SWAZILAND COMPANIES ACT
ACT NO. 8 OF 2009
DECLARATION OF COMPLIANCE
We, the undersigned:

___________________DIRECTOR NAME____________________

__________________DIRECTOR NAME_____________________

Hereby make oath and say;

1.

We the named in the Memorandums and Articles of Association as Director of the company known as:-

COMPANY NAME (PTY) LIMITED

2.

 All the requirements of the Act in respect of registration and of matters precedent and incidental thereto have been complied with.

……………………………………



……………………………………                       

 DIRECTOR NAME    



             


DIRECTOR NAME                       

(DIRECTOR)  








(DIRECTOR)                                                  

Thus signed and sworn to before me, at __________________ on this ___ of_____________ 2013, the Deponent having acknowledged that he knows and understands the contents of this Document. 

………………………………….

COMMISSIONER OF OATHS

SWAZILAND COMPANIES ACT

(ACT NO. 8 OF 2009)

CERTIFICATE OF COLLATION

We, the undersigned:

___________________DIRECTOR NAME____________________

__________________DIRECTOR NAME_____________________​​​​​

Being the Directors of the company registered and known as: 

COMPANY NAME (PTY) LIMITED

Hereby certify that we have collated and compared the copies of the Memorandum and Articles of Association tendered for registration with the original documents and we certify that the copies tendered for registration are true copies of the original accompanying documents.

……………………………………



……………………………………                       

 DIRECTOR NAME







DIRECTOR NAME                       

(DIRECTOR)  








(DIRECTOR)                                                  

Thus signed and sworn to before me, at ___________________ on this ___ of_____________ 2013, the Deponent having acknowledged that he know and understand the contents of this Document. 

………………………………….

COMMISSIONER OF OATHS

    THE KINGDOM OF SWAZILAND COMPANIES ACT
(NUMBER 8 OF 2009)

MEMORANDUM OF ASSOCIATION
OF
COMPANY NAME LIMITED
1. The name of the Company is_____________________________  LIMITED
2. The objects for which the Company is established are –

2.1 

2.2

2.3
   

2.4
 


2.5
   

2.6      
 2.7
To do any business as may be necessary or incidental to the attainment of the objects of the company.

3. The liability of the members is limited.
4. The share capital of the Company is E…………… divided into …………shares of E1.00 each. 
We, the persons whose names, address and occupations are subscribed are desirous of being formed into a company in pursuance of this Memorandum of Association, and we respectively agree to take the number of shares in the capital of the company set opposite my respective full name and address.
 

FULL NAME, PARTICULARS, ADDRESS AND OCCUPATION OF 
NUMBER OF SHARES TAKEN   

SUBSCRIBER


SUBSCRIBER 1.

SUSCRIBER 2.

SUBSCRIBER 3.

SUSCRIBER 4.

SUBSCRIBER 5.










DATED AT MBABANE ON THIS ____ DAY _____________20__


WITNESS TO THE ABOVE SIGNATURES:

SIGNATURE……………………………………………

FULL NAME:…………………………………………..

OCUPATION:…………………………………………..

ADDRESS:………………………………………………

SWAZILAND COMPANIES ACT
(NO # 8 OF 2009)

ARTICLES OF ASSOCIATION

COMPANY NAME LIMITED

PRELIMINARY

1.

The regulations in Table A  of the first schedule of the Swaziland Companies Act  No.8 of 2009 shall apply to the company except so far as the same are repeated or contained in these regulations.

INTERPRETATION

2.

 ‘ACT’ means The Swaziland Companies Act No.8 of 2009 
‘SECRETARY’ means any person appointed to perform the duties of the 

 Secretary of the company.

‘OFFICE’ means the registered office of the company.

Unless the context otherwise requires, expressions defined in the Act or any statutory modifications thereof in force at the date on which these regulations become binding on the company, shall have the meanings so defined.

PUBLIC COMPANY 

3.

