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K. AGENOY INTERNATIONAL LIMITED

1. The name of the Company is "K. AGENCY INTERNATIONAL
LINITED".

2. The registered office of the Company will be situate in
Tan a,

' \
3. The objects for which the Company is established are:

(a) To act as agents or brokers and as trusteea fur any
person, firm or com , and to undertake and
perform sub-contracts, and to do all or any of the
above things in any t of the World, and either as
prin:‘irfnu, agents, trustees, contractors or
otherwise, and either alone or jointly with others,
and either by or through agents, sub-contractors,
trustees or otherwise,

(b) To procure the company to be registered or recognised
txtx ;ny part of the World outside the United Republic
anzania.

(e) To carry on all or any of the following business,
namely, builders and contractors, decorators,
merchants, and dealers in stone, sand, lime, briocks,
timber, hardware, and other bu.iiding requisites,
brick and file and terra-cota makers, jobmasters,
carriers, licensed victuallers and house egents.

(d) To develop and turn to account any land acquired by
the company or in which the oanp:gx is interested,
and in particular by laying out pre the
soame for building purposes, conatruotmﬁr:}tonng.

ling down, decorating, maintaining, oh.tn%
itting up, and improving buildings, and by plan ins.
minc, draining, farming, cultivating, letting on
1lding lease or dbuilding agreement, and by
edvancing money to and entering into contracts and
arrangemente of all kinds with builders, tenants,
and o re, - \C,b
A,
.._-\_\P:(Q\“\‘ I_/?(t
-~ \ ’/ .;)\
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(e)

(1)

(3)

(x)

(1)

To carry on all or any of the business of importers
exporters, commiesion ngents, warehousemen, .orohnn‘o,
hip ond {nourance brokers, clearing and forwarding

agents,

To act as agents for the investment, loan ent,
transmission, and collection of money nn& or the
purcmo! e, and improvement, doniomt, and mana-
gement of property, includ businees concerns and
undertakinge, and generally to transact and undertake all
kindes of agenoy business, whether in respect of
agricultural, commercial, or financial matters.

To on business as dealers in, and ducers of
dalxy, y and garden duce of all Ml‘ and in

jfoular mild, oream tter, cheese ul
Trait ond vogetables. & ‘ S e ok

To acquire by purchase or otherwise estancians, ranches,
and forms, and to carry on the trades or business of
cattlé rearers, dealers in hides, fat, tallow, grease,
offal, and other animal products.

To carry on the business of horticulturists, nursery-men,
gellers and distridbutors of fruit and other trees, plants,
seeds, flowers fertilizers and any other commodities of

o like nature, in all and every of the branches of such
btlx:lj;:eu, growers of trees of every description and

P B

To corry on any other business, whether manufactur

or otherwise which may seem to the company o:fubla o
being conveniently carried on in connection with any of
the obove business or objects or calculated directly or
indirectly to enhance the value of or render profitable
any of the company's property or rights for the time

be

To construct, establish, open acquire, maintain and carry
on foctories, warehouses, shops, shop premises and
similor octa{»ushmnte of all kinds, and in icular
but without prejudice to the gene ty of the foregoing,
retail shops for the sale or repair of any articles,
goods or ti from time to time menufactured and/or
dealt in by the company, or of provisions, beverages,
clothing and other articles or products whatever which
mz be required by any employee of the company or of any
subsidiary and dwelling houses or other accommodation for
employees of the company or of any subsidiary.

To purchase, lease, licence, take in exchange or otherwise
cequire, any lands, bundin{:, hereditaments, or ses,
whether freehold or leasehold, or any estates or interesta
in such lends, buildings, hereditaments or premises

< \S
“\'T ,;\\.\S‘\ \\s
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(m)

(n)

(o)

(»)

(a)

(x)

(e)

exe in the world, of options for the purchase
thereof, and nlso grante; concessions) claims, options
ond licences of any description which the company may
think ueseful for any of ite obzoou or t:rpoau, and to
«::vo.m work, diepose of oy otherwise turn to account
e .

To issue for value coupons, stamps or other vouchers %o
be ueed or iessued to their customers z dealers, shop
keepors, merchante or others as cash discount for
urchases and %0 redeem the same upon such terms as may
og:od upon in exchange for cash, goods, merchandise
or otherwise,

To ap: for, hold' purchase or otherwise acquire any
patente, brevets d'invention, licences and the like,
conferr an exclusive or non-exclusive or limited right
to use nni.uorot or any other information which 03
m to the company capable of being profitably dealt

To purchase plant, machinery lements, conveniences,
provisions and things capable of being used~in connection
with the operations of or required by workmen and others
employed by the company.

T0 enter into any arrangement for sharing profits, union
of interest, amalgamation, joint venture, reciprooal
conceseion or otherwise wit any person or com

carrying on or about to carry on any business or o=
tion capable of being oonducted so as directly or
indirectly to benefit this company and to take or other-
wise acquire shares, debentures, and securities of

such company, and to sell, hold, re-issue with or without
guarcntee or otherwise deal with the same.

To sell or let the undertaking of the company or any

t+ thereof for such consideration as the company may
hink fit, and in particular for shares, debentures or
securities of any other company.

Generally to purchase, take on lease in exchange, hire
or otherwise aequire u;{ movable or immovable property,
and any rights or privileges which the compony may think
nocessary or oonvenient for the purpose of its business
ond in particular any land leases, options over lands
or leases, stonds, buildings, servitudes, machinery,
plant cnd also any concessions, licences, trade marks,
and other rights in Africa or elsewhere, and either solely
or jointly with others and to pay therefore in cash or
in stock or in shares of the company or partly in cash
end partly in estock or shares or otherwise.

To invest and deal with the moneys of the company no}

immediately to;turod upon such securities and in sud

monner as way from time to time be dotommed\(-.\\"-;\"
.y

O ' v\

N\
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To make, acoept, endoree, execute and issue promissory
notes ® of exchange and other negotiable {natruments
for Ju purpose of the company's business.

(w)a &m ¢ money in such manner as the ¢ shall think

(x)

(¥)

(2)

(ca)

(vb)
(eco)
(aa)

in particular by the issue of debenture, perpetunl
or othen ' u all of of the company's
ty and M!o bognmunt :3 fofusrei
To sell, improve, manage, develop, lease, mo
aisp &o* MUrn. $6 0ogouht; of oibarwile desl with all or
htun property or rights of

for such consideration whether cuﬁ, shares, ’
dobentures or securities of any other company having
objects, altogether or in part similar or anglogous to
those of this company or otherwise as may be deemed
advantageous or desirable and to divide, by way of bonus
or otherwise, any such considerations in any shaores,
debentures or stocks held or received by this compony
amongst the members of this company.

