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THE COMPANIES ACT NO.12 OF 2002  

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION OF 

ZHONGJI INVESTMENT COMPANY LIMITED 

 
1. The name of the company is ZHONGJI INVESTMENT COMPANY LIMITED 

2. The registered off ice of the company shall be situated in the Tanzania Mainland. 

3. The objects for which the company is established are: 

 

a) To act as f inancial consultants, management consultants, and provide advice, services, 

consultancy in various f ields, general administrative, secretarial, commercial, f inancial legal, 

economic, labour, industrial, public relations, scientif ic, technical, direct and indirect taxation 

and other levies, statistical, accountancy, quality control and data processing.  

 

b) To take part in the formation, supervision or control of the business operations and any 

company or undertaking and for that purpose to act as Share Transfer Agents, Secretaries, 

Financial Advisors or Technical Consultants or in any other capacity and to appoint and 

remunerate any directors, administrators or accountants or other experts or agents.  

 

c) To reserve money on deposit at interest or otherwise for f ixed periods, and to lend money on 

any terms that may be thought f it and particularly to customers or other persons in corporations 

having dealing with the Company. The Company shall not carry on any business of banking as 

defined by the Banking and Financial Institutions Act, 2006 or any statutory modif ication 

thereof. 

 

d) To manage investment pools, mutual funds, syndicates in shares, stocks, securities, f inance 

and real estate. To act as Investment Consultants, stock brokers, underwriters and to invest or 

subscribe for purchase or otherwise, acquire and sell, dispose of exchange,  hold and otherwise 

deal in shares or other securities issued by any authority Central, State, Municipal, Local or 

otherwise and to carry on the business generally carried on by investment companies.  

 

e) To carry on the business of f inancial and investment consultants, f inance brokers, stock brokers, 

underwriters, registrars, issue house, portfolio management and to invest or subscribe for 

purchase or otherwise acquire and sell, dispose of, exchange, hold and otherwise deal in shares 

or other securities issued by any authority Central, State, Municipal Local or otherwise and to 

carry on the business generally carried on by f inance and investment companies.  

 

f) To act as consultants or advisors of any f irm, body corporate, association or other undertaking 

and generally subject as aforesaid, to act as consultants or advisors and to undertake part in 

the management supervision or control of the business or operation of any person, f irm, body 

corporate, association or other undertaking and, if  necessary, for such purpose or purpose to 

appoint and remunerate any off ices of the company, accountants or other experts or agents.  

 

g) To carry on the business as f inancial advisors and to advise and assist in all f inancial, costing, 
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accounting internal control and other similar matters to advise and assist in the preparation of 

all revenue and capital budgets, developments of funds, long term planning or utilization of 

resources, procuring bank and institutional f inance including cash, credit facilities, overdraft 

facilities, subscription of debentures and term loans, to assess the needs of short and long term 

credit facilities and raising of resources, to advise and assist in the formulation of procedures 

for prevention of fraud, wastage, f inancial and cost accounting procedure and other connected 

matters to advise and assist in formulating long term f inancial policies and control of their 

execution, and generally to advise and assist in all f inancial, f iscal and revenue matters.  

 

h) To carry on the business of an investment trust company and to underwrite, sub –underwrite, 

to invest in, and acquire and hold, sell, buy or otherwise deal in shares, debentures, debenture-

stocks, bonds, units; obligations and securities issued or guaranteed by Tanzanian or Foreign 

Governments, State, Dominions, Sovereigns, Municipalities, or Public Authorities or Bodies and 

share, stocks, debentures, debenture stocks, bonds, obligations and securities issued and 

guaranteed by any company, corporation, f irm or person whether incorporated or established 

in Tanzania  or elsewhere. 

 

i)  To carry on business as investment holding company and for that purpose to invest or use 

the moneys and property of the company in such manner as the directors may think f it and 

without limiting the generality of the foregoing, to advance, deposit or lend moneys, 

securities and property to or with such persons, companies or corporations on such security 

or without security and on such terms and conditions as to the directors may seem expedient 

and to issue on commission, subscribe for, take, acquire, hold, sell and exchange share 

stocks, bonds, obligations, debentures, mortgages or securities of any government or other 

competent authority, company or persons. 

 

j) To provide strategic consulting services including corporate strategy, business model design, 

market entry and expansion, portfolio strategy, pricing and revenue management, product 

strategy, growth and innovation, and competitive intelligence. 

 

k) To provide investment advisory services, including asset allocation, portfolio construction, 

rebalancing, risk budget design, factor and style analysis, performance attribution, manager 

selection, and investment policy statement design, whether on a discretionary or non-

discretionary basis. 

 

l)  To provide investment research, economic analysis, securities analysis, quantitative and 

qualitative research, issuer due diligence, market commentary, model development, data 

science, and analytics services. 

 

m) To market, distribute, and place interests in funds and investment products, directly or via 

intermediaries, placement agents, platforms, and distribution partners, subject to applicable 

licensing/registration and marketing rules. 

 

n) To develop, acquire, license, host, and operate software, digital platforms, algorithms, 

templates, playbooks, and proprietary tools; to offer software-enabled consulting and 

subscription-based services. 
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o) To f inance hire, purchase, requirements of buses, lorries, ships, aircrafts of all descriptions, 

machinery, buildings, tractors, various type of automobiles and equipment’s, ancillaries, of the 

transport undertaking meaning a company, corporation or departmental undertaking which is 

engaged in the operations, management, repairs, maintenance, manufacture or trading of any 

mode of transport be it by road, sea, or air. 

 

p) To undertake hire, purchase arrangements for the purpose of acquisition of aircrafts, ships, 

lorries, buses, tractors, machinery, various type of automobiles and equipment’s, buildings, 

ancillaries etc. required for the operation, maintenance and repairs of the transport 

undertakings as well as units involved in the manufacture, processing or storage of the spare 

parts connected with these units. 

q) To assist the transport undertakings with long- or medium-term loans or subscribe to their 

share’s capital, equity or preference, debentures or assist in other ways within the restrictions 

imposed by the Reserve Bank of India or any other authority under the law in force from time 

to time. 