The company shall be a Public company and accordingly;
a) The Directors shall have regard to the restrictions on the commencement 
SHARES AND CERTIFICATES OF SHARES
4.
a)
Subject to the provisions, of the memorandum, and without prejudice to any special rights previously conferred on the holders of existing shares, any share may be issued may be issued with such preferred, deferred or other special right or subject to such restrictions (whether in regard to dividend, voting, return of share capital or otherwise) as the company may from time to time determine and the company may determine that any preference shares shall be issued on the condition that they are at the option of the company, liable to redeemed.
b) Every person whose name is entered in the register of members shall be entitled to one certificate for all the shares registered in his name, or to several certificates, each for a part of such shares. Every share certificate shall specify the number of shares in respect of which it is issued. Every original member shall be entitled to one share certificate free of charge but for every subsequent certificate the directors may make such charge as from time to time they may think fit. Provided that a share certificate is defaced, lost or destroyed , it may be renewed on payment of such fee, if not, not exceeding twenty- five cents, and on such terms, if any, as to evidence and indemnity as the directors may think fit. 

c) Share certificates shall be issued under the authority of the directors, or the foreign committee when authorized thereto by resolution of the directors, in such manner and form as the directors shall from time to time prescribe. If any shares are numbered all such shares shall be numbered in numerical progression beginning with the number one, and each share shall be distinguished by its appropriate number, and, if any shares are not numbered, each share certificate in respect of such shares shall be numbered in numerical progression and each share certificate distinguished by its appropriate number and by such endorsement as may be required under section 91(3) of the Act.

A certificate of shares registered in the names of two or more persons shall be delivered the person named in the register as a holder thereof, and delivery of a certificate for a share to that person shall be a sufficient delivery to all join holders of that share.

5.

VARIATION OF RIGHTS

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 issue of the shares of that class) may be varied with the consent in writing of the holders of three-fourths of the issued shares of that class or with the sanction of a resolution passed at a separate general meeting of the shares of the class, and the provisions of section 181 of the Act shall mutatis mutandis apply to the said resolution and meeting as if the resolution were a special resolution. To every such separate general meeting the provision of such articles relating to general meetings shall mutatis mutandis apply.
6.

REGISTER OF MEMBERS

a) The company shall maintain at its registered office a register of its members of the company as provided in section 104 of the Act. The register of members shall be open to inspection as provided by section 97 of the Act.

d) the company may maintain a branch register under section 109 of the Act and the provisions of paragraph (a) shall apply mutatis mutandis apply to such register.

7.
PAYMENT OF COMMISSION
a) The company may pay a commission at a rate not exceeding ten percent of the issue price of a share to any person in consideration of his subscribing or agreeing to procuring or agreeing to procure, whether absolutely or conditionally, subscriptions for any shares of the company.

b) such commission may be paid in cash or by the allotment of the company.

c) the company may, on any issue of shares, pay such brokerage as may be lawful.

8.
Transfer and transmission of shares.

(a)
The instrument of transfer of any share of the company shall be executed both by the transferor and transferee, and the transferor shall be deemed to remain the holder of the share until the name of the transferee is entered in the register of members in respect thereof.
(b)
Subject to such of the restrictions as may be applicable, any member may transfer all or any of his shares by instrument in writing in any usual or common form or any other form which the directors may approve.

(c)
The directors may suspend the registration of transfers during the fourteen days immediately preceding any general meeting of the company and at any other times, provided that the periods of suspension shall not in any one year exceed sixty (60) days.

(d)
The directors may decline to recognise any instrument of transfer unless—


(i)
a sum not exceeding E1 is paid to the company in respect thereof;

(ii)
the instrument of transfer is accompanied by the certificate of the shares to 
which it relates, and such other evidence as the directors may reasonably require to show the right of the transfer to make the transfer; and


(iii)
the share transfer duty thereon has been paid.

(e)
Every instrument of transfer shall be left at a transfer office of the company at which it is presented for registration, accompanied by a certificate of the shares to be transferred. Every power of attorney given by a shareholder authorising the transfer of shares, shall when lodged, produced or exhibited to the company or any of its proper officers, be deemed as between the company and the donor of the power to continue and remain in full force and effect, and the company may allow that power to be acted upon until such of the company’s transfer offices as the power was lodged, produced, or exhibited as aforesaid. The company shall not be bound to allow the exercise of any act or matter by an agent for a shareholder unless a duly certified company of that agent’s authority be produced and lodged with the company.

(f)
The executor of the estate of a deceased sole holder of a share shall be the only person recognised 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 executor of the deceased survivor shall be the only persons recognised by the company as having any title to the share.