To pay all the costs and expenses of and incidental to
the formation and registration of the coampeny.

To d0 all or any part of the above things in any part of
the world as principale or agents, and by or through
ogents either alone or in conjunction with others.

To decl with any unappropriated shares by way of bonus
compensation, sale or in any way whatsoever that may
appear to be to the advantage of the company.

To establish and support, or aid in the establishment

and support of associations, institutions, and convenie-
noes calculated to benefit any of the employees or ex-
employees of the oomzmv, or dependents or conneotions
of such persons and to grant pemsions and allowanoes,

ond to make poyments towards insurance, and to sub-scribe
or guarantee money for charitable or benevolent objects
or for any exhibition, or for any public, general or
useful object,

To omalgamote with any other company having objects alto-
gether or in any part similor to those of this company.

To distridute any of the property of the company in

specie among the members. -\c‘
ant

%o do 0ll such other things 0s are incidental of aomfoive

to the attainment of the above objects. . . P

\\‘.(:'3‘_("“‘,\
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i ‘i /7
- Scanncd v«;éth . !

& CamScanner |


https://v3.camscanner.com/user/download

5

AND IT IS HEREBY declared that:

(a) the word "Company” save when used in reference to
this company, in this clause shall be deemed to include
‘ ony pertnership or other body of persons, whether

incorporated or not incorporat
in East Afrioca or eleowhogefan;g e e

(b) the objects specified in each of th
e paragraphs of
;:ie olo::o shall be regarded as independent objects,
- du?co ingly shall in no wise be limited or restri-
cte exeogtby ere otherwise expressed in such

mwa 0 r.for'nco to Faore
m 3\)1?” Othor mo’«--\or. TR nt
That the capitol of the Company be wide
inereased to Shs. 10,000,000 by the
ecreation of 41,000 Redeemable Preference
ghares of shs 100 each and 9,000 Ordinary red
shares of shs 100, such new Shares to rank i
pari passu {n all respects with the exesting
s in the capital of the
\| Ordinary Share y
% Company. 1

- - e-v-vauntiaol deferred
‘«ﬁbhe-‘;“tox Gpeuitl riguts, privileges or conditions 28 ’
m?y etermined by or in sccordance with the regulations
of the company, and to vary, modify or obrogate any such
rights privilages or conditions in such manner as oay for
:ggpgige being be provided by the regulations of the

.

We, the several persons, whose names addresses and desoriptions
are subscribed, are desirous to being formed into a compeny in
pursuance of tﬁio Memorandum of Association and we respectively
agree to take the number of shares in the capital of the company
set opposite our respective names.

NAMES, ADDRESSED AND NUMEER |
Fscnipnon OF SUBSCRIBERS | OF SHARES SIGNATURS

1. HERIEL NAFTAL KIDA,

P.0. BOX 935
DAR BS SALAAM

2, FOIEE HERIEL NAPTAL
KIDA (MRS) .
P.0. BOX 935,

_ DAR ES SATAAM

A DAED ms a.n-l‘n.\nll. D‘Y OP . DR LR L L L L 1983\\::\\\\\'

WLINESS T0 THE SIGNATURES:- S. J.LEMBOKO, ~
ADVOCATE, o o
P.0. BOX 7298, A
DAR ES S -
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Regyrer of Companies

s,

2. In the comstruction of these Articles the following words
_ ‘shall have the respective meanings hereby assigned to them,
e &;cu g:tro be something in the context inconsistent

(a) ;?_3 Ordinance" means the Companies Ordinance (Chapter

ib; "The Seal" means the Conmon Seal of the c«:ﬁw.
¢) Words denoting the opingular number only shall include
the plural number also, and vice versa,

(d) Words denoting the masculine gender only shall include
the feminine gender also.

(e) Words rting persons or compenies only shall include
corporations.

(£) "Specisl Resolution" and "Extraordinary Resolution"
nove the meaning nssigned thereto respectively by the
Ordinance.

(g) "In'writing" or "written" include printing, lithogra-
phy, typewriting and all other modes of representing
or reproducing words in a vieible form.

n) "Office" shall mean the registered office of the compexny.
E; "Month" shall mecn & calendar month.
P

T

"The Board" shall mean the Board of Directors for the
time being of the company.

(x) "Secretary" includes Assistant Secretary and any person
cptomtod by the Board temporarily to fulfill the
duties of Secretary. .

Subject ns aforesaid any words or expressions defined in the

0 ce shall, if not inconsistent with the context, bear
the pome meaning in these Aruol‘o'g.,{,. U el R
TRLI

-
—a———
e

YT >
M i‘_}__‘&]?c_oL!,...f.

I ———
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+ The company is & private company, and acoordingly:-
t for in restricted in manner herein-
(a) The M,W r is rie n r here

¥ c g N ® 7.
(¥) The of member of the company (not inoluding
persons ' are in the oyment of the ¢ , and
- Sesn To aploy

¢
By rmerly in the ¢t of
, re e in that oyment and
‘after determination of that employment to

menbora of the ) 10 limited to fifty.

Lond thut vare S 0x sore Jersons hold T or
\ 0
mﬂot this Article bo"trontoayu o’u’lnslo l::bor.

(¢) Any invitation to the public to subscribe for any
shares of debentures the company is prohibited.

SHARES

The share capital of the company is Three hundred thousand
shillings (She.300,000/=) divided into threc thousand of
of (3,000) Ordinary 6/0ne hundred ehillinga {(J00/e).each.

« Subject to the provisions, if any, in that behalf
memorandum of association, and without prejudice to auy
special rightes previously conferred on the holders of
exi shares, any share may be issued with such preferred,
deforred or other special rights or such restrictions,
whether in re to divided, voting, return of share
capital or otherwise a8 the company may from time to time
by special resolution determine, and any preference share
may, with the sanction of a special resolution, de issued
on the terms that it 48, or at the option of the company is
1iable to be redeemed,

(1) If at any time the share capital is divided into
different classes of shares, the rights attached to
any class (unless otherwise provided by the terms of
{ssue of the class) may be varied with the sanction
of an extroordinary resolution passed at o separate
general meeting of the holders of the shares of that
clans.

