an
individual member of the company.

_ The first Directors'shall be appointed in writing by the subscriber of the Memorandum

of Association. Unless and until otherwise determined by the company by ordinary
resolution the director shall not be less than twe and not more that six. The first
Director of the company shall be the following.

Mr. Kijrangsiviboon Somboon

Mr. Himanshu Dayabhai Patel

The company may by extraordinary resolution remove any Director and may by
ordinary resolution appoint another person in his stead. The company may fill up any
vacancy occurring in the Board of Directors by an ordinary resolution.

The remuneration of the directors shall from time to time be determined by the
compary in General Meeting.

in addition to their usual remuneration the directors shall also be paid such travelling,
hote! and other expenses as may reasonably be incurred by them in the exercise of

duties, including any such expenses incurred in connection with their attendance at
meeting of directors.

7. Any directors may at any time appoint any person approved by the directors to be an

alternate directors of the company, and may at any time remove any alternate
director so appointed by him from office and, subject to such approval z2s aforesaid,
appoint another person in his place. An alternate director shall (subject to his giving
lo the company as address within Tanzania at which notice may be served on him)
be entiled to receive notice of all meeting of the directors, and to attend and vote as
a director any meeting at which the direclor appointing him is not personally present,
and generzlly to perform all the function of his appointer as the director in the
gbsence of such appointer. An alternate director shall ipso facto cease to be a
director of his appointer cease for any reason to be a director. All appointments and
removals of alternate directors shall be effected by notice in writing under the hand of
the director making or revoking such appointment send to or left at the registered
cffice. An alternate director shail be an office of the company and shall alone be
responsible to the company for his own acls and defaults and he shall not be deemed
to be agent of to for the director appointing him.

. The remuneration of any such alternate director shall be payable to the director

appointing him, and shall consist of such part (if any) of the last mentioned

remunzration as shall be agrees between the alternate director and the director
appointing him.

A director and allernate director shall not require a share qualification but
nevertneless shall be entitled to attend and speak at any general meeting of the

company, and at any separate meeting of the holder of any class of shares in the
company.
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A resolution in writing signed by all the directors shal: be as valid and gffectual as if it
had been passed at a meeting of the directors duly czalied and constituted and may
consist of saveral documents in the like form each signed by one or more of the
directors but so that the expression “ directors " in this Article shall into include the
alternate director other than the alternate director appoeintecd by a director who at the
date of the resolution is absent from Tanzania.

Provided a director declared his interest therein in manner provided by the ordinance
he may vote as a director in regard to any contract or arrangement in which he is
interested or upon any matter arising thereout, and if he shall so vote his vote shell
be counted in the querum when &ny such contract or arrangement is under
consideraticn.

-

. The directors may exercise all the power of the company to borrow money and to

morigage or charge its undertaking property, uncalled capital, or any part thereof, and
to issue denenture stock and other securities whether outright or as security for any
debt liability or obligation of the company or of any third party.

POWER AND DUTIES OF DIRECTORS

The business of the company shall be managed by the directors who may pay all
expenses incurred in setting up and registering the company, and may exercise all
such power of the company, as are not, by the ordinance, or by these Articles
required to be exercised by the company in general meeting subject, nevertheless, to
any reguletion of the Articles, to the provision of the ordinance, and to such
regulation, being not inconsistent with the aforesaid regulation or provision, as may
be prescribed the company in general meeting shall invalidate any prior act of the
directors which would have been valid if that regulation had not been made.

The Directors may from time to appoint one or more of their body to the office of
managing Directors or may appoint any person or body corporate to manage the
company for such term and at such remuneration (whether by way of salary or
commission, or particular in profits, or parly in one way and a2 partly in another) as
they may think fit. In the case of the appeintment of 2 managing Director such
appointment shall be subject to determination ipso facto if he cases from any cause
to be a director.

. The Directors shall cause mmutes to be made in books provided for the purpose: -

} Of all appcintments of officers made by the directors:

Of all names of the directors presents at each meeting of the directors and of any
committee of the directors:

Of all resolution and proceeding at all meetings of the company, and of the directors
and of committees of directors.

A_ncl every director present at any meating of directors or committee of directors shall sign
his name in a2 book to be kept for that purpose.

76.

THE SEAL

The Board shall provide for the safe cusiody of the seal. Only the authority of the
boara shall use the seal and every instrument to which the seal shall be affixed shall
be signed by director and also by the secretary or by a2 second director or by some
other person appointed by the Board for the purpose.
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DISQUALIFICATICN OF DIRECTORS

77. The office of director shall be vacated, if the director: -

(a)

(o)

~
[7a)

81.

83.

. A committee may meet and adjourn, as it thinks proper.

. All acts done by any meeting of the directors or of a com

Without consent of the company on general meeting holds any other office of profit
under the company except that of the managing Director or Manager; or

Become bankrupt in this territory or in any other which is declared to be a
reciprocating territory under section 147 of the bankruptcy ordinance; or

Become prohibited from being a director by reason of any made under section 213 or
289 of the ordinance * or

Is found lunatic orbecome of unsound mind: or

Resigns his office by notice in writing to the company

PROCEEDINGS OF DIRECTIONS

The cirector may mest together for the dispatch of business, adjourn, and otherwise
regulate their meetings, as they as they think fit. Question arising at any meeting shall
be a2 majority of votes. In case of an equality of vote the chairman shall have a
second or casing vote. A Director may, and the secretary on the requisition of a
director shall, at any time summon a meeting of the directors.