(g)
Any person becoming entitled to a share in consequence of the death or insolvency of a member shall, upon such evidence being produced as may from time to time be 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 
insolvent 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 a transfer of the share by the deceased or insolvent before the death or insolvency.

(h)
The parent or guardian of a minor and the curator bonis of a lunatic member and any person becoming entitled to shares in consequences of the death or insolvency of any member of the marriage of any female member or by any lawful means other than by transfer in accordance with these articles, may, upon producing such evidence as sustains the character in which he proposes to act under this article, or of his titled, as the directors think sufficient, transfer those shares to himself or any other person subject to the articles as to transfer hereinbefore contained.

This article is hereinafter referred to as the “transmission clause”.

(i)
A person becoming entitled to a share by reason of the death or insolvency of the holder shall be entitled to the same dividends and other advantages to which he would be entitled if he were the registered holder of the shares 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.

(j)
A person who submits proof of his appointment as the executor, administrator, trustee, curator or guardian in respect of the estate of a deceased member of the company or the estate of a member whose estate has been sequestrated, or who is otherwise under a disability or as the liquidator of any body corporate which is a member of the company shall be entitled in the register of members of the company nominee officio, and shall thereafter, for all purposes, be deemed to be a member of the company.
9.

CONVERSION OF SHARES INTO STOCK

(a)
The company may by special resolution convert all or any of its paid-up shares into stock, and reconvert such stock into any number of paid-up shares.

(b)
The holders of stock may transfer the same, or any part thereof, in the same manner, and subject to the same articles as the shares from which the stock arose might prior to conversion have been transferred, or as near thereto as circumstances permit; but the directors may from time to time fix the minimum amount of stock transferable, and restrict or forbid the transfer of fractions of such minimum, but the minimum shall not exceed the nominal amount, in the case of shares of par value or the issue price in the case of shares of par value or the shares from which the stock arose.

(c)
The holders of stock shall, according to the amount of the 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 such privilege or advantage (except participation in the dividends and profits of the company) shall be conferred by any aliquot part of stock as would not, if existing in shares, have conferred privilege or advantage.

(d)
Such of the articles of the company (other than those relating to share warrants) as are application to shares shall apply to stock, and the word “share” and “shareholder” therein shall include “stock” and “stock-holder”.
10.

Share warrants.

(a)
The company may issue share warrants, and accordingly the directors or, if so authorised, any foreign committee, may, in their discretion, with respect to any share, on application in writing signed by the person registered as holder of the share, and authenticated by such evidence as the directors or foreign committee may from time to time require as to the identity of the person signing the request, and on receiving the certificate of the share and the stamp duty (if any), on the warrant and such sum as the directors may, from time to time, require, issue a warrant, duly stamped, if stamp duty is payable, stating that the bearer of the warrant is entitled to the shares therein specified.

(b)
A share warrant shall entitle the bearer to the shares included in it and the shares shall be transferred by the delivery of the share, and the provisions of the articles of the company with respect to transfer and transmission of shares shall not apply thereto.

(c)
The bearer of a share warrant shall, on surrender of the warrant to the company for cancellation, and on payment of such sum as the directors may from time to time prescribe, be entitled to have his name entered as a member in the register of members in respect of the shares included in the warrant.

(d)
The bearer of a share warrant may at any time deposit the warrant at the office of the company, and so long as the warrant remains so deposited the depositor shall have the same right of signing a requisition for calling a meeting of the company, and of attending and voting and exercising the other privileges of a member at any meeting held after the expiration of two (2) clear days from the time of the deposit, as if his name were inserted in the register of members as the holder of the shares included in the deposited warrant. Not more than one (1) person shall be recognised as depositor of the share warrant. The company shall, on two (2) days’ written notice, return the deposited share warrant to the depositor.

(e)
Save as herein otherwise expressly provided, no person shall as bearer of a share warrant, sign a requisition for calling a meeting of the company, or attend, or vote, or exercise any other privilege of a member at a meeting of the company, or be entitled to receive any notices from the company, but the bearer of a share warrant shall be entitled in all other respects to the same privileges and advantages as if he were named in the register of members as the holder of the shares included in the warrant, and he shall be a member of the company.

(f)
The directors may, from time to time, make rules as to the terms on which (if they think fit) a new share warrant or coupon may be issued by way of renewal in case of defacement, loss or destruction.
11.