 

r) To establish or assist to establish companies or f irms for undertaking work, projects or 

enterprises of any description whether of a private or public character in India or elsewhere and 

to acquire underwrite and dispose of shares and interest in any such companies or f irms or in 

any other company to f irm or in the undertakings thereof. 

 

s) To execute directly or by the contributions or other assistance any such or other  work, 

undertakings, projects and enterprise for anyone else or on behalf of anyone else either on 

contract agency. 

 

t) To procure capital for any company and issue capital of such companies and to subscribe for, 

purchase, dispose of and otherwise deal in the shares, bonds and securities of such companies 

or any other securities and to invest the surplus fund of the company in inter corporate or other 

deposits or to provide loans to individuals, f irms and corporation. 

 

u) To receive money on deposits, current account or otherwise with or without interest and to 

receive and deposit title deeds and other securities and to lend money and negotiate loans of 

every description and transact business as capitalist, promoters and f inancial and monetary 

agents and to give any guarantee for the payment of money for the performance of any 

obligation or undertaking. 

 

v) To invest in immovable property like land, buildings, f lats, bungalows, row houses or acquire, 

improve, manage, develop all rights in respect of leasehold and freehold rights or properties 

and to sell and dispose of, turn to account and otherwise deal with the property of all kinds 

including land, buildings, patents, copy rights etc. 

 

w) To form, promote, subsidies and assist companies, syndicates and f irms and to aid municipal 

or other local body or company or f irms or individuals with capital, credit, means or resources 

for the execution of any works, undertakings, projects or enterprise; 

 

x) To carry on the business of f inanciers, concessionaries and merchants and to undertake and 

carry and execute all kinds of f inancial, commercial, trading and other operations.  
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y) To carry on the business of f inancing and advancing short term and long-term loans and credits 

to individuals, companies or association of individuals by whatever name called and either on 

securities such as lands, buildings or part thereof, machinery, plants, chattels, vehicles, shares, 

debentures, government securities, stock certif icates, life insurance policies and unit stock-in-

trade or on guarantee or clean without securities and to f inance leasing operation of all kinds. 

 

z) To carry on business as f inanciers, concessionaries and merchants and the business of hire 

purchase in all its branches and to undertake and carry on and execute all kinds of f inancial, 

industrial, commercial, trading and other operations. 

 

aa) To determine, implement, and monitor investment strategies across asset classes, including 

but not limited to: listed and unlisted equities, f ixed income and money market instruments, 

bank deposits, cash equivalents, commodities and commodity derivatives (where permitted), 

foreign exchange, structured products, securitizations, asset-backed securities, real assets 

(including real estate and infrastructure), private credit, loans, notes, digital assets/crypto-

assets and related instruments (if  and as permitted), indices and index derivatives, and any 

other permitted f inancial instruments. 

bb) To establish, manage, operate, advise, and administer collective investment schemes, 

alternative investment funds, private funds, hedge funds, venture capital funds, private 

equity funds, real estate funds, infrastructure funds, f ixed income funds, exchange-traded 

funds, separately managed accounts, model portfolios, and other pooled or segregated 

investment vehicles. 

 

cc) To act as portfolio manager, investment manager, fund manager, sub-manager, or delegated 

investment adviser with discretionary or non-discretionary authority over client assets and 

mandates. 

 

dd) To carry on the business of import, export, purchase, sale, distribution, and trade—whether 

wholesale, retail, online, or through intermediaries—of all lawful goods, commodities, 

merchandise, and services, including but not limited to consumer goods, industrial inputs, 

machinery and equipment, electronics, textiles, agricultural produce, food and beverages, 

chemicals (non‑hazardous unless licensed), pharmaceuticals and medical devices (subject to 

approvals), automotive parts, building materials, and technology products. 

 

ee) To act as merchant exporter/importer, buying agent, selling agent, commercial 

representative, distributor, franchisee, licensee, commission agent, indenting agent, 

stockists, consignee or consignor for domestic and international principals, manufacturers, 

suppliers, and customers. 

 

ff) To provide end‑to‑end trade solutions, including sourcing, quality inspection, packaging, 

labeling, warehousing, inventory management, order fulf illment, shipping, freight 

forwarding, customs clearance (directly or through licensed brokers), trade documentation, 

and logistics coordination for cross‑border movements. 

 

gg) To establish and operate e‑commerce and digital platforms, marketplaces, and B2B/B2C 

channels to facilitate international and domestic trade, payments (through licensed payment 
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providers), and customer service. 

 

hh)  To undertake export promotion and market development activities, including participation in 

trade fairs, tenders, and government export schemes; to obtain and utilize export ‑import 

licenses, quotas, incentives, and benefits available under applicable laws. 

 

ii)  To carry on all or any of the business of general merchants and traders, manufacturers, 

assemblers, distributors, importers, exporters, factors and shippers of and wholesale and 

retail dealers in goods, wares, produce, products, commodities, handicrafts and merchandise 

of every description, to act as agents for and to enter into agreements and arrangements of 

all kinds on behalf of  such persons, f irms of companies as may be thought expedient. 

 

jj) To carry on business as general carriers and freight forwarders and to provide passenger 

carrier services, carrier freight transport, courier, truck, light or heavy haulage and delivery 

services by land, road, railway, sea, river, canal, water, or air for and in connection with any 

containers, packages, parcels, mails, goods or bulk commodities and for that purpose to 

purchase , hire or take on charter any ships, tugs, barges, lorries, vans, trailers and other 

vessels or vehicles of any description . 

 

kk) To carry, collect, store, consign, distribute, transfer and deliver goods, wares, post, 

merchandise, parcels, packages, baggage, freight, animals, livestock, timber, coal, oil, ores 

and other minerals and other property of every description by any mode of transportation, 

and generally for such purposes to acquire, manage and operate warehouses, and bonded 

warehouses, act as agents for shippers and consigners, and to issue warehouse warrants and 

receipts and bills of lading. 

 

ll)  To undertake the business as general traders and merchants, and buy, sell, export, import, 

deal in commodities, goods, things, contracts of all types, to deal in any commodity market, 

commodity exchange, spot exchange, for itself  or for others, transaction in the nature of 

hedging, spot trading, forward commodity contracts, rate swaps, commodity future/swaps, 

commodity options, futures and options and in derivatives of all the commodities, whether 

for the purpose of trading, investment, hedging, arbitrage, or any other purpose, whether in 

Tanzania or abroad and to undertake the activity of warehousing and processing as may be 

required for the aforesaid purpose(s).  