(2) 1In every such separate general meeting the provisions
of these Regulations relating to general meeting should
mutatis mutandis apply, dbut so that the necessary
quorum shall be two persons at least holding or
representing by proxy oeventy-five percent of the
issued .lfw.:;: o{‘ that oloa:. 1:::4 that any holder of
shores o clags presen person or proxy
demond a poll, b '?’

o

i

Scanned with |
& CamScanner


https://v3.camscanner.com/user/download

7.

8.

10.

f 1.

12.

13.

(3) Por the purpose of this Article, the righte
conferre uxon the holders of the shares of any
clase lssued with preferred or other rights shall
not, unless otherwise expressly ded by the
terms of iesue of the shares of that class be
deemed to be varied by the creation or issue of
further shares ranking pari passu therewith,

The directors may allot and issue shares in the capital

of the com in nt or part nt for any pro
sold or transferred; goods or machinery supplied, or for
service rendered to the ¢ in the conduct of its

business as fully faid-u shares, and if so issued, shall
be deemed to be fully d up.

Every person whose name is registered as a member on the
register of members shall, without nt, be entitled
to o certificate under the Seal of the company specifying
the share or shares held by him and the amount paid up
thereon, provided that in respect of a share or shares held
1:1nt13 by several persons the company shall not be bound
issue more than one certificate, and delivery of o
certificate for a share to one of several joint holders
shall be sufficient delivery to all.

Ko person shall exercise any rights or {rivilogea of a
menber until he shall have paid all calls and other moneys
for the time being due on every share held by him,

If a share certificate is defaced, lost or destroyed, it
may be renewed on payment of such fee, if any, not exceeding
one shilling, and on such terms, if any, as to evidence

and indemnity, as the directors think fit,

No part of the funds of the company shall directly or
indirectly be employed in the purchase of, or in loans :fan
the security of, the company's shares, but nothing in this
regulation ahnli prohibit transactions mentioned in the
proviso to section 46 (1) of the Ordinance.

The company shall be entitled to treat the serabn whose

name oppears upon the register in respect of any shares as
the absolute owner thereof and shall not be under any obli-
gation to recognise any trust or equity or equitable claim
to or partial interest in such shares whether or not it shal)
have express or other notice thereof.

LIEN

The company shall have a lien on every share for all moneys
(whether presently payable or not) called or payadble at a
fixed time in respect of that share, and the company shall
also have 2 lien on all shares standing registered in the

nome of o single person for all moneys presently payafle by
him or his estate to the company but the directors may at

any time declore any share to be wholly or in part exempt

from the provisions of this regulation, ,pggnqu;\i ien,
if ony, on a share shall exte .sibﬂ_ 4 ﬁp arpoyadvle there-
on. 1R ’

W

1. Regotrar ©

o p—
Date !_2__‘6 9
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14.

17.

18.

19.

20,

The any vell, subject to the provieions on forfeiture
of ) monney ns the direotors think fi4%, on{
shares on which company hos o lien, but no sale shall be
made unless pome sum in respect of which the lien exists

yable, n til the t f fourte
T R R KU
S & t o i

ment , of the amount in respect of which

exinta an is presently payoble, han been given to the regi-
sten ,"75‘-.1‘;{ et botﬂ of the , OF the peraon
entitled thereto by reason of his death or bankruptey.

Por giv: 'mn'tf.u m.moh pale the directors may autho-
moﬂ ; A to transfer the shares sold to the purchaser

dhe purchaser shall be registered as the holder of
in any such txgurorwho.mm

shall be received by the company

y ; payment puch part of the amount in respect
of which the exioto cs is presently payable, and the
residue shall (subject to a like lien for sums not presently
payable os existed upon the shares prior to the sale) be
paid to the person entitled to the shares at the date of the

sale.

b

CALLS ON SHARES

directors may, subject to any conditions of allotment
time to time make calls upon the members in respect of
any moneys unpaid on their shares (whether on account of
nominal value of the shares or by way of um)
ded that (except as otherwise fixed by the conditions
of allotment) no call on any share shall be payable at less
than thirty days from the dote appointed for nt of @
the last preceding call, and each member shall (subject t2§3 ,g
2 )i
Q
o

g8

§

~

being given at least three weeks' notice specifying the t
or times and place of payment) pay to the compeny at the XSG
time or times and place so Specified the amount called on ’:.;
nis shares. =0

The ioint holders of o share shall be jointly severally
l1iable to pay all calls in respect thereof, G ,!

If c sum called in uageot of a share is not paid before R<
or on the day oppointed for payment, the person from .‘~
the sum i{s due shall pay interest upon the sum at the rath >l
of eight per oentum per annum from the doy appointed for:

the t thereof to the time of the act payment, dbut
the tors shall be at liberty to waive payment of that
interecst wholly or in part.

The zmuim of these regulations as to the lisbility of
oint holders and as to payment of interest shall =pply in
he case of non- nt of any sum which, by the terms of

issue of a shore, becomes able at a fixed time, whether

on account of the amount of the share or by way of premiunm,
os if the same had become payable by virtue of a call duly
mode and notified.

"A ’
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The directors may, if they think fit, receive from any
penber willing to advance the bame uil or any part of the
poney unpaid :xon the shares held by him bey the sume
actually called upon thereon as n payment in advance of
eall which shall extinguish, so far as the same shall extend
1iability :5“%&. shareon in rupc:ttot vttuch “t#’
advanced oonpon{ may nterest upon the money
80 nou‘od, or so much bouoﬂa from time to time exceeds
the amount of the calls then made upon the shares in respect
of which it has been received, at such rate as the member
paying such sum and the uuo&ora agree.

TRANSFER AND TRANSMISSION OF SHARES

The instrument of trapefer of any share shall be executed
by or on behalf of the transferor and transferee, and the
transferor shall be deemed to remain a holder of the share
until the name of the transferee is entered in the register

of members in respect thereof.

Shares shall de traneferred in the following form, or in
any usual or common form which the directors shall approve:-

"I, A.B, of in consideration of
Sha, 5ald me By U.D. of .
(hereInarter oalled "the said transferee") do hereby
tronsfer to the said transferee the share (or shares)

nunbered in the undertaking called
to hold unto the said

erce, subject to the several conditions on which I =
hold the same; ond I, the said tronsferee, do hereby agree,
:g tak‘:i :ho said share (or shares) subject to the conditioms™
ore . ad

-

LN )

7

HisSls &
e
1a._

e

RL_JI' r of C¢
I2]€f 200

As witness our hands m1ut below the ___ day of =
9 4

-
Daie

Witness to the signatures of, ete.,"

)
The directors may in their absolute discretion decline to—
re?atcr any transfer of shares to a person of whom they ‘315'
not a not being already a member of the com and: goy,
also decline to register any transfer of shares on ch
the company has a lien, The directors may also suspend the
registration of transfer during the fourteen days immediately
preceding the ordinary general meeting in each year.
g.iootm may decline to recogniee any instrument of transfer
espi~-

(a) & fee not exceeding two shillings is paid to the company
in respect thereof; and

(b) the instrument of transfer ie accompanied by the certi-
ficate of the shares to which it relates, and such other
evidence as the directors may reasonably require to,
show the right of the transferor to moke the tragsfer,

Scanned with
& CamScanner |


https://v3.camscanner.com/user/download

), @

25,

27.

