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I. Tlre nanre of the cornpany is sINorAN TRUCK col\.il,ANy LIN{trEt)
2. The registered of]]ce of the conrpany rvill be situated in -r-anzania"

i. The objects tbr u,trich the Comparr.r, is establisl:ed are:_

(a) To carrv orl the business o1'truck spares trading, assembling, buying, sellirrg. re-
sellin-s. exchan-ting, altering. irnporting. exporting, hiring. letting on hire, or
distributing or dealing in locomotives. boilers, engines stearn gas electrical or
otltenvise, tttrbines, tanks. nrotor vehicles, trucl<s, lr:rries, onrnibuses, buses.
tttotorcl'cles, cycle cars, scooters, bicyclcs, tricycles, cyclcs, tractors, lrundozers a,d
steatl rollers ol ever,r' dcscription alrd kind ancJ all componcnt parts, spare parts!
accessories. equipntent and apparatus for use in connection therel,itlr.

(b) To manufacture, assenrble, bu1', sell, distribute, inrport, export, aller, renrodel,6ire.
exchange, repair, service and otlterlvise deal in motor c,r,cles and nrotor vehicles of
eyery kind arrd description' conrponent parts thereof spare parts, accessories, tools,
implelrrents, ttr;tf*rials thereof arrcl proclucts lbr the transl:ort or convr:ytrncc ol-
passengers, nrerchandise artd goods olevery description, n,hether propelleci by using
eas, petroleurn, diesel oil, steattr, oil, vapour, electricity or aIy otSer l.,otive or
mechanical power.

(c) To carry on the business of iron founders, mechanical and general engi,eers ancl
nranulactttrers of implements and other machinery, tool-nrakers, brass-fbu.ders,
lnctalworkers' boilermakers, rnillrvri-ehts, maclrinists. iron and steel converters^
smitlts, tl'ood-n'orkers, builclers, painters. metallurgists, water supplv engineer.s. gas-
t.nakers, printers. carriers and merchants. and to buy. sell, nranufacture, repair,
convert, alter, let on hire trnd deal in nrachinerv, implenrents, rolling-stock and
hardu,are of all kincls.
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,;, -l-o a:r*-\ r)il l.,llsi*css ll i;:tpr,r:crs rtiiJ e\p-':-::t.s a'l' :;1".1 .::'.li;i.: it't tt:'r;l'it:cl'i 'll-ii:lts

ancl gooJs tiI all cllss.'s nn,J kinrls \\hatsocrcr incltr,]irtu electrical ltrtd ettgint'erirtg

nraterials. soocls, nracltittcr;* and reqgisites and as Electrical, lr4ec[anicaI and Celeral

Errgirreers anrl Corrtractors attcl as tttanrttircturers atrd $'orkers in ntaterials of anit

natrtre and kirrd-

(e) fo carry on bltsiness as nlanulacturers and makers of and clealers itr mctal (other than

as manutac(urers and nrakers of pig iron or steel), rvoocl, enanrel, aluminutl' alloys'

plastics and any other prodrrcts, articles and things oleverv clescription and kind and

to carry ou ancl corrduct rvorksltops, erlgitteering rvorks of everv description and kind

and foundries of iron. brass and other metals. rvood an'J any other substtrnces and to

bLry. sc-ll, nranipLrlate arrcl dcal both ri'lrolesaie and retail in such products'

conrmodities, goods. articles and things'

(t) Tg manutacture, assentble, buy, sell, distribute, import, exporl alter, rcmodel' hire'

exchange, rcpair, service and otherrvise deal irt general ptlrpose e ngines and

machinery irrcorporating such engines therein, including, hut not lirnited to

gcnerators, tillers, lal,tt tlove;s, otttboarcl ensines and other engines and products of

lil<c nature and all types of parts, tiames, goods' instrunlents, appliattces atrd

apparatusequipnrent,components.accessories,rawmaterialsofeverykindand

description required for or capable of beirrg used lor or in connection rvith the

foregoing.