 

mm) To enter into partnership, or into any arrangements for sharing prof its, union of 

interests, or cooperation with any person, partnership or company carrying on or about to 

carry on any business which this company is authorized to carry on, or any business or 

transaction capable of being conducted so as directly or indirectly to benefit the company, 

and to take, otherwise acquire and hold stock or shares in such company; 

 

 

nn)  To amalgamate or enter into partnership of any agreement whether perpetual or terminable, 

for sharing prof its, union of interest, joint-venture, reciprocal concessions or cooperation with 

any person, f irm, society, association or group of persons carrying on or engaged in or about 

to carry on or engage in or (in the case of a company) formed to carry on or engage in any 

business or transaction within the objects of this company or any business transaction or 
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course of action which may seem to the company capable of being conducted so as directly 

or indirectly to benefit the company or to prevent or minimize apprehended loss, damage or 

cost to the company or to such person, f irm, society, association or group of persons, and to 

purchase, subscribe for or otherwise acquire and hold shares (fully or partly paid up) or 

stock in or securities of, or to lend money, to guarantee the contracts of, subsidies or 

otherwise assist any such person, f irm, society, association or group of persons, and to sell 

hold, re-issue with or without guarantee or otherwise deal with such shares, stock or 

securities. 

 

oo) To carry on in Tanzania or abroad the business of general merchants, traders, suppliers, 

importers, exporters, stores, storekeepers, removers, packers, dealers, distributors, 

manufacturers, franchisors, carrier shipowners and or in any other capacity and to buy, 

render marketable and otherwise deal in or with wholesale or retail goods, general 

merchandise and other commodities of all kinds and description. 

 

4. The liability of the members is limited. 

 

5. The authorized share capital of the company at the date of registration of this Memorandum 

of Association is Tanzanian Shillings Twelve Billion Only (Tshs.12,000,000,000/=) 

divided into One Hundred Thousand (100,000) Ordinary Shares of Tanzanian 

Shillings One Hundred Twenty Thousand (Tshs. 120,000/=) each with power for the 

company to increase or reduce such capital and to divide the shares in the capital for the time 

being, whether original or increased, in dif ferent classes, and to attach thereto respectively 

any preferential, deferred, qualif ied or special rights, privileges or conditions and so that 

unless the conditions of issue shall otherwise expressly declare every issue to shares, whether 

preference or otherwise, or any such rights, privileges or conditions shall altered or  modif ied 

except in accordance with the Articles of Association registered here with. 
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THE COMPANIES ACT, 2002 
COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 
 

ZHONGJI INVESTMENT COMPANY LIMITED 
 

PRELIMINARY 

1. IN THESE REGULATIONS: 

“The ACT” means the Companies ACT, 2002 of the Laws of Tanzania. When any 

provision of the Act is referred to, the reference is that of the provision as modif ied 

by any law for the time being in force. 

Unless the context otherwise requires, the expressions defined in the Act or any 

statutory modif ication thereof in force at the date at which these Regulations become 

binding on the Company, shall have the meanings so defined. 

The Regulation contained in the Companies Act shall apply to the Company save in so 

far as they are varied or excluded hereby, but in case of any conflict between the 

provisions herein, and the provisions under the companies Act the former shall prevail; 

and in addition to substitution former modif ication of the companies Act shall be the 

Regulations of the company. 

PRIVATE COMPANY: 

2. The Company is a Private Company and accordingly: 

a. The right to transfer shares is restricted in the manner hereinafter 

prescribed; 

b. The number of members of the Company (exclusive of persons who are in 

the employment of  the Company and the Company were while in such 

employment to be members of the Company) is limited to Twenty: 

provided that where two or 

more persons hold one or more shares in the Company jointly they shall for 

purpose of the regulation be treated as a single member; 

c. Any invitation to the Public to subscribe for any shares or debentures of the 

Company is prohibited; 

d. The Company shall not have power to issue share warrants to bearer. 

 

SHARES 

           The Share capital of the Company is Tanzanian Shillings Twelve Billion Only 

(Tshs.12,000,000,000/=) divided into One Hundred Thousand (100,000) 

Ordinary Shares of Tanzanian Shillings One Hundred Twenty Thousand (Tshs. 

120,000/=) each with such rights privileges or conditions as may be determined by or 

in accordance with the regulations of the Company, and to vary, modify or abrogate any 

such rights, privileges or conditions in such manner as may for the time being be provided 

by the regulations of the Company. 

Subject to the provisions, if  any, in that behalf of the Memorandum of Association, and 

without prejudice to any special rights previously conferred on the holders of existing 

shares, any share may be issued with such preferred, deferred or other special rights 
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or such restrictions, whether in regard to dividend, voting, return of share capital or 

otherwise, as the Company may from time to time by special resolution determine, and 

any preference share may, with the sanction of a special resolution, be issued on the 

terms that it is, or at the option of the Company is liable to be redeemed. 

4.(a) If at any time the share capital is divided into different classes of shares, the rights 

attached to any class may be varied with the sanction of an extraordinary resolution 

passed at a separate general meeting of the holders of the shares of that class. 

(b) In every such separate general meeting the provisions of these Regulations relating to 

general meeting should mutatis mutandis apply, but so that the necessary quorum shall 

be two persons at least holding 

or representing by proxy seventy-f ive percent of the issued shares of that class, and that 

any holder or shares of the class present in person or by proxy may demand a poll.  

(c) For the purpose of this Article, the rights conferred upon the holders of the shares of 

any class issued with preferred or other rights shall not, unless otherwise expressly 

provided by the terms of issue of the shares of that class, be deemed to be varied by 

the creation or issue of further shares ranking paripassu therewith. 

5. The Directors may allot and issue shares in the capital of the Company in payment or 

part payment for any property sold or transferred, goods or machinery supplied, or for 

service rendered to the Company in the conduct of its business as fully paid-up shares, 

and if  so issued, shall be deemed to be fully paid up. 

6. Every person whose name is registered as a member on the register of members shall, 

without payment, be entitled to a certif icate 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 jointly by several persons the Company shall not be 

bound to issue more than one certif icate, and delivery of  a certif icate for a share to one 

of several joint holders shall be suff icient delivery to all. 