28.

"

If the Adirectors hmu to reginter a transfer of any
shares they shall within two months after the date on whioh
the transfer 10“00 with the company send to the
transferee notice of the refusal.

The lm‘ sentativen of o deceased pole holder
of o shall bo the only person uoomnd b; the company
88 having ony title to the shares In the o share
registored in the names of two or more Rolders, he. survivers
::m’iw %’. the only Ny o tive o:a:{-::.

vor nm u
\ ,l:‘{tm any title to g;o

son becoming entitled to a share in consequence of
Wto% of a member shall, upon such evidence
, “time to time be properly
by the u:omm. have the right, either to be

registered 08 o member in ct of the share or, instead
of being registered himsolf, to make such transfer of the
share as the decensed or t person could have made,

but the directors shall, in either case, have the same
::tht to decline or suspend nuotmtxm o8 they would have

in the case of transfer of the share by the deceased or
bankrupt person before the death or bankruptey.

1 poroon becoming entitled to a ghare by reason of the death
of the holder shall be entitled to the same
«nudm other advantages to which he would be entitled
of ke were the registered holder of the share, except that
he shall not, before being registered as o member in respect
of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of

the company.

Save as hereinafter provided, no shares in the °°m§.:’ ahnn
be tmna?r::d otherwise ti\:mhto r: rsog who i8 a h W
member of the company until the to of pre-emption here

conferred shall have been exhausted that is to say:- 2

(1) Every member or other person referred to in Article 2§‘£
who intends to transfer shares (hereinafter called thé =
vendor) shall give notice in writing to the Board of =~
his intention so to do, Such notice shall constitute;:
the Board his agent for the sale of the said shares in
one or more lots at the discretion of the Board to =
meabers of the company at a price to be ogreed upon b
the vendor and the Board, or in default o ement
at a gﬁu which the auditor of the oou or the

oho.ll certify by writ 8 hand, s
to bo in opinion, the fair sel 1n¢ vnluo thereof >
os between a 11ing vendor and willing purohagser, =

I x

(44) Upon the price being fixed as aforesaid the Board shaAlT

forthwith give notice to all the members of the ogga.ny

of the number and price of the shares to be sold

invite each of them to state in writing within thirty

from the date of the said notice whether be is
willing to purchase any and, if #0, what maximum number
of the said shares,
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29.

30.

21,

12

(111) At the expiration of the said thirty days the Boord
shall alloonte the said shores to or amongst the
membeyr oY members who shall have expressed hie or
their will ess to purchase as aforesaid and (if
more than one) so far ane may be pro rata according
to the number of shares already held by them respecti-
vely PROVIDED THAT no member shall be obliged to take
more than the said maximum numdber of shares so
notified by him as aforesaid.

(iv) Upon such allocation being made the vendor shall be
bound on payment of the said price to transfer the
shores to the surchaaor or purchasers, If he makes
default in so doing the Chairman for the time being
of the directors of the com or failing him one of
the directors duly nomincted by resolution of the
Board for that p ge shall forthwith be deemed to
be deemed to be duly appuinted attorney of the
vendor, with full power to 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 moy receive and give a good discharge for the
purchase money on behalf of the vendor and enter the
noame of the purchaser in the register of members as
holder by tranafer of the shares purchased by him.

(v) In the event of the whole or any lot of shares offered

through the Board as provided by this Article not
being s80ld in the mamner by this article provided the

vendor moy at on{ 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 sold to any person
(subject to article 24) and at any price.

FORFEITURE OF SHARE

If o member fails to pay any call or instalment of a call on
the day cppointed for payment thereof, the directors may, ~
at any time thereafter during such time as any part of such = :
call or instalment remains unpaid serve a notice on him -
requiring payment of so much of the call or instalment as is-
unpaid, together with any interest which may have accrued.

The notice shall name & further day (not earlier than the
expiration of three weeks from the date of the notice) on =._
or béfore which the payment required by the notice is to be- =
mede, and shall state that in the event of non-payment at
or before the time appointment the shares in respect of whiéh

o
<
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the call was mode will be liable to be forfeited. A
If the requirements of such notice as aforesaid are not -
complied with, any share in respect of which the notice hag
btecn given moy at any time hereafter before the nt

required by the notice has been made be forfeite o reso-
lution of the directors to that effect. Such forfeiture
gholl include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.
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A forfeited share moy be sold or otherwise disposed of on
such terms and in such monner as the directors think fi¢,
and ot any time before a sale or disposition the forfeiture
may be cancelled on suoh terms as the directors think fit.

A person whose shares have been forfeited sholl cease to

be o member in respect of the forfeited shares, but shall,

notwithstanding, remain liable to pay to the company all

moneys which, at the date of forfeiture were presently
able him to the company in respect of the shares, but
8 liability shall cease if and when the compeny receives

payment in full of the nominal amount of the shares.

A statutory declaration in writing that the declarant ie

a director of the company, and that o share in the company
has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share.
The compony may receive the consideration, if any, given
for the share on any sale or disggaxtion thereof and may
execute & transfer of the share favour of the person to
whom the share is sold or disposed of and he ahalfetheroupon
be registered as the holder of the share, and shall not

be bound to see to 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, sale or diapoong of the share.

The provisions of these regulations as to forfeiture shall
apply in the case of non-payment of any sum which, by the
terms of issue of o share, becomes payable at a fixed time,
whether on account of the amount of the share, or by way
of mium, as if the same had been payable by virtue of a
c duly made and notified.