Alteration of Capital

(a)
(i) The company may, from time to time, by special resolution increase the        share capital by such sum divided into shares of such amount, as the resolution shall prescribe.


ii)
New shares shall be subject to the same provisions as to transfer, transmission and otherwise as the shares in the original capital.

(b)
The company may, by special resolution—


(i)
consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;


(ii)
sub-divide its existing shares or any of them into shares of smaller amount than is fixed by its memorandum;


(iii)
cancel any shares which, at the date of the passing of the resolution, have not been taken by any person, or which no person has agreed to take;


(iv)
reduce its share capital, any capital redemption fund or any share premium account in any manner and with, and subject to, any incident authorised, and consent required, by law;


(v)
subject to the provisions of section 83 of the Act, convert its issued preference shares into shares which can be redeemed.
12.

General Meetings

(a)
The company shall hold its first annual general meeting within eighteen months after the date of its incorporation and shall thereafter in each year hold an annual general meeting; Provided that not more than fifteen months shall elapse between the date of one annual general meeting and that of the next and that an annual general meeting shall be held within six (6) months after the expiration of the financial year of the company.

(b)
Other general meetings of the company may be held at any time.

(c)
Annual general meetings and other general meetings shall be held at such time and place as the directors shall appoint or at such time and place as is determined if the meetings are convened under section 155(5), 158 or 160 of the Act.
13.

Notice of General Meetings

(a)
An annual general meeting and a meeting called for the passing of a special resolution shall be called by not less than twenty-one (21) clear days’ notice in writing and any other general meeting shall be called by not less than fourteen (14) clear day’s notice in writing. The notice shall be exclusive of the day on which it is served or deemed to be served and of the day for which it is given, and shall specify the place, the day and the hour of the meeting and 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 these articles, entitled to receive such notices from the company:

Provided that a meeting of the company shall, notwithstanding the fact that it is called by shorter notice than that specified in this article, be deemed to have been duly called if it is so agreed by a majority in number of the members having a right to attend and vote at the meeting, being a majority holding not less than ninety-five (95) per cent of the total voting rights of all the members.
14.

Proceedings at general meetings.

(a)
The annual general meeting shall deal with and dispose of all matters prescribed by the Act, including the sanctioning of a dividend, the consideration of the annual financial statements, the election of directors and the appointment of an auditor, and may deal with any other business laid before it. All business laid before any other general meeting shall be considered special business.

(b)
No business shall be transacted at any general meeting unless a quorum of members is present at the time when the meeting proceeds to business. Save as herein otherwise provided, two members present in person, or if the company is a wholly owned subsidiary, the nominee of the holding company, present in person or by proxy, shall be a quorum.

(c)
If within half an hour after the time appointed for the meeting a quorum is not present, the meeting, if convened upon the requisition of members, shall be dissolved; in any other case it shall stand adjourned to a day not earlier than seven (7) days and not later than twenty-one (21) days after the date of the meeting and if at such adjourned meeting a quorum is not present within half an hour after the time appointed for the meeting the members present in person or by proxy shall be a quorum.

(d)
Where a meeting has been adjourned as aforesaid, the company shall, upon a date not later than three (3) days after the adjourned, publish in a newspaper circulating in the province where the registered office of the company is situated, a notice stating—


(i)
the date, time and place to which the meeting has been adjourned;


(ii)
the matter before the meeting when it was adjourned; and


(iii)
the ground for the adjournment.

(e)
The chairman, if any, of the board of directors shall preside as chairman at every general meeting of the company. If there is no such chairman, or if at any meeting he is not present within fifteen minutes after the time appointed for holding the meeting or is unwilling to act as chairman, the members present shall elect one of their number to be chairman.

(f)
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 at which the adjournment took place. When a meeting is adjourned, the provisions of articles 38 and 39 shall, mutatis mutandis, apply to such adjournment.

(g).
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 the chairman or members referred to in section 175(1)(b) of the Act, and, unless a poll is so demanded, a declaration by the chairman that a resolution has, on a show of hands, been carried or carried unanimously or by a particular majority or negative, and an entry to that effect in the book containing the minutes of the proceedings of the company, shall be conclusive evidence of the fact, without proof of the number or proportion of the votes recorded in favour of or against such resolution. The demand for a poll may be withdrawn.

(h)
 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, Scrutinisers shall be elected to determine the result of the poll. In the case of an 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.