7. No person shall exercise any rights or privileges of a member until he shall have paid all 

calls and other moneys for the time being due on every share held by him. 

8. If a share certif icate is defected, lost or destroyed, it may be renewed on payment of 

such fee, if  any, not exceeding Ten thousand shillings, and 

on such terms, if  any, as to evidence and indemnity, as the Directors think f it.  

9. No part of the funds of the Company shall directly or indirectly be 

employed in the purchase of, or in loans upon the security of, the Company's shares, 

but nothing in this regulation shall prohibit transactions mentioned in the proviso to 

section 57(1) of the Act. 

10.  The Company shall be entitled to treat the person whose name appears upon the register 

in respect of  any shares as the absolute owner thereof and shall not be under any 

obligation to recognize any trust or equity or equitable claim to or partial interest in such 

shares whether or not it shall have express or other notice thereof. 

LIEN 

11.  The Company shall have a lien on every share for all money (whether presently payable 

or not) called or payable at a f ixed time in respect of that share, and the Company shall 
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also have a lien on all shares standing registered in the name of a single person for all 

moneys presently payable by him or his estate to the Company but the Directors may at 

any time declare any share to be wholly or in part exempt from the provisions of this  

regulation. The Company's lien, if  any, on a share shall extend to all dividends payable 

thereon. 

12.  The Company may sell, subject to the provisions on forfeiture of shares, in such manner 

as the Directors think f it, any shares on which the Company has a lien, but no sale shall 

be made unless some sum in respect of which the lien exists is presently payable, nor 

until the expiration of fourteen days after a notice in writing, starting and demanding 

payment of such part of the amount in respect of which the lien exists as is presently 

payable, has been given to the registered holder 

for the time being of the share, or the person entitled thereto by reason of his death or 

bankruptcy. 

13.  For giving effect to any such sale the Directors may authorize some person to transfer the 

shares sold to the purchaser thereof. The purchaser shall 

be registered as the holder of the shares comprised in any such transfer and he shall not 

be bound to see the application of the purchase money, nor shall his title to the shares 

be affected by any irregularity or invalidity in the proceedings in reference to the sale. 

14.  The proceeds of the sale shall be received by the Company and applied in payment of 

such part of the amount in respect of which the lien exists as is presently payable, and 

the residue shall (subject to a like lien for sums not presently payable as existed upon 

the shares prior to the sale) be paid to the person entitled to the shares at the date of 

the sale. 

CALLS ON SHARES 

15.  The Directors may, subject to any conditions of allotment from time to time make calls 

upon the members in respect of any moneys unpaid on their shares whether on account 

of the nominal value of the (shares or by way of premium) provided that (except as 

otherwise f ixed by the conditions of allotment) no call on any share shall be payable at 

less than thirty days from the date of appointment for payment of the last preceding 

call, and each member shall (subject to being given at least three weeks' notice 

specifying the time or times and place of payment) pay to the Company at the time or 

times and place so specif ied the amount called on his shares. 

16.  The joint holders of a share shall be jointly and severally liable to pay all calls in respect 

thereof. 

17.  If a sum called in respect of a share is not paid before or on the day appointed for 

payment, the person from whom the sum is due shall pay interest upon the sum at the 

rate of eight percent (8%) per annum from the day appointed for the payment thereof 

to the time of the actual payment, but the Directors shall be at liberty to waive payment 

of that interest wholly or in part. 

 

18.  The provisions of these regulations 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 terms of 

issue or a share, becomes payable at a f ixed 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 
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dully made and notif ied. 

19.  The Directors may, if  they think f it, receive from any member willing to advance the 

same all or any part of the money unpaid upon the shares held by him beyond the sums 

actually called upon thereon as a payment in advance of call which shall extinguish, so 

far as the same shall extend liability upon the shares in respect of which it is advanced, 

and the Company may pay interest upon the money received, or so much thereof as 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 

Directors agree. 

TRANSFER AND TRANSMISSION OF SHARES 

20.  The instrument of transfer 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.  

21.  Shares shall be transferred in the following form, or in any usual or common form which 

the Directors shall approve: - 

"I/WE ..................... of ZHONGJI INVESTMENT COMPANY LIMITED in consideration 

of Tshs………………. Paid to me by………………… of ................................ (Hereinafter 

called "the said transferee") do hereby transfer to the said transferee the share (or

 shares) numbered............................. In the 

undertaking called....................... to hold un to the said transferee, subject to the 

several conditions on which I hold the same; and I, the said transferee, do hereby 

agree to take the said aforesaid ………………. 

As witness our hands set below Witness to the signatures of, etc." 

 

22.  The Directors may in their absolute discretion decline to register any transfer of shares 

to a person of whom they do not approve not being already a member of the Company 

and may also decline to register any transfer to shares on which 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. The Directors 

may decline to recognize any instrument of transfer unless: 

(a) A fee-note exceeding ten thousand shillings is paid to the Company in respect 

thereof, and 

(b) The instrument of transfer is accompanied by the certif icate of the shares to which 

it relates, and such other evidence as the Directors may reasonably require 

showing the right of the transferor to make the transfer. 

If the 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. 

23.  The legal personal representatives of a deceased sole holder of a share shall be the only 

person recognized by the Company as having any title to the share. In the case of a 

share registered in the names of two or more holders, the survivors or survivor or the 

legal personal representatives of the deceased's survivor shall be the only persons 

recognized by the Company as having any title to the share. 
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Any person becoming entitled to a share in consequence of the death or bankruptcy of 

a member shall, upon such evidence being produced as may from time to time be 

properly required by the Directors, have the right, either to be registered as a member 

in respect of the share or, instead of being registered himself, to make such transfer of 

the share as the deceased or bankrupt person could 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 transfer of the share by the deceased or bankrupt person 

before the death or bankruptcy. 

24.  A person becoming entitled to a share by reason of the death or bankruptcy of the holder 

shall be entitled to the same dividends and other advantages to which he would be 

entitled to where he/she is the registered holder of the share, except that he shall not, 

before being registered as a member in respect of the share, be entitled in respect of it 

to exercise any right conferred by membership in relation to meetings of the Company.  