CONVERSION OF SHARES INTO STOCK

lations, as, and, subject to which, the shares from which ™
the stock arose might previously to conversion have been -
transferred, or as near thereto as circumstances admit bugy
the directors may from time to time fix the minimum amountv
of stock transferable, and restrict or forbid the transfer:

1

-

<
The com moy be ordinary resolution convert any paid-up ;=2 E
ghares into stock, and reconvert any stock into paid-up nZ 8 o
shares of any demonination. G § 7
"2 O
The holders of stock may transfer the same, or any part *\;0 .
thereof, in the same manner, and subject to the same regu =y,
r‘: .~
(z.:i
(S

A
Dage

-

of fractions of the minimum, but the minimum shall not .=
exceed the nominal amount of the shares from which the .

stock arose.

The holders of stock shall, according to the amount of

stock held by them, have the same righte, privileges and

advanteges as regards dividends, voting at meetings of the
and other matters as if they held the shares from

company
which the stock arose, but no privileges or advantage
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(oxcept pnrtiolg:uon in the dividends and profite of the
compony) shall be conferred by any such aliquot part of
the stock aa would not Aif existing in shares, have
conferred that privilege or advantage.

Such of the regulationa of the com ap are applicable
to paid-up shares shall apply to stock, and the words
Wehare® and "shareholder" the {

rein shall include "stock"™ and
'.“MOIG.r'c
ALTERATION OF CAPITAL
The com from time to time by special resolution
inerease capital by such sum, to be divided into

shares of such amount, as the resolution sheoll prescribe.

Submt to any direction to the contrary that may be given
by company x‘ﬂooinl resolution in general meeting,
all new shares y before issue be offered to such
persons as at the date of the offer are entitled to receive
notices from the company of general meetings in proportion
o8 nearly as the oircumstances admit, to the amount of the
. exis shores to which they are entitled. The offer
shall made by notice specifying the number of shares
offered, and limiting a ¢ within which the offer, if not
accepted, will be deemed to be declined, and after the
expiration of that time, or on the receipt of an intimation
from the ’K;nrcon to whom the offer is made that he declines
to have 8 offered, the directors may dispose of those
shares in such manner as they think most beneficial to the
company. The directors may likewise so dispose of any new,
shares which (bg‘nalon of the ratio which the new shares *
bear ghares held by persons entitled to an offer of new
shares) cannot in the o on of the directors, be :
conveniently offered er this article.

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

The company may by ordinary resolution:=-

(a) consolidate and divide all or any of its share capita
into shares of a larger amount than its existing shargs;
3]

C.
(b) sub-divide its existing shares or any of them, into SF
shores of o smaller amount than is fixed by the memo-"
rondum of association subject, nevertheless, to the
provisions of section 51 (1) (d)g

(¢) concel any shares which, at the date of the sa:cigg of
0

S
N

AT TR
OniG

T,

the resolution, have not been taken or agree
taken by any person,

The company may, by special resolution, reduce its share
capital and n.nK capital redemption reserve fund in any
monner and with, and subject to, any incident authorised
and consent required, by law.

of Compani

—_— e ———
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GENERAL MEETINGS

A general IOO'% shall be held once in every calendar year
at such time (not being more than fifteen months after the
holding of the last preceding general meeting) and place as
pay be determined by the Directors. In default of a general
meeting 80 held o general meeting moy be convened by any one
meaber in the same manner as nearly as possible as that in
whioch meetings are to be convened the directors.

All such general meetinge shall be called Annucl General
Neetings and all other general meetinge shall be called
Extraordinary General Meetinge.

The directors may, whenever thoy think fit, convene an
General Meeting and Mraordimq General

Neetings also be convened on such requieition or, in
defoult n{ be convened by such requisitionists as provided

section 14 of the Companies Ordinance. It at any time
there are not within Tansania sufficient directors capable
of acting to form a quorum, an&dirootor or any one momber
of the company may convene an Extraordinary General Meeting
in the same mamner as nearly as possible as that in which
meetings may be convened by the directors.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of section 117 (2) of the Ordinanoce
relcting to afeoial resolutions, three week's notice at the
least (exclusive of the day on which the notice is served

or deemed to be served dbut inclusive of the day for which
notice is given) specifying the place, the and the hour
of meeting and, in case of ;{ootal business, the general
Rature of that business shall be given in monner hereinafter J
pentioned, or in such other manner if any, as may be presc-
ribéd %h in general meeting to such persons, ‘as | -
are, er the re tions of the company entitled to . B
receive such notices from the company but with the consent 3
of all the members entitled to receive notice of some parti- -
cular meeting, that meeting be convened by such shorter
notice and in such manner as those membders may think fit, -

PROCEEDINGS AT GENERAL MEETINGS

All business transacted at any general mee®ing shall
deemed special with the exception of the consideration
accounts, balance sheets and the ordinary report of the\-
directors and auditors. s

=

No bueinese shall be transacted at any general meeting
adjournment thereof unless a quorum of members is present
when the meeting proceeds to business. A qQuorum shall be
constituted when members are present in person or by
proxy ond hold not less than seventy five pexcent of the
issued t::‘uu'e capital entitled to vote on the matters therein
presented,
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If within half an hour from the time appointed for the

- mug & qQuorum is not present, the meeting, if convened
~ e request of members, shall be dissolved, in m{
0 cape, it shall be adjourned to the same doy in the
next week, at the same time and place, and if at the
uimd mumu quorum (o defined in article 50), is
no t wit half an hour from the time appointed
for meeting, the meeting shall be dissolved.

5> resolution, whether special or extraordinary, shall be
‘earried as hiw‘- sed at any sunm meeting or nng
“adjournment thereof, unless sald resolutions received the
‘affirsative vote of not less than seventy five percent of
~ the shares of such members an, being entitled to do so,

~ vote in pereon or g‘m ot a general meeting of which
~ notice intention to propose the resolution

speciol or ex ! has been duly given.

'S, The Chaiman (if eny, of the Board of directors shall
“preside os Chairmon av every general meeting of the company).

If there is no such chairman, or if at ony meeting he ie
not gruont within fifteen minutes after the time ng&o;;:d
for holding the meeting or is unwilling to act as ¢ ’
the members present shall choose some one of their number,
%0 be chairman,

The chairman may, with the consent of any meeting at which
o quorum is present (and shall if so directed by the meeting)
sdjourn the meeting from time to time and from place to
ploce, but no business shall be transacted at any ad journed
peeting other than the business left uhfinished ot the
moeting from which the adjournment took place. Vhen a
peeting is ndjourned for ten days or more, notice of the
. adjourned meeting shall be given as in the case of an originel
" meeting. Save as aforesaid it shall not be necessary to
give nny notice of an adjournment or of the business to be
transacted at an adjourned meeting.