(i)
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. The demand for a poll shall not prevent the continuation of a meeting for the transaction of any business other than the question upon which the poll has been demanded.
15.

Inspection of minutes.

(a) The minutes kept of every general meeting and annual meeting of the company under section 187 of the Act, may be inspected and copies as provided in section 97 of the Act.
                                             16.
Votes of members.
(a)
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 and if a member is a body corporate, its representative, shall have one vote and on a poll every member present in person or by proxy shall be entitled to exercise the voting rights determined by section 172 of the Act.

(b)
In the case of joint holders the vote of the person whose name appears first in the register of members and who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

(c)
The present or guardian of a minor, and the curator bonis of a lunatic member, and also any person entitled under the transmission clause to transfer any shares, may vote at any general meeting in respect thereof in the same manner as if he were the registered holder of those shares:

Provided that forty-eight (48) hours at least before the time of holding the meeting at which he proposes to vote he shall satisfy the directors that he is such parent, guardian or 
curator or that he is entitled under the transmission clause to transfer those shares, or that the directors have previously admitted his right to vote in respect of those shares. Co-executors of a deceased member in whose name shares stand in the register shall, for the purposes of this article, be deemed to be joint holders of those shares.

(d)
On a poll, votes may be given either personally or by proxy.
17.

Proxies.

(a)
The instrument appointing a proxy shall be in writing under the hand of the appointer or of his agent duly authorised in writing, or, if the appointer is a body corporate, under the hand of an officer or agent authorised by the body corporate. A proxy need not be a member of the company. The holder of a general or special power of attorney, whether he is himself a member or not, given by a shareholder shall be entitled to attend meetings and to vote, if duly authorised under that power to attend and take part in the meetings.

(b)
The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of such power or authority shall be deposited at the registered office of the company not more than forty-eight (48) hours before the time for holding the meeting at which the person named in the instrument proposes to vote, and in default of complying herewith the instrument of proxy shall not be treated as valid. No instrument appointing a proxy shall be valid after the expiration of six (6) months from the date when it was signed, unless so specifically stated in the proxy itself, and no proxy shall be used at an adjourned meeting which could not have been used at the original meeting.

(c)
The instrument appointing a proxy shall be in the following form or as near thereto as circumstances permit.

	“
 Limited

	I, 
, of 


	being a member of the 
 Limited, hereby appoint

	
 of 
 or failing him

	
 of 
 or failing him

	
 of 


	as my proxy to vote for me and on my behalf at the annual general or general meeting (as the case may be) of the company to be held on the 


	day of 
 and at any adjournment thereof as follows:

	In favour of
	Against

	Resolution to 

	


	Resolution to 

	


	Resolution to 

	



(Indicate instruction to proxy by way of a cross in space provided above) Unless otherwise instructed, my proxy may vote as he thinks fit.)

(Note: A member entitled to attend and vote is entitled to appoint a proxy to attend, speak and on a poll vote in his stead, and such proxy need not also be a member of the company.)”
18.

Directors.

(a)
The number of the directors shall not be less than one and the names of the first directors may be determined in writing by a majority of the subscribers of the memorandum. Until directors are appointed, whether or not the directors have been named by a majority of the subscribers of the memorandum, every subscriber of the memorandum shall be deemed for all purposes to be a director of the company.

(b)
The remuneration of the directors shall, from time to time, be determined by the company in a general meeting.

(c)
If any directors be called upon to perform extra services or to make any special exertions in going or residing abroad, or otherwise, for any of the purposes of the company, the company may remunerate that director either by a fixed sum or by a percentage of profits or otherwise as may be determined and such remuneration may be either in addition to, or in substitution for, the remuneration determined under article 54.
19.

Alternate directors.

(a)
Each director shall have the power to nominate any person who is a shareholder of the company except where the company is a wholly owned subsidiary, when such person need not be a shareholder) possessing the necessary qualifications of a director, to act as alternate director in his place during his absence or inability to act as such director, provided that the appointment of an alternate director shall be approved by the board, and on such appointment being made, the alternate director shall, in all respects, be subject to the terms, qualifications, and conditions existing with reference to the other directors of the company.