25.  Save as hereinafter provided, no shares in the Company shall be transferred otherwise 

than to a person who is already a member of the Company until the rights of pre-emption 

hereby conferred shall have been exhausted that it to say: 

(i) Every member or other person referred to in Article 24 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 agent for the sale 

of the said shares in one 

or more lots at the discretion of the Board to members of the Company at a price 

to be agreed upon by the Vendor and the 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 willing purchaser. Upon the price being f ixed 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. 

(ii) At the expiration of the said thirty days the Board shall allocate the said shares to 

or amongst the members or member who shall have expressed his or their 

willingness to purchase as aforesaid and (if  more than one) so far as may be pro 

rata according to the number of shares already held by them respectively. 

PROVIDED THAT no member shall be obliged to take more than the said maximum 

number of shares so notif ied by him as aforesaid. 

(iii) Upon such allocation being made the Vendor shall be bound on payment of the 

said price to transfer the shares to the Purchaser or purchasers. If he makes 

default 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 resolution of the Board for that 

purpose shall forthwith be deemed to be duly appointed 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 may receive and give a good discharge for the 

Purchase money on behalf of the Vendor and enter the name of the purchaser in 
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the register of members as holder by transfer 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 sold in the manner by this article provided the Vendor 

may at 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 24) and at any 

price. 

FORFEITURE OF SHARES 

If a member fails to pay any call or installment of a call on the day appointed for 

payment thereof, the Directors may, at any time thereafter during such time as any part 

of such call or installment remains unpaid serve a notice on him requiring payment of 

so much of the call or installment as is unpaid, together with any interest which may 

have accrued. 

26.  The notice shall name a further day (not earlier than the expiration of three weeks from 

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 the time appointed 

the shares in respect of which the call was made will be liable to be forfeited 

27.  If the requirements of such notice as aforesaid are not complied with, any share in respect 

of which the notice has been given May at any time hereafter before the payment 

required by the notice has been made is forfeited by a resolution of the Directors to that 

effect. Such forfeiture shall include all dividends declared in respect of the forfeited 

shares not actually paid before the forfeiture. 

28.  A forfeited share may be sold or otherwise disposed of on such terms and in such manner 

as the Directors think f it, and at any time before a sale or disposition the forfeiture may 

be cancelled on such terms as the Directors think f it. 

29.  A person whose shares have been forfeited shall cease to be a 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 payable by him to the Company 

in respect of the shares, but his liability shall cease if  and when the Company receives 

payment in full of the nominal amount of the shares. 

A Statutory Declaration in writing that the declarer is a Director of the Company, and 

that a 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 Company may receive the consideration, if  any, given 

for the share on any sale or disposition thereof and may execute a transfer of the share in 

favor of the person to whom the share is sold or disposed of and he shall thereupon 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 disposal of the 

share. 

30.  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 a share, becomes payable at a f ixed time, 

whether in account of the amount of the share, or by way of premium, as if  the same 

had been payable by virtue of all calls duly made and notif ied. 
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CONVERSION OF SHARES INTO STOCK 

31.  The Company may by ordinary resolution convert any paid-up shares into stock, and 

reconvert any stock into paid-up shares of any denomination. 

32.  The holders of stock may transfer the same, or any part thereof, in the same manner, 

and subject to the same regulations, as, and, subject to which, the shares from which 

the stock arose might previous to conversion have been transferred, or as near thereto 

as circumstances admit but the directors may from time to time f ix the minimum amount 

of stock transferable, and restrict or forbid the transfer 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 

rights, privileges and advantages as regards dividends, voting at meetings of  the 

Company and other matters as if  they held the shares from which the stock arose, but 

no privilege or advantage (except participation in the dividends and prof its of the 

Company) shall be conferred by any such a small part of the stock as would not if  

existing in shares, have conferred that privilege or advantage. 

33.  Such regulations of the Company as are applicable to paid-up shares shall apply to stock, 

and the words "share" and "shareholder" therein shall include "stock" and "stockholder.  

 

ALTERATION OF CAPITAL 

34.  The Company may from time to time by special resolution increase the share capital by 

such sum, to be divided into shares of such amount, as the resolution shall prescribe. 

35.  Subject to any direction to the contrary that may be given by the Company by special 

resolution in general meeting, all new shares shall, 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, as nearly as the circumstances admit, to the amount of 

the existing shares to which they are entitled. The offer shall be made by notice  

specifying the number of shares offered, and limiting a time 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 person to whom the offer is made that he declines to 

have the shares 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 (by reason of the ratio which the new shares bear to shares held by 

persons entitled to an offer of new shares) cannot in the opinion of the Directors, be 

conveniently offered under this article. 

36.  The new shares shall be subject to the same provisions with reference to the payment 

of calls, lien, transfer, transmission, and forfeiture and otherwise as the shares in the 

original share capital. 

37.  The Company may by ordinary resolution Consolidate and divide all or any of  its share  

capital into shares of a larger amount than its existing shares; 

(a) Sub-divide its existing shares or any of them, into shares of a smaller amount 

than is f ixed by the Memorandum of Association subject, nevertheless, to the 

provisions of Section 13 of the Act; 

(b) Cancel any shares which, at the date of the passing of the resolution, have not 



17  

been taken or agreed to be taken by any person. 

38.  The Company may, by special resolution, reduce its share capital and any capital 

redemption reserve fund in any manner and with, and subject to, any incident authorized 

and consent required, by law. 

GENERAL MEETINGS 

39.  A general meeting shall be held once in every calendar year at such time (not being more 

than f ifteen months after the holding of the last preceding general meeting) and place as 

may be determined by the Directors. In default of a 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 meetings are to be convened by the Directors. 

40.  All such general meetings shall be called Annual General Meetings and all other general 

meetings shall be called Extraordinary General Meetings. 

41.  The Directors may, whenever they think f it, convene an Extraordinary General Meeting 

and Extraordinary General Meetings shall also be convened on such requisition or, in 

default, may be convened by such requisition as provided by section 134 of the 

Companies Act. If at any time there are not within Tanzania suff icient Directors capable 

of acting to form a quorum, any Director or any one member of the Company convene 

an Extraordinary General Meeting in the same manner as nearly as possible as that in 

which meetings may be convened by the Directors. 