At ony general meeting a resolution put to the vote of the
peeting shall be decided on o show of hands, unless a poll
is (before or on the declaration of the result of the show
of hande) demanded by ot least one member present in person
or by proxy and entitled to vote., Unless poll s so
demtnded, & declaration the chairman that the resolution
hos, on o show of hands, been carried or carried upanimously
or o particular majority, or lost, and an entry to that
:ﬁto;t tn the minute book shall be conclusive evidence of
e fact,

If o poll is duly demanded, it shall be taken in such manner
ce the choirman direots, and the result of the poll shall
be dcemed to be the resolution of the meeting at whioh the
poll wos demanded, Y
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In the case of an equnlxtg of votes, whether on o show of
hands ox on a poll, the chairman of the meeting at which
the show of hands fakes place or at vwhich the poll is

demonded, shall be entitled to a second or casting of vote,

A poll demanded on the election of o chairmon or on a
question of adjournment shall be taken forthwith. A poll
domanded on any other question shall be taken at such time
a8 the chaimman of the meeting directs.

VOTES OF MEMBERS

Subject to any rights or reatrictions for the time being
attached to any class or classes of shares, on o show of

snds cvery member groaent in person shall have one vote,
On a poll every member present in person shall have one
vote for each share of which he is the holder.

In the case of joint holders the vote of the senior who
tenders o vote whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders and for this purpose seniority shall be determined

by the order in which the nomes stand in the register of
nembers.

A menber of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in Junancy,
moy vote, whether on a show of hands or on a poll, by gia
com=ittee or other legal guardian appointed by the court,
and &ny such committee or other legal guardien may, on 2

poll, vote by proxy.

No member sholl be entitled to vote ot any general meeting
unless all calls or other sums presently payable by him'in
respect of shares in the company have been paid. >

On 2 goll votes may be given either personally or by proxy;
Provided that no company shall vote by proxy unless &
resolution of its directors in accordance with the prowi
of section 116 of the Ordinance is in force. ){f

The instrument appointing a proxy shall be in writing (ader
the hand of the appointor or his attorney duly authorised
writing or, if the appointor is o corporation, either

gseal, or under seal, or under the hand of an officer or
cttorney duly authoriged. A proxy need not be a member of

the company.

The instrument appointing o proxy and the power of attorney,
or other authority, if any under which it is signed or a
notoriclly certified copy of that power or authority shall

be deposited at the rogfztorod office of the company not

less than twenty four hours before the time for holding the
neeting or adzourned meeting, at which the person named in
the instrument proposes to vote, and in default the instrument
of proxy shall not be treated as valid,

Any instrument appointing & proxy may be in the following
form, or any other foxm which the directors shall approve:

Blrar of Compal o
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for me and on o or extraordinary

uutho came may bo! general meeting o{h.ho company to zy ’
: .__,“ on 0

r;“ — m E!’omn I th.r.o{‘

Signed this _______ _ day of ST .

The instrument app \h‘tgondwub-domdtooonnr
authority to demand or join in demanding o poll.

© QORPORATIONS ACTING BY
35 AT MEETINGS

Ay ec?o!i tion which 18 a member of the company may by
resolu ﬁﬁtl%uom or other governing body authorise
such person as it thinks fit to act ao its representatives
ct any mecting of the company or of any class of members of
the coupany, and the person so authorised shall be entitled
to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it
were on vidual member or the company.

DIRECTORS

The first directors shall be two in number and shall bte
gggomted by the subscribers to the Memorandum of Association,

ess and until otherwise determined 'by the company the
number of directors (excluding alternate directors) shall
not exceed five.

on

5

iny member of members shall, 8o long as he or they continue o .= ,-§
to hold in the aggregate twenty percent (20%) in nominal S5 / &

value of the issued shares of the com , in respect of . = / g
each such holding of twenty dz;’rcent (20%), be entitled to =~ /-~
appoint any person to be a ctor of the company. Every - /[ 9
such member or members may ot any time remove from office’ ~ / N

any director appointed by him or them and appoint another s / s~y
person. Every such appointment or removal shall be effafXes;
by notice in writing signed by the member or members mak

the some or, in the case of a member being a Corporation
signed by cny of its directors or other Authorised offdge
on its beholf, and shall take effect upon lodgement &3
registered office. BN

Any member or members holding in the aggmgate more than
fifty percent (50%) i{n nominel value of the issued shares
of the compony may nominate as Chairman of the Board of
Directors, one of the directors appointed under this Article

{1

A director mey resign from office upon giving one month's

notice in writing to the company of his intention so-to do,

and such resignation shall take effect upon the expiration

g{ sugl; notice or its earlier acceptance by the Board of
rectors.
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(1) The remuneration of the directors shall from time to
time be determined by the company in General Meeting.

(2) In nddition to their usual remuneration the directors
shall, subject to the approval of the whole Board of
Directors, also be paid such travelling, hotel and
other expenses as may reasonably be incurred by them in
the exercise of their duties, including any such
expenses incurred in connection with their attendance
at meetings of directors,

Jny director may at any time appoint any person to be an
altornate director of the company, with powers which may be
limited by the director, and may at any time remove any
alternate director so appointed from office, and, appoint
another person in his pgaoe. An alternate director shall
(subject to his giving to the company an address at which
notice may be served on him) be entitled to receive notices
of all meetings of the directors, and to attend and vote as
a director at any meetings at which the director ap;ointing
him is not personally present, and generally to perform all
the functions of his appointor as a director in the absence
of such oppointor. An alternate director if his appointor
ceascs for any reason to be a director. All appointments
and removals of alternate directors shall be effected by
noticé in writing under the hand of the directors or by
cable, moking or revoking such appointment sent to or revo-
king such appointment sent to or left at the registered
office, An alternate director shall be an officer of the
company and shall alone be responsible to the company for
his own acts and defaults and he shall not be deemed to be
the agent of or for the director apgointing him, The
remuneration of any such alternate director appointing him
and shall consist of such part (if any) of the last mentioned
remuneration as shall be agreed between the alternate

dircctor and the director appointing him. Any director or <
alternate director may, in addition to his position as 23 /
director or alternate director, be appointed as an alternate 2=
to or by any number of directors. !tg 2
~O -
A dircctor and alternate director shall not require o share . /¥
qualification but nevertheless shall be entitled to attend "= /&
ond speak at any general meeting of the company, and at £ ,vg
ony separate meeting of the holders of any class or shares S7% ,.é'
in the company. b ¢
o

The quorum necessary for the transaction of the business =U
of the directors may be fixed by the directors, and unless x .
so fixed shall when the number of directors exceeds three, =
be three, and when the number of directors does not exceed™®
three, be two, A resolution in writing signed by all the
directors shall be as valid and effectual as if it had been
passed at a meeting of the directors duly called and consti-
tuted and moy consist of several documents in the like form,
each signed by one or more of the directors but so that

the expression "director" in this article shall not include
an alternate director other than an alternate director
appointed by a director who at the date of the resolution

is absent from Tanzania.
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Provided o 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 inte-
rested or upon any matter arieing thereout, and if he shall
80 vote his vote shall be counted in the quorum when any
such contract or arrangement is under consideration.