The directors may fix the quorum necessary for the transaction of the business of the
directors, and unless so fixed shall be three.

- The continuing directors may act not withstanding any vacancy in their body but, if

and so 'ong as their number is reduced below the number fixed by or pursuant to the
reguiation of the company as the necessary guorum of directors, the continuing

cirectors may act for the purpose of summoning a general meeting of the company of
the meeting.

The diractors may elect a chairman of their meeting and determine the period for
which he is to hold office, but if no such chairman is selected. or if at any meeting the
chairmzn is not present within five minutes after the time gppointed for holding the

same, directors present may choose one of their number of be chairman of the
meeting.

. The directors may delegate any of their power to committees consisting of such

member or members of their body as they think fit’ any committee so formed shall in
ihe exercise of the power so delegated conform ‘o any regulation that may be
imposed on it by the cirectors.

A committee may meet a chairman of its meetings; if no such chairman is elected, or
if at ary meeting the chairman is not present within fi

. ive minutes after the time
appointad for holding the same the member present may choose one of their number
to be chairman of the meeting.

Question arising at any
meeting shall be determined by a mzjority of votes of the member present and in

case of an equality of votes the chzirman shall nave a second or casting vote.

. : mittee of directors. or by and
person acting as a director shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such
person nad been duly appointed and was qualified o be 2 director.
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SECRETARY

The director shall appoint the secretary for such term, at such remuneration anc upon
such condition as they may think fit and they may remove any secretary so
appointed.

. No person shall be appointed to hold office as secretary who is: -

The sole director of the company; or
A corporation the sloe director of which is the sole director of the company; or

The sole director of 2 corporation which is sole director of the company.

. A provision of the ordinance or these regulations reguiring or authorising a thing to be

done by r to a director secretary shall not be satisfied by its being done by or to the
same person acting as director and as or in place of the secretary. i
DIVIDENDS AND RESERVE

The company in general meeting may deciare dividends, but no dividends shall
exceed the amount recommended by the directors.

The directors may from time to pay to the member such interim dividends as appear
to the director to be justified by profit of the company

. No dividend shall be paid otherwise than out of profits.

. Subject to the rights of person, if any entitled to shares with special rights as to

dividends shall be declared and paid according to the amount paid on the shares, but
if and so long as nothing is paid up on any of the said shares in the company
dividends may be declared and paid according to the amounts of the shares. No
amount paid on a share in advance of calls shall, while carrying interest, be treated
for the purpose of this Article as paid on the share.

. The Directors may, before recommending and dividends, set aside out of the profits

of the company such sums as they think proper as a reserve or reserves which shall,
at the discretion of the directors, be applicable for meeting contingencies or for
equalizing dividends, or for any other purpose to which the profits of the company
may be properly applied, and pending such application may, at the like discretion,
either be employed in the business of the company or be invested in such investment
(Other than shares in the company) as the directors may from time to time think fit.

. If several persons are registered as joint holders o7 any shares, one of them may give

effectual receipts for any divicend or other moneys payable on in respect of the
share.

- Any cividend may be paid by check or warrant send through the post to the

registered acdress of the member or person entitled thereto or on the case of joint
holders to any one of such joint holders at his registered address or to such persen
and such address or entitied address or o such be direct. Every such check or
warrant shall be made payable to he orcer of the person to whom it is send or io the
order of the person to whom it is sent or io the order of such other person as the
member or person entitied or such joint holder as the case may be may fit.

- No dividends shall bear interest against the company.

age
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ACCOUNTS

The directors shall cause proper books of accounts to be kept with respect of: -

All sums of money received and expended by the company and the matters in
respect of which the receipt and expenditure take piace,

All seles and purchases of goods by the company
The assets and liabilities of the company
The books of accounts shall be kept at the registered office of the company or at

such other place %br places as the directers think fit, and shall always be open to the
inspection of the directors.

. The directors shall from time to time determine whether and to what extent and at

what time and placed and under what condition or regulations the accounts and
hooks of the company or any of them shzll be cpen to the inspection of members not
being directors, and no member (not being & directors) shall have ant right of
inspecting any account or book or cocument of the company except as conferred by
statute or authorised by the directors or by the company in general meeting.

100. The directors shall from time to time in accordance with section 123 of the

10

ordinance, cause o be prepared and to be lzid before the company in general
meeting such profit and loss and balance sheets and reports as are referred to in that
section,

t.  The profit and loss account shall show, arrenged under the most convenient
head, and amount of gross income, distinguishing the several sources from which it
has been derived, and the amount of gross expenditure, distinguishing the expenses
of the establishment, salaries and other like matters. Every item of expenditure fairly
chargezble against the year's income shall be brought into account, so that a just
balance of profit and loss may be laid before the meeting and in cases where any
item of expenditure which may in fairness be distributed over several years has been
incurrec in any one year, the whole amount of such item shall be stated. with the
addition of the reasons why only aportion of such expenditure is charged against the
income of the year.