 

NOTICE OF GENERAL MEETINGS 

42.  Subject to the provisions of section 135 of the Act relating to special resolutions,  three 

weeks’ notice at the least (exclusive of the day on which the notice is served or deemed 

to be served by inclusive of the day for which notice is given) specifying the place, the 

day and the hour of meeting and, in case of special business, the general business, the 

general nature of that business shall be given in manner hereinafter mentioned, or in 

such other manner if  any, as may be prescribed by the Company in general meeting,  to 

such persons, as are, under the regulations of the Company entitled to receive such 

notices from the Company but with the consent of all the members entitled to receive 

notice of some particular meeting that meeting may be convened by such shorter notice 

and in such manner as those members may think f it. 

 

PROCEEDINGS AT GENERAL MEETINGS 

43.  All business transacted at any general meeting shall be deemed special with the 

exception of the consideration of the accounts, balance sheet and the ordinary report of 

the Directors and Auditors. 

44.  No business shall be transacted at any general meeting or any adjournment thereof 

unless a quorum of members is present when the meeting proceeds to business. A 

quorum shall be constituted when two members are present in person or by proxy and 

hold not less than seventy-f ive percent of the issued share capital entitled to vote on 

the matters therein presented. 

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

the meeting, if  convened upon the request of members, shall be dissolved in any other 

case, it shall be adjourned to the same day in the next week, at the same time and place, 

and if  at the adjourned meeting a quorum (as defined in Article 48), is not present within 

half  an hour from the time appointed for the meeting the meeting shall be dissolved. 
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46.  No resolution, whether special or extraordinary, shall be carried as being passed at any 

general meeting or any adjournment thereof, unless the said resolutions received the 

aff irmative vote of not less than seventy- f ive percent of the shares of such members 

as, being entitled to do so, vote in person or by proxy at a general meeting of which 

notice specifying the intention to propose the resolution as special or extraordinary has 

been duly given. 

47.  The Chairman, if  any, of the Board of Directors shall preside as Chairman at every general 

meeting of the Company. 

48.  If  there is no such Chairman, or if  at any meeting he is not present within f ifteen minutes 

after the time appointed for holding the meeting or is unwilling to act as Chairman, the 

members present shall choose someone of their number to be Chairman. 

49.  The Chairman 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 left 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 shall be decided on 

a show of hands, unless a poll is (before or on the declaration of  the result of the 

show of hands) demanded by at least one member present in person or by proxy and 

entitled to vote. Unless a poll is so demanded, a declaration by the Chairman that the 

resolution has, on a show of hands, been carried or carried unanimously or by a particular 

majority, or lost, and an entry to that effect in the minute book shall be conclusive 

evidence of the fact. 

51.  If a poll is duly demanded, it shall be taken in such manner as the Chairman directs, 

and the result of the poll shall be deemed to be the resolution of the meeting at which 

the poll was demanded. 

52.  In the case of equality of votes, whether on a show of hands or on a poll, the Chairman 

of the meeting at which the show of hands takes place or at which the poll is demanded, 

shall be entitled to a second or casting vote. 

53.  A poll demanded on the election of a Chairman or on a question of adjournment shall be 

taken forthwith. A poll demanded on any other question shall be taken at such time as 

the Chairman of the meeting directs. 

 

VOTES OF MEMBERS 

54.  Subject to any rights or restrictions for the time being attached to any class or classes 

of shares, on a show of hands every member present in person shall have no vote. On 

a poll every member shall have one vote for each share of which he is the holder.  

55.  In case of joint holders, the vote of the senior who tenders a vote whether in person or by 

proxy, shall be accepted to the exclusion of the votes of the other joint holders and for 
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this purpose seniority shall be determined by the order in which the names stand in the 

register of members. 

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

having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his 

committee or other legal guardian appointed by the court, and any such committee or 

other legal guardian may, on a poll, vote by proxy. 

57.  On a poll vote may be given either personally or by proxy, provided that no company shall  

vote by proxy unless a resolution of its directors in accordance with the provisions of the  

Act. 

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

his attorney duly authorized in writing, or, if  the appointer is a corporation, either under 

seal, or under the hands of an off icer or attorney duly authorized. A proxy need not be 

a member of the Company. 

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

under which it is signed or a notary certif ied copy of that power or authority shall be 

deposited at the registered off ice of the Company not less than twenty-four hours before 

the time for holding the meeting or adjourned 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. 

60.  Any instrument appointing a proxy may be in the following form, or any other form 

which the Directors shall approve: 

"I/WE.........................  ZHONGJI INVESTMENT COMPANY LIMITED being a member 

of.......................... hereby appoint......................... Of………………… as my proxy, to vote 

for me and on my behalf  at the (ordinary or extraordinary as the case may be) 

general meeting of the company to be held............ On .......... day of ............. 20......, 

and at any adjournment thereof. Signed this ............... day of.................. 20……... 

 

61.  The instrument appointing a proxy shall be deemed to confer authority to demand or join 

in demanding a poll. 

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS 

62.  Any corporation which is a member of the Company may by resolution of its directors or 

other governing body authorized such person as it thinks f it to act as its representatives 

at any meeting other company or of any class of members of the Company, and the 

person authorized shall be entitled 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. 

DIRECTORS 

63.  The f irst Directors of the Company shall be: 

1. SUN YANMIN 

2. LI YING 

64.  Any member or members shall, so long as he or they continue to hold in the aggregate 
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twenty percent (20%) in nominal value of the issued shares of  the Company, in respect of 

each such holding of twenty percent (20%), be entitled to appoint any person to be a 

Director of the Company. Every such member or members may at any time remove from 

off ice and Directors appointed or removal shall be eff iciency by notice in writing signed 

by the member or members making the same or, in the case of a member being a 

Corporation, signed by any of its Directors or other Authorized off icer on its behalf, and 

shall take effect upon lodgment at the registered off ice. 

65.  Any member or members holding in the aggregate more than Twenty percent (50%) in 

nominal value of the issued shares of the Company may nominate as Chairman of the 

Board of Directors, one of the Directors appointed under this Article. 

66.  A Director may resign from off ice 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 of such notice or its earlier acceptance by the Board of Directors. 