(b)
The alternative directors, whilst acting in the stead of the directors who appointed them shall exercise and discharge all the powers, duties and functions of the directors they represent shall cease to hold office, whenever the director who appointed him ceases to be a director or gives notice to the secretary of the company that the alternate director representing him has ceased to do so, and in the event of the disqualification or resignation of any alternate director during the absence or inability to act of the director whom he represents, the vacancy so arising shall be filled by the chairman of the directors who shall nominate a person who is a shareholder of the company (except where the company is a wholly owned subsidiary, when such person need not be a shareholder of the company) to fill such vacancy, subject to the approval of the board.
20.

Powers and duties of directors.

(a)
Subject to the provisions of the Act, the memorandum and the articles and to any directions given by special resolution, the business of the company shall be managed by the directors who may exercise all the powers of the company. No alteration of the memorandum or articles and no such direction shall invalidate any prior act of the directors which would have been valid if that alteration had been made or that direction had not been given. The powers given by this regulation shall not be limited by any special power given to the directors by the articles and a meeting of directors at which a quorum is present may exercise all powers exercisable by the directors.

(b)
The directors may, by power of attorney or otherwise, appoint any person to be the agent of the company for such purposes and on such conditions as they determine, including authority for the agent to delegate all or any of his powers.
21.

Borrowing powers.

(a)
The directors may exercise all the powers of the company to borrow money and to mortgage or bind its undertaking and property or any part thereof, and to issue debentures, denture stock and other securities whether outright or as security for any debt, liability or obligation of the company or of any third party:

Provided that the amount for the time being remaining undischarged in respect of moneys borrowed or secured by the directors as aforesaid (apart from temporary loans obtained from the company’s bankers in the ordinary course of business) shall not at any time, without the prior sanction of the company in general meeting, exceed one-half of the amount of the share premium account (if any) or of the stated capital.
22.

Managing director.

(a)
The directors may, from time to time, appoint one or more of their body to the office of managing director or manager for such tern and at such remuneration (whether by way of salary or commission or participation in profits or partly in one way and partly in another) as they may think fit and may revoke such appointment subject to the terms of any agreement entered into in any particular case. A director so appointed shall not, while holding such 
office, be subject to retirement by rotation, or taken into account in determining the rotation of retirement of directors; but appointment shall determine if he ceases for any reason to be a director.

(b)
The directors may, from time to time, entrust to or confer upon a managing director or manager, for the time being, such of the powers and authorities vested in them as they may think fit, and may confer such powers and authorities for such time and to be exercised for such objects and purposes and upon such terms and conditions and with such restrictions as they may think expedient, and they may confer such powers and authorities either collaterally or to the exclusion of, or in substitution for, all or any of the powers and authorities of the directors and may from time to time revoke or very or any of such powers and authorities.
23.

Minutes.

(a)
The directors shall, in terms of section 187 of the Act, cause minutes to be kept—


(i)
of all appointment of officers;


(ii)
of names of directors present at every meeting of the company and 
of the directors; and


(iii)
of all proceedings at all meetings of the company and of the directors.

Such minutes shall be signed by the chairman of the meeting at which the proceedings took place or by the chairman of the next succeeding meeting.
24.

Foreign committees.

(a) The directors may, from time to time, appoint persons resident in a foreign country to be foreign committee for the company in that country with such powers and duties as the 
directors may from to time determine. The directors may from time to time establish branch registers of members and transfer offices in foreign countries, close them at any time and may appoint and remove agents for any purposes in any foreign country.
                                             25.

Disqualification of directors.

(a)
The office of director shall be vacated if the director—

(i)
ceases to be a director or becomes prohibited from being a director by virtue of any provision of the Act; or

(ii)
without the consent of the company in general meeting holds any other office or profit under the company except that of managing director or manager; or


(iii)
resigns his office by notice in writing to the company and the Registrar; or


(iv)
for more than six months is absent without permission of the directors 



from meetings of directors held during that period; or

(v)
is directly or indirectly interested in any contract or proposed contract with the company and fails to declare his interest and the nature thereof in the manner required by the Act.

                   (vi)  removed from his office by a special resolution.
26.

Rotation of directors.

(a)
At the first annual general meeting of the company all the directors shall retire from office, and at the annual general meeting in every subsequent year one-third of the directors for the time being, or if their number is not three or a multiple of three, the number nearest to one-third, shall retire from office.

(b)
The directors to retire in every year shall be those who have been longest in office since their last election, but as between persons who became directors on the same day, those to retire shall, unless they otherwise agree among themselves, be determined by lot.