The directors may exercise all of the rs of the compony
with the exception of the following ch shall require
ratification the company in general meeting:~

{1; borrowing money in excess of Sho.B‘SO0.000/-
2) mortgaging or char the company's undert ’
property and uncalled capital or any part thereof;

(3) 4ssuing debentures, debenture stock and other
securities in excess of Shs.3,500,000/=, whether
outright or as security for any debt liability or
obligation of the company or of any third party.

POWERS AND DUTIES OF DIRECTORS

The business of the company shall be managed by the directors
who may pay all expenses incurred in getting up and
registering the company, and may exercise all such powers

of the company, as are not, by the Ordinance, or by these
articles, requ.irod to be exercised by the company in general
meeting, subject, nevertheless, to any regulation of these
articles, to the provisions of the Ordinance, and to such
regulations, being not inconsistent with the aforesaid
regulation or grovieiona, a8 be prescribed by the company
in general meeting; dbut no regulations made by the company
in genercl 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 time appoint one or more of
their body to the office of Managing Director 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 participation in profits, or partly in one
woy and ly in another) as they may think fit, In the
case of the appointment of a Managing Director such appoint-
ment shall be subject to determination ipso facto if he
ceases from any cause to be a director.

The directors shall cause minutes to be made in books
provided for the purposes:-

%a; of 8ll cppointments of officers made by the directors;
b) of the names of the directors present at each meeting
of the directors;

(e) of all resolutions and proceedings of the company, and
of the directors;

-,
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and every director ggoeent at any meeting of directors shalf:
sign hie name in & book to be kept for that purpose. o
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THE SEAL

The, Board shall vide for the safe custody of the seal,

m: seal shall bmud onLI by the authority of the Board

and every instrument to which the seal shall be affixed

shall be signed a director and aleo by the Secretary or

g a second director or by some other person appointed by
e Board for the purpose.

DISQUALIFICATION OF DIRECTORS
The office of director shall be vacated if the director:-

(a) without the consent of the com in general meeting
holds any cther office of profit under the company
except that of Managing director or manager or;

(b) becomes bankrupt in this Territory or in any other
territory which is declared to be a reciprocati
territory under section 147 of the Bankruptey oﬁimnoo;

or

(¢) becomes prohibited from being a director by reason of
any oxrder made under section 213 or 269 of the
Ordinance; or

d) is found lunatic or becomes of unsound mind; or
resigns his office by notice in writing to the company; or
is punished with imprisonment for o term exceeding six
months without the option of a fine,

PROCEEDINGS OF DIRECTORS

The directors may meet, together, upon adequate notice duly
given for the dispatch of business, adjourn and otherwise
regulate their meetings as they think fit, Questions
arising at any meet shall, except as otherwise agreed
irom time to time by the members, decided by a majority
of votes., A director may, and the secretary on the requisi-
tion of a director shall at any time summon a meeting of
the directors. Adequate notice shall in all cases be that
which is reasonabdly calculated to advise directors whether
within or without Tanzania of the proposed meeting.

If ot any time the Chairman is not present within five
minutes after the time appointed for holding the some, the . %
directors present may choose one of their number to be INC S ,

chairmen of the meeting. AF [
ik ;:\. &
SECRETARY & °

| //\. :\\&. \q/
The Secrettu?; shall be appointed by the directors 8‘1-: E‘u_oﬁ’..:-“\/y’
term, at such remuneration and upon such conditi as theyl

moy think fit, and eny Secretary so appointed may, o '

by them, &
&

\«Q-

Scanned with
& CamScanner |


https://v3.camscanner.com/user/download

88,

19,

Q.

2.

-

b

ggopzzzon shall be appointed or hold office am Beoretary

iag tho sole direotor of the company; or
_b a oorg:ro‘ton the sole director of which is the sole

director of the company; or

(¢) the sole director of a corporation which is the sole

director of the company.

A provision of the Ordinance or these regulations, requiring
or authorising o thing to be done by or to a director and
the Secretary shall not be satisfied by its boing done by
or to the same peraon acting both as director and as, or in
place of, the Secretary.

DIVIDENDS AND RESERVE

The company in ercl meeting may, by special resolution
declare. Alvidends, but no dividend shol) exceed the amount
recommended by the directors.

N¥o dividend shall be paid otherwise than out of profits,
Sudject to the righte of persons, if any, entitled to shares
with speciel rights as to dividends, all dividends shall be
declared and d according to the amounts d on the
shares, but if and 80 long og nothing is d up on any of
the shores in the company dividends moy be declared and
sccording to the amounts of the shares, No amount paid on a
ghore in advance of calls shall, while carrying interest,

be treated for the purposes of this article as paid on the
shoxe.

The Directors may, before recommending any dividend, 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 agflicable for meeting
contingencies, or for equalising dividends, or for any
other se to which the profits of the company may be o
{igzor y applied, and pending such applicotion may, at the = /_
discretion, either be employed in the business of the =- S
compony or be invested in such investments (other than
shores in the company) as the directors may from time to
time think fit,

1f several persons are registered as joint holders of
shcre, cny one of them may give effectual receipts for a
dividend or other moneys payable on or in respect of the|¢
shore,

Any dividend may be paid by cheque or warrant sent t
the post to the registered nddress of the member or per
entitled thereto or in the case of joint holders to ahy
of such joint holders at his registered address or to suoh
person and such address as the member or person entitled to
such joint holders as the case may be may dire direct,
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Every such cheque or warrant shall be made payable to the

order of the person to whom it is sent or to the order of

such other person as the member or person entitled or such
Jjoint holders as the case may be may direct.

No dividend shall bear interest against the company,.
ACCOUNTS

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

A1l sums of money received and expended by the company
and the matters in respect of which the receipt and
expenditure takes place; All sales and purchases of
goods by the company and the assets and liabilities

of the company.