(g) To ntanufhctrtre. assenrble, buil, setl' distribute, in:port, export, alter' rerrrodel, hire,

exchange, repeir- service and otherrvise dcal in all t1'pes of parts, gcars' transmissiott

axles, joints, sprirrgs, lamps, chains, bodies, frames, chassis, engines, tyres, ttlbes'

batteries, goods. instruments, appliances attd apparatus, equipnrent, componentS'

accessories,rarvnraterialsofevcrykindrelatedtotruckspares'

(l.r) To carry on all or arry of the btrsiness of repeir-shop operators' service shop operators'

filling stgtio6 operators, ellgineers, nracfiirtists, tool tlakels, rvire drlu'ers'

rnilhl,rightS, f-Oulrclcrs, tube nrllierS, irOIr an'l Stcel cuttvuttufs' stttilhs' nretal rvOrkerS'

rvelders. saclcllcrs, metallUrgists. moulders, t'itters, galvanisers, electroplaters'

enameIlers, -iapanners, annealers, pairrters and packin g case tnakers'

(i)TorjoallsuchothertlrirrgsasareincidentalortlieCotrrpanynraytlrinkcondttciveto



ttre attaitrtrent of the above objects or any of thenl'

AND it is hereby declareci that tbe u'ord "Colnpany" in this clause, except rvhere used in

ret-erence to this company, shall be deemed to include any partnelship a joint Yelltrlre rvith local

or loreign investors, or oth€r body of persons, rvhether incorporated or not ittcorporated' and

rvhether domicired in Tanzania or erservhere, and that the intention is that each of the objects

specitied in each paragraph of this clause shall, except rvlrere otherrvise expressed in such

paragraph, be an independent main object and be in no wise limited or restricted by reference to

or irrlerence frorn the terms olany other paragraph or the name of the Company'

4. The liability of the members is limited'

5. Tire share capital of the cortlpany is Ten Million (Tshs 10,000,000/:) clivided into Ten

Thousarrd (10,000) ordinary shares of one tlrousand (Tshs 1,000/=) each' subject and

u,ithout prejudice to the rights attaclred to any class or the Company, lvhetlier part of the

original or any increased capital of the Company, may be issrred rvith any special

qualified, preferred or differed rights and privileges or conditions as to capital, dividends'

rights or voting or other nratters, but so that any such riglrts, privileges or conditiotts shall

not be attered or modified except in accordance rvitlt the Articles of Association of the

Company for the time being in force'
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We, the several persons whose names addressed 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 nurnber of shares in the capital of the Company set opposite our
respective names.

Dated on c)Z
day of @{ 2017.

Witness to the above signatures:-

Name: l'.--\fi1 ( }< i urtarrrupl

Names, Postal Address and Occupation of
Subscribers

Number of Shares taken

by each Submribers

Signature of

Subscribers

I. YONGWEI WANG

P.O.BOX 32080

DAR ES SALAAM

5,000

l-ft4t
2. LIANG GAO

P.O.BOX 32080

DAR ES SALAAM
5,000 G )^i'ry Lr'

7I\



,r<*.

(

u
f:*

(_\ .-

I'HE C0ntllAtitES ACT 2(){}2

CO]\{PANY t,Ii\,I ITEI} RY SIIATTES

.-\R'I'ICLES OF- A SSOCIT\T ION

OF
.TRUCK CO}{PANY I,Ih{ I TtiI)

I'ITELIN{INARY

-s,
\4

i
"l'he ACT" rneanf tlre Conrpanies ACT 2002

w
"Tlie Seal" nteans lhe Cornnron Seal of the Companv

"secretary" nlealls any person appointed to perform the duties of the

'.\ -p

l

Secretary of iY",e

Clorrrl:trr,v.

l:xprcssions referring to rvriting shall unless the contrarv intcntion appears. lre construetl

as inclLrding tel-erences to printing, litlrograph,r,and other nrodes of represeltipg of
reprodLrcing r,,,ords in a visible lbrm.

Ultless the contt-xt othent'ise requires. r'vorcls or expressions contained ip t6ese Articles
slrall bear the sante meaning as in the Act or any statutor-t,rlodiflcation tliereoIitr force at

the date ar rvhich these Articles beconre binding upon thc conrpany.