(c)
A retiring director shall be eligible for re-election.

(d)
The company, at the annual general meeting at which a director retires in the manner aforesaid or at any other general meeting may fill the vacancy by electing a person thereto.

(e)
If at any meeting at which an election of directors ought to take place the offices of the retiring directors are not filled, unless it is resolved not to fill such vacancies, the meeting shall stand adjourned and the provisions of articles 38 and 39 shall apply, mutatis mutandis, to such adjournment, and if at such adjourned meeting the vacancies are not filled, the retiring directors or such of them as have not had their offices filled shall be deemed to have been 
re-elected at such adjourned meeting unless a resolution for the re-election of any such director shall have been put to the meeting and negatived.

(f)
The company may, from time to time, in general meeting increase or reduce the number of directors, and may also determine in what rotation such increased or reduced number is to retire from office.

(g)
Unless the shareholders otherwise determine in general meeting any casual vacancy on the board of directors may be filled by the directors, but the directors, and may also determine in what rotation such increased or reduced number is to retire from office.

(h)
The directors shall have power at any time, and from time to time, to appoint a person as an additional director but so that the total number of directors shall not at any time exceed the number fixed according to these articles, and such director shall retire from office at the next following annual general meeting and shall then be eligible for re-election, but shall not be taken into account in determining which directors are to retire by rotation at such meeting.
27.

Proceedings of directors.

(a)
The directors may meet together for the despatch of business, adjourn and otherwise regulate their meetings as they think fit. Questions arising at any meeting shall be decided by a majority of votes. In the event of an equality of votes, the chairman shall have a second or casting vote. A director may, and the secretary on the requisition of a director shall, at any time convene a meeting of the directors.

(b)
Subject to the provisions of section 207 of the Act, a director shall not vote in respect of any contract or proposed contract with the company in which he is interested, or any matter arising therefrom, and if he does so vote, his vote shall not be counted.

(c)
The quorum necessary for the transaction of the business of the directors may be fixed by the directors, and unless so fixed shall, when the number of directors exceeds three, be three and when the number of directors does not exceed three, shall be two.

(d)
The continuing directors may act notwithstanding any vacancy on their body, but if and so long as their number is reduced below the number fixed by or pursuant to these articles as the necessary quorum of directors, the continuing directors may act for the purpose of increasing the number of directors to that number, or of convening a general meeting of the company, but for no other purpose.

(e)
The directors may elect a chairman of their meetings and determine the period for which he is to hold office, but if no such chairman is elected, or if at any meeting the chairman is not present within five minutes after the time appointed for holding the same, the 
directors present may elect one of their number to be chairman of the meeting.

(f)
The directors may delegate any of their powers to committees consisting of such member or members of their body as they think fit. Any committee so formed shall, in the exercise of the powers so delegated, conform to the rules that may be imposed on it buy the directors.

(g)
A committee may elect a chairman of its meetings. If no such is elected, or if at any meeting the chairman is not present within five minutes after the time appointed for holding the same, the members present may elect one of their number to be chairman of the meeting.

(h)
A committee may meet and adjourn as it thinks fit. Questions arising at any meeting shall be determined by a majority of votes of the members present, and in the event of an equality of votes the chairman shall have a second or casting vote.

(i)
All acts done by any meeting of the directors or a committee of directors or by any person acting as a director shall, notwithstanding that it be afterwards discovered that there was some defect in the appointment of any such directors or person acting as aforesaid or that they or any of them were disqualified, be as valid as if every such person had been duly appointed and were qualified to be a director.
28.

Dividends and Reserve

(a)
The company in annual general meeting may declare dividends but no dividend shall exceed the amount recommended by the directors.

(b)
The directors may, from time to time, pay to the members such interim dividends as appear to the directors to be justified by the profits of the company.

(c)
No dividend shall be paid otherwise than as provided in the Act, or bear interest against the company.

(d)
The directors may, before recommending any dividend, set aside out of the profits of the company such sums as they think fit as a reserve or reserves, which shall, at the discretion of the directors, be applicable for any purpose to which the profits of the company may be properly applied and, pending such application may, at the like discretion, either be employed in the business of the company or be invested in such investments (other than also without placing the same to reserve carry forward any profits which they may thank prudent not to divide.