 

REMUNERATION OF DIRECTORS 

67.  (1) The remuneration of the Directors shall from time to time be determined 

by the Company in General Meeting. 

(2) In addition 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. 

68.  Any Director may at any time appoint any person to be an alternate 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 off ice, and, appoint another person in his place. 

An alternate Director shall (subject to his giving to the Company an address at which 

notices may be served on him) be entitled to receive notices of all meetings of the 

Directors, and to attend and vote as a Directors at any meetings at which the Director 

appointing him is not personally present and generally to perform all the functions of his 

appointer as a Director in the absence of such appointer. An alternate Director shall ipso 

facto cease to be an alternate Director if  his appointer ceases for any reason to be a 

Director. All appointments and removals of alternate Directors shall be eff iciency by  

notice in writing under the hand of the Directors or by cable, making or revoking such 

appointment sent to or left at the registered off ice. An alternate Director  shall be an 

off icer 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 appointing 

him. The remuneration of any such alternate Director shall be payable out of the 

remuneration payable to the Director appointing him and shall consist of such part (if  

any) of the last- mentioned remuneration as shall be agreed between the alternate 

Director and the Director appointing him. Any Director or alternate Director may, in 

addition to his position as Director or alternate Director, be appointed as an alternate to 

or by any number of Directors. 

69.  A Director and alternate Director shall not require a share qualif ication but nevertheless 

shall be entitled to attend and speak at any general meeting of the Company, and at 

any separate meeting of the holders of  any class of shares in the Company. 
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70.  The quorum necessary for the transaction of the business of the Directors may be f ixed 

by the Directors, and unless so f ixed 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 constituted and may consists 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. 

71.  Provided a Director declared his interest therein in manner provided by the Act he may 

vote as a Director in regard to any contract or arrangement in which he is interested or 

upon any matter arising there out, and if  he shall so vote his vote shall be counted in the 

quorum when any such contract or arrangement is under consideration. 

72.  The Directors may exercise all of the powers of the Company with the exception of the 

following which shall require ratif ication by the Company in general meeting: 

(1) Borrowing money in excess of Tshs. 20,000,000/=; 

 

(2) Mortgaging or charging the Company's undertaking; property and uncalled capital 

or any part thereof; 

(3) Issuing debentures, debenture stock and other securities in excess of  Tshs. 

20,000,000/=, whether outright or as security for any debt liability or obligation 

of the Company or of any third party. 

73.  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 Act, or by these articles, required to be exercised by 

the Company in general meeting, subject, nevertheless, to any regulation of these 

articles, to the provisions of the Act, and to such regulations, being not inconsistent with 

the aforesaid regulation or provisions, as may be prescribed by the Company in general 

meeting; but no regulations made by 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. 

74.  The Directors may from time to time appoint one or more of  their bodies to the off ice 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 prof its, or partly in one way and partly in another) as they may think f it. 

In the case of the appointment of a Managing Director such appointment shall be subject 

to determination ipso facto if  he ceases from any cause to be a Director. 

75.  The Directors shall cause minutes to be made in books provided for the purposes: 

(a) Of all appointments of off icers made by the Directors; 

(b) Of the names of the Directors present at each meeting of the Directors; 

(c) Of all resolutions and proceedings at all meetings of the Company, and of the 

Directors; And every Director present at any meeting of Directors shall sign his 

name in a book to be kept for that purpose. 
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THE SEAL 

76.  The Board shall provide for the safe custody of the seal. The seal shall be used only by 

the authority of the Board and every instrument to which the seal shall be aff ixed shall 

be signed by a Director and also by the Secretary or by a second Director or by some 

other person appointed by the Board for this purpose. 

 

DISQUALIFICATION OF DIRECTORS 

77.  The Off ice of Director shall be vacated if  the Director: 

(a) Without the consent of the Company in general meeting holds any other off ice of 

prof it 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 reciprocating territory under section 147 of the Bankruptcy Act; or 

(c) Is found lunatic or becomes of unsound mind; or 

(d) Resigns his off ice by notice in writing to the Company; or 

(e) Is punished with imprisonment for a term exceeding six months without the 

option of a f ine. 

PROCEEDINGS OF DIRECTORS 

78.  The Directors may meet, together, upon adequate notice duly given for the dispatch of 

business, adjourn and otherwise regulate their meetings as they think f it. Questions 

arising at any meeting shall, except as otherwise agreed from time to time by the 

members, be decided by a majority of votes. A Director may, and the secretary on the 

requisition of a Director shall at any time summon a meeting of the Directors. Adequate 

notice shall in all cases be that which is reasonably calculated to advise Directors whether 

within or without Tanzania of the proposed meeting. 

79.  If at any time the Chairman is not present within f ive minutes after the time appointed 

for holding the same, the Directors present may choose one of their number to be 

Chairman of the meeting. 

SECRETARY 

80.  The Secretary shall be appointed by the Directors for such term, at such remuneration 

and upon such conditions as they may think f it, and any Secretary so appointed may 

be removed by them. 

 

81.  No person shall be appointed or hold off ice as Secretary who is: 

(a) The sole Director of the Company, or 

(b) A corporation the sole Director of which is the sole Director of the Company; or  

(c) The sole Director of a corporation which is the sole Director of the Company. 

82.  A provision of the Act or these regulations requiring or authorizing a thing to be done by 

or to a Director and the Secretary shall not be satisf ied by its being done by or to the 

same person acting both as Director and as, or in place of, the Secretary. 

DIVIDENDS AND RESERVE 

83.  The Company in general meeting may, by special resolution declare dividends, but no 

dividend shall exceed the amount recommended by the Directors. 

84.  No dividend shall be paid otherwise than out of prof its. 
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85.  Subject to the rights of persons, if  any, entitled to shares with special rights as to 

dividends, all dividends shall be declared and paid according to the amounts paid on the 

shares, but if  and so long as nothing is paid up on any of the shares in the Company 

dividends may be declared and paid according to the amounts of the shares. No amount 

paid on a share in advance of calls shall, while carrying interest, be treated for the 

purposes of this article as paid on the share. The Directors may, before recommending 

any dividend, set aside out of the prof its of the Company such sums as they thing 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 

prof its 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 investments (other than shares in the Company) as the Directors may from time-

to-time think f it. 