The books of account shall be kept at the registered office
of the comgnny. or at such other place or places as the
directors 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 times and places and under
what conditions or regulations the accounts and books of
the company or any of them shall be open to the inspection
of members not being directors, and no member (not being
a director) shall have any right of inspecting any account
or book or document of the company except as conferred by
statute or authorised by the directors or by the company
in general meeting.

The directors shall from time to time in accordance with
section 123 of the Ordinance, cause to be prepared and to
be laid before the company in general meeting such profi
and loss accounts balance sheets and reports as are =
referred to in that section.

AL

N

]

The profit and loss account shall show, arranged under the™:
most convenient heads, the amount of gross income, 8}
distingﬁie the several sources from which it has been ¢
derived, and the amount of gross expenditure, distiguishinp
the expenses of the establishment, salaries and other like
matters., Every item of expenditure fairly chargeable .
against the year's income shall be brought into account,
so that a just balance of profit end loss may be laid
before the meeting and, in cases where any item of ox{endi;
ture which may in fairness be distributed over severa
years has been incurred in any one year, the whole amount
of such item shall be stated, with the addition of the
reasong why only a portion of such expenditure is ocharged
against the income of the year.
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A copy of every balance sheet (including every doocument
required by law to be annexed thereto) which is to be
laid before the company in general meeting together with
a copy of the Auditor's report shall not less than three
weeks before the date of the meeting be sent to all
persons entitled to receive notices of general meetinge

of the company.
AUDIT

The conm shall at each Annual Generanl Meeting appoint
on Auditor or Auditors to hold the office until the next
Annual General Meeting.

A person or corporation other than the retiring Auditor
shall not be capable of being appointed Auditor at an
Annual General Meeting unless noz of an intention to
nominate that person or corporation to the office of Audi-
tor has been given by a member of the company not less
than fourteen 8 before the Annual General Meeting and
the com shall send such notice to the retiring Auditor
snd shall given notice thereof to the members not later
than seven days before the Annual General Meeting.

The remuneration of the Auditors shall be fixed by the
company in General Meeting.

The Auditors shall be entitled to attend any general
neeting of the company at which any accounts which have

been examined or reported on by them are to be laid before

the ¢ and to make any statement or explanation they
desire with respect to the accounts.
NOTICES

A notice may be given by the company to any member either

personally or by sending it by post to him to his registered
address, or such other address or addresses as shall be
designated in writing. If he has no registered address
outside of the territory as shall have been designated by -

him in writing.

Where a notice is sent by post, service of the notice sha
be deemed to be effected by properly addressing, prepayi
and posting a letter containing the notice, and unless

the contrary is proved to have been effected at the time
ot which the letter would be delivered in the ordinary

course of post.

If o member has no registered address within the Territ 2
and has not supplied to the company on address for the * !
giving of notices to him, a notice addressed to him and ...\ |
advertised in a newspaper circulating in the neighbourhood

of the registered office of the company shall be deemed to
heve been duly given to bim at noon on the day on which

the advertisement appeara.
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A notice may be given by the company to the joint
holders of a share by giving the notice to the joint
holder nomed first in the register of members in respect
of the share,

A notice may be given by the company to the persons
entitled to a share in consequence of the death or
bankruptey of o member by sending it through the post in
a prepaid letter addressed to them by name, or by the
title or representatives of the deceased, or receiver of
the bankrupt, or by any like description, at the address,
if any, within the Territory supplied for the purpose by
the persons claiming to be Bo entitled, or (until such an
address has been so supplied) by giving the notice in any
manner in which the same might have been given if the
death or bank-ruptcy has not occured.

Notice of every general meeting shall be given in the same
monner hereinbvefore authorised to (a) every member except
those members who (having no registered address within
the Territory) have not supplied to the company an address
for the giving of notices to them, and also to (b) every
person entitled to a share in consequence of the death

or bankruptcy of a member, who, but for his death or
bankruptcy would be entitled to receive notice of the
meeting. No other person shall te entitled to receive
notices of general meetings.

CAPITALIZATION OF PROFITS

The company in general meeting may upon the unanimous
recommendation of the directors resolve that it is desirab).
to capitalige any part of the amount for the time bteing
standing to the credit of any of the company's reserve
accounts or to the credit of the grofit or loss account
or otherwise available for distribution amongst the
members who would have been entitled thereto if distributed

of dividend and in the same proportions on condition
that the same be not paid in cash but applied either
in or towards paying up any amounts for the time teing
unpaid on any shares by such members respectively, or .
poying up in full unissued shares or debentures of the
company to be allotted and distributed credited as fullyz
paid up to and amongst such members in the proportion =2
aforesaid, or partly in the one way or partly in the o{igr.
ond the directors shall give effect to such 1'esolut1.orx,;§‘___J

o ™

Whenever such o resolution as aforesaid shall have beexn ~
passed the directors shall make all appropriations and § -
applications of the undivided fite resolved to be -
capitalized thereby, and all allotments and issues of fudl}
paid shares or debentures, if any, and generally sha <
do all acts and things required to give effect thereta,’ - |
with full powers to the directors to make such provisitn
by the issue of fractional certificates or by payment ‘in
cash or otherwise as they think fit for the case of shares
or ty payment in cash or otherwise as they think fit for
the case of shares or debentures becoming distributadble in
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frootions, and also to authorise any person to enter on
bohalf of all the membere entitled thereto into an
agreement with the comstimy providing for the allotment %o
then respectively, credited as fully paid up, of any
further shares or debentures to which they may be
entitled upon such capitalization, or (as the cose may
require) for the payment up by the company on their behalf,
by the application thereto of their respective proportione
of the profits resolved to be capitalized of the amounts
or any port of the amounts remaining unpaid on their
existing shares, and any ement made under such autho-
rity shall be effective and binding on all such members.

WINDING UP

If the company shall be would up the liquidator may, with
the sanction of an extraordinary resolution of the company
and'any other sanction required by the companies ordina-
nce, 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
menmbers in specie or kind the whole or any p&?‘% of the
assets of the company and may for such purpose set such
value as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be
carried out as between the members of different classes
of members. The liquidator may with like sanction vest
the whole or any of such assets in trustees upon
such trusts for the benefit of the contridbutories as the
liquidator; with the like sanction; shall think fit but
so that no member shall be compelled to accept any shares
or other securities whereon there is any liability.

INDEMNITY

Subject to the provisions of the Ordinance, every
director or other officer and auditor of the company shall
be indemnified out of the assets 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 relation thereto unless the same
occur through his own dishonesty, negligence, default,
breach of duty, criminal etc, or breach of trust whereif
the director or officer shali be personally liable.
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