102. A copy of every balance sheet (inciuding every document required by law to be

103 Auditors shall be eppointed and their duties regulated ir

104.

annexed thereto) which is to be laid before the company in general meeting together

with a copy of a Auditor's report shall into be less than seven cays before the date of
ine meetling be sent to all persons entitled to receive notices of general mesting of
the company.

AUDIT

: . . .
132, 133, and 134 of the Ordinance. accordance with section

NOTICES

A natices may be given by the company to any member either personally or by
se_em_:ang it by post to him to his registered address. or (if he has no registweid ?:Id'r ?}
within the Territory) to the, if any within the supplied by him to the ’omwamaf r‘?r?s
giving of notices to him. Where a notices is sen: by post, service o.; ih; noﬁicejshoal' 9:
deemed to be effected by properly &daressing, prepaying and posting a lenér a

co {ain:f g :he time at WH'C the letler "-'ou[(: [ e geliv 1 ne or .H fy r o)
i ta . i L~19% L) Il\,e'ﬁu i 1N '.i‘ u
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105. I 2 member has no registered address within the territory and has not supplied to
the company an address for the giving of notice to him, a notice addressed to him
end advertsed in 2 newspaper circulaling in the neighbourncod of the registered
office of the company shall be deemed to have been duly given to him at noon on the
day on which the advertisement appears.

108. A notice may be given by the company to the joint halcers of share by giving the
notice te the joint holder named first in the register if member in respect of the share.

107. A notice may be given by the company t¢ the person entitied to a share in

consequence of the death or bankrupicy of 2 member by sending it through the post

» in a prepaid letter addressed to them by name, or by any like description, at the

address, if any within the territory supplied for the purpose by the person claming to

be entitled or (unlil such an address has been 50 supplied) by giving the notice in any

manner in which the same might have bean given if the death or bankruptcy hand not
occurred.

108. Notice of every general meeting shall ba given in seme manner herein before
authorised to; -

(2] Every member except those who (having no registered zddress within the territory)
have not supplied to the company an address within the territary for the giving of
notice to them and to;

(b) Every person entitled to a share in conseguence of the death or bankruptcy of a
member, who but for his death or bankruptcy would be entitied to receive notice of
tne meeting. No other person shall be entitled ta receive notices of general meetings.

CAPITALIZATION OF PROFITS

108.  The company in general meeting may upon the unanimous recommendation of
the directors resolve that it is desirable o capizlize any panrt of the amount for the
time being standing to the credit of any of the company’s reserve accounts or to the
credit of the profit or loss account or otherwise available for distribution amongst the
member who would have been entitled therete if distribution by way of dividend and
in the same proportions in condition that the same be not paid in cash but applied
either in share by such member respectively, or paying up in full unissued shares or
debentures of the company to be zliotted zny distribuied credited as fully paid up to
@nd amongst such member in the proportion zforeszid, or partly Into the one way or
partly in the other, and the direclors, shall give efact to such resclution.

110.  Whenever such resolution &s zforessic shall have bzen passed the directors
shall maxe all appropriations and application of the uncivided profits resolved to be
capitalizec thereby, and all allotments and issues of fully paid shares or debentures. if
any, and generally shall do acls ang things required to give effect thereto, with f;_!ll
powers to the directors to make such provisior oy the issue of fractional ceriificates
or by payment in cash or otherwise as they think fit for the case of shares or
debentures becoming distributable in fraction and also 1o authorise any person to
eénter on behall of all the member entitled tnare 10 into an agreement with the
company providing for the allotment o them respectively, credited as fully paid up, of
any further shares or debentures to which they may be
caplitalization, or (as the case mey require} for the payment
their behalf, by the application thereto of their
resolved to be capitalized, of the amounts of =
on their existing shares, anc agreement ma
and binding on all such members.

enlitled upon such
up by the company on
espective proporiions of the profits
part of the amount remaining unpaid
¢e under such authority shall be efective
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If the company shzall be wound up, the liguidator may, with the sanction of an
axtraordinary resolution of the company and any other sanction required by the
companies ordinance, if any, and having due regard to the respective rights of the
holders of different classes of shares to which special rights are attached, divide
amongst the member in specie or kind the whole or any part of the assets of the
company and may for such purpose set such valuas he deemed fair upon any
property to be diviced as aforesaid end may determine how such division shall be
carried out as between the members or different classes of members. The Liguidator
may with like sanction vest the whole or any part of such assets upon such trusts for
the benefit of the contributors as liquidator, with the like sanction shall think fit, but so

that no member shall be compelled to accept any share or other securities whereon
there is ant liability.

112 Subject 10 the provision of the orginance, every director or other officer and

auditors of the company shall be indemnified aut of the company against all costs,
charges. Expenses, losses and liabilities which he may sustain or incur in or about
the execution of his office or otherwise in reiation thereto unless the same ocour
through his own dishonest, negligence, defauit, criminal or breach of trust wharain the
Director or officer shall be personally liahle
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