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

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

87.  Any dividend may be paid by cheque or warrant sent through the post to the registered 

address of the member or person entitled thereto or in the case of joint holders to any 

one of such joint holders at his registered address or to such person and such address 

as the member or person entitled to such joint holders, as the case may be, may direct. 

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 

joint holders, as the case may be, may direct. 

88.  No dividend shall bear interest against the Company. 

 

ACCOUNTS 

89.  The Directors shall cause proper books of account to be kept with respect to: 

a) All sums of money received and expended by the Company and the matters 

in respect of which the receipt and expenditure takes place; 

b) All sales and purchases of goods by the Company and the assets and liabilities 

of the Company. 

90.  Books of accounts shall be kept at the registered off ice of the Company, or  at such other 

place or places as the Directors think f it, and shall always be open to the inspection of the 

Directors. 

91.  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 

authorized by the Directors or by the Company in general meeting. 

92.  The Directors shall from time to time in accordance with section 152 and 153 of the 

Act, cause to be prepared and to be laid before the Company in general meeting such 

prof it and loss accounts, balance sheets and reports as are referred to in that section. 
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93.  The prof it and loss account shall show, arranged under the most convenient heads, the 

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 

chargeable against the year's income shall be brought into account, so that a just 

balance of prof it and loss may be laid before the meeting and, in case where any item 

of expenditure which may in fairness be distributed over several years has been incurred 

in any one year, the whole amount of such item shall be stated, with the addition of the 

reasons why only a portion of such expenditure is charged against the income of the 

year. 

94.  A copy of every balance sheet (including every document 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 meetings of the Company. 

AUDIT 

95.  The Company shall at each Annual General Meeting appoint an Auditor or Auditors to hold 

the off ice until the next Annual General Meeting. 

96.  A person or corporation other than the retiring Auditor shall not be capable of being 

appointed Auditor at an Annual General Meeting unless notice of an intention to nominate 

that person or corporation to the off ice of Auditor has been given by a member of the 

Company not less than fourteen days before the Annual General Meeting and the 

Company shall send such notice to the retiring Auditor and shall give notice thereof to 

the members not less than seven days before the Annual General Meeting. 

97.  The remuneration of the Auditors shall be f ixed by the Company in General Meeting. 

98.  The Auditors shall be entitled to attend any general meeting of the Company at which 

any accounts which have been examined or reported on by them are to be laid before the 

Company and to make any statement or explanation they desire with respect to the 

accounts. 

NOTICE 

99.  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 within the Territory, it shall be 

by cable or radiogram with a confirming registered letter return receipt requested 

addressed to him at such address outside of the territory as shall have been designated 

by him in writing. 

100.  Where a notice is sent by post, service of the notice shall be deemed to be eff iciency by 

properly addressing, prepaying and posting a letter containing the notice, and unless 

the contrary is proved to have been effected at the time at which the letter would be 

delivered in the ordinary course of post. 

101.  If a member has no registered address within the Territory and has not supplied to the 

Company an address for the giving of notices to him, a notice addressed to him and 

advertised in a newspaper circulating in the neighborhood of the registered off ice of the 

Company shall be deemed to have been duly given to him at noon on the day on which 

the advertisement appears. 
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102.  A notice may be given by the Company to the joint holders of a share by giving the notice 

to the joint holder named f irst in the register of members in respect of the share. 

103.  A notice may be given by the Company to the persons entitled to a share in consequence 

of the death or bankruptcy of a member by sending it through the post in a prepaid 

letter addressed to them by name, or by the title of 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 so 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 bankruptcy has not occurred. 

104.  Notice of every general meeting shall be given in the same manner hereinbefore 

authorized 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 be entitled to receive notices of general meetings. 

 

CAPITALIZATION OF PROFITS 

105.  The Company in general meeting may upon the unanimous recommendation of the 

Directors resolve that it is desirable to capitalize any part 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 prof it or loss the company's reserve accounts or to the credit of the prof it or loss 

account or otherwise available for distribution amongst the members who would have 

been entitled thereto if  distributed by way of dividend and in the same proportions on 

condition that the same be not paid in cash but be applied either in or towards paying 

up any amounts for the time being unpaid on any shares by such members respectively,  

or paying up in full unissued shares or debentures of the Company to be allotted, 

distributed and credited as fully paid up to and amongst such members in the proportion 

aforesaid, or partly in the one way or partly in the other, and the Directors shall give 

effect to such resolution. 

106.  Whenever such a resolution as aforesaid shall have been passed the Directors shall make 

all appropriations and applications of the undivided prof its resolved to be capitalized 

thereby, and allotments and issues of fully paid shares or debentures, if  any, and 

generally shall do all acts and things required to give effect thereto, with full powers to 

the Directors to make such provision by the issue of fractional certif icates or by payment 

in cash or otherwise as they think f it for the case of shares or debentures becoming 

distributable in factions, and also to authorize any person to enter  on behalf  of all the 

members entitled thereto into an agreement with the Company providing for the allotment 

to them respectively, credited as fully paid up, of any further shares or debentures to 

which they may be entitled upon such capitalization or (as the case may require) for the 

payment up by the Company on their behalf, by the application thereto of their respective 

proportions of the prof its resolved to be capitalized, of the amounts or any part of the 

amounts remaining unpaid on their existing shares, and any agreement made under such 

authority shall be effective and binding on all such members. 

WINDING UP 

107.  If the Company shall be wound up the liquidator may, with the sanction of an 

extraordinary resolution of the Company and any other sanction required by the 
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Companies Act, if  any, and having due regard to the respective rights of the holders of 

dif ferent classes of shares to which special rights are attached, divide amongst the 

members in specie or kind of the whole or any part 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 dif ferent classes of members. The liquidator may with like sanction vest the 

whole or any part of such assets in trustees upon such trusts for the benefit of the 

contributors as the liquidator, with the like sanction, shall think f it but so that no member 

shall be compelled to accept any shares or other securities whereon there is any liability.  

INDEMNITY 

108.  Subject to the provisions of the Act, every Director or other off icer and auditor of the 

Company shall be indemnif ied 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 off ice or otherwise in relation thereto unless the same occur through his own 

dishonesty, negligence, default, breach of duty, criminal etc., or breach of trust wherein 

the Director or off icer shall be personally liable. 
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