(e)
Notice of any dividend that may have been declared shall be given in the manner hereinafter provided to the persons entitled to share therein.

(f)
Every dividend or other moneys payable in cash in respect of shares may be paid by cheque, warrant, coupon or otherwise as the directors may, from time to time, determine, by cheque, warrant, coupon or otherwise as the directors may, from time to time, determine, and shall, if paid otherwise than by coupon, either be sent by post to the registered address of the member entitled thereto or be given to him personally, and the receipt or endorsement on the cheque or warrant of the person whose name appears in the register as the shareholder, or his duly authorised agent, or the surrender of any coupon shall be a good discharge to the company in respect thereof. Any one of two or more joint holders may give effectual receipts for any dividends or other moneys payable in respect of the shares held by them as joint holders.

(g)
The company shall not be responsible for the loss in transmission of any cheque, warrant, coupon or other document sent through the post to the registered address of any member, whether or not it was so sent at his request.
29.

Accounting records.

(a)
The directors shall cause such accounting records as are prescribed by section 245 of the Act to be kept. Proper accounting records shall not be deemed to be kept if there are not kept such accounting records as are necessary fairly to present the state of affairs and business of the company and to explain the transactions and financial position of the trade or business of the company.

(b)
The accounting records shall be kept at the registered office of the company or at such other place or places as the directors think fit, and shall always be open to inspection by the directors.

(c)
The directors shall from time to time determine whether and to what extent and at what time and places and under what conditions or regulations the accounting records of the company or any of them shall be open to inspection by members not being directors, and no member (not being a director) shall have any right of inspection any accounting records or documents of the company except as conferred by the Act or authorised by the directors or by the company in general meeting.
30.

Annual financial statements and interim reports.

(a)
The directors shall from time to time, in accordance with sections 247 and 250 of the Act, cause to be prepared and laid before the company in general meeting such annual financial statements, group annual statements and group reports (if any) as are referred to in those sections.

(b)
The directors shall, in accordance with the provisions of the Act, prepare or cause to be prepared interim reports, a copy of which shall be sent to every member of the company and to the Registrar.

(c)
A copy of any annual financial statements, group annual financial statements and group reports which are to be laid before the company in annual general meeting, shall not less than twenty-one (21) days before the date of the meeting be sent to every member of, and every holder of debentures of, the company and to the Registrar:

Provided that this article shall not require a copy of those documents to be sent to any person of whose address the company is not aware or to more than one of the joint holders of any shares or debentures.

Audit.

(d)
An auditor shall be appointed in accordance with section 236 and 249 of the Act.
31.

Notices.
(a)
A notice may be given by the company to any member either by advertisement or personally, or by sending it by post to his address (if any) within Swaziland supplied by him to the company for the giving of notices to him. Where a notice is sent by post ,service of the notice shall be deemed to be effected by properly addressing, praying and posting a letter containing the notice, and to have been effected in the case of a notice of a meeting at the expiration of 48 hours after the letter containing the same is posted, and any other case at the time at which the letter would be delivered in the ordinary course of post

(b)
Notice of every general meeting shall be given in any manner authorised—

(i)
to every member of the company who (having no registered address within Swaziland) have not supplied to the company an address within the Swaziland for the giving of notices to them;

(ii)
to every person entitled to a share in consequence of the death or insolvency of a member who, but for his death or insolvency, would have been entitled to receive notice of the meeting; and


(iii)
to the auditor for the time being of the company.

No other person shall be entitled to receive notice of general meetings.
We the persons whose names and addresses are subscribed are desirous of being formed into a company to which the foregoing Articles of Association shall apply:


FULL NAME, ADDRESS AND OCCUPATION OF SUBSCRIBERS.


SUBSCRIBER 1.

SUSCRIBER 2.

SUBSCRIBER 3.

SUSCRIBER 4.

SUBSCRIBER 5.


Dated the……………..day of………………..,20………


WITNESS TO THE ABOVE SIGNATURES:

SIGNATURE……………………………………………

FULL NAME:…………………………………………..

OCUPATION:…………………………………………..

ADDRESS:………………………………………………

FULL BUSINESS ADDRESS 
Postal Address:………………………………………………

Physical Address: ……………………………………………

Tel…………………………………………………………….

Fax……………………………………………………………

Mobile………………………………………………………..

Email address……………………………………………….