2. Tlie Regulations contained in Table A of the First Schedule to the Companies Act 2002

shall not appl,v t0 the Company.

3. Tlrc Conrpany is a privatc Uompany and accordin_uly:_

(,) The right to transfer shares is restricted in manner hereinafter prescribed.

(b) The nuntber of mentbers of 1he Corupany (exclusive of persons rySo are in the

ernploymcnt of the Company and of persons r,vho having been lbrmerly i1 t6e

entployment of the Conrparry rvcrc 'uvltilc irr such enrployment and have continucr3

alter the deterntirtation of such enrploymerrt to be rnembers ol' tlre Company)is

Iimired to fifty.

PIIOVIDED THAT ll'ltere two or more persorrs hold one or nrore shares in the Conparil,.joirrtly
they shrll fbr the purpose or rhis Articre be treated as a single member.

e-
*.
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shrrc'capital ol'tltc Corrrgranv is'fen Nlillion 11r;,, 10,0110,000/=) cliviclecl inro-ferr
Tlr,:Lrsarrd (10,000) ordinarv slrares o|one thousand (Tshs 1,000/:) cnch).

Subject to thc provisions, il'any, in that tichalf of the N.lenrorandunr olAssociation. a'cJ

rvithout pre-iudice to any special riglits pr.eviouslv conf'erred on the holders of existing
sharc.s, any sltares nray be issued rvitlr sLrclr prel-erred, delerred or other special rights or
such restrictiorr. lvhether in rcgard to clivicled, voting, retul'n of share ca;:itaior ot6errvise,

as the Conrpanl't.lray ll'ont timc to tirrc bl spccial rcsolution cletenrrirre. an,J arr,v

prefbrence share ntay. rvitlr tlre sanction of a special resolution. be issued on the terrus

that it, orat the option of the Conrpany is liable, to be redeemed.

(l) ilat anv tirrrc the share capital is cri'irreij into dilfcre,t

Ciasses of sltares, the rights attached to any class (unless orher$risei providecl by

the terms o{' itettts of issue of the class) nray be varied rvith the sarrction of an

exlraordinary resolution passed at a separate general meeting of the Solclers of the

shares ofthat class.

t2) Itt everl' suc.h scparate general rileeting the provisions of these RecLrlatiorrs

relating to gerreral meetinss slroulcl mttlolis ntulsnrlis apply, but so t5at [lre
necessary quorulx shall be t\vo persons at Ieast holding of representirrg by prox).-

third of the issued shares of the class, anci that any holder of shares of the class

present in person or by proxy nray denrand a poll.

(3) Iror the purpose of tlrese Articles, the riglrts conferred upon the holders of the

sltarcs of an,v class issued r,vitlr prelbrred or other rights shall not, unless ot6e6vise

expresslv provided by the terms ol' issue of the shares of that class be deerned to

be varied by the creatiott or issue of firfilrer shares rankingprri p{tssu herelvith.

Every person rvhose nanre is registered as a nrember in the register of rnembers slrall.

u'itltout pavnrettt, entitled to a certificate under tlre Seal of the Conrpany specifying the

sltare or shares held by hinr and tlie amourrt paid up thereon provided that in respect of,a
share of shares helcl jointly by several persons thc Conrparry slrall not bc bound to issue

ntore than one certiilcatc', and deiivery of a certificate lor a share to orre of severaljoint
holders shall be sufi'icienr delivery to all.

6.

7.
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If a shnre certitrcate is dcrcccd. rost or dcstrorcd. it rnar rrc rcrrcir*cl L* pr\r'l'lerrt ol'suclt

tec. if any, not exceecling one slrillirrg" and otr suclr tcrnls, il. atrY, as to eviderrce and

iucletrtrity, as directors think trt'

No part of the lunds o1' the compatly shall directlS" or irrrJirectl)' be entployed in the

purclrase of. or in loatts upon the secr'rrit.v., of' tlre conrpany's shares' btrt notlring in this

regulrrion shatt proliibir transactions mentiotted in rhe provision to section 46 (l) oIthe

Act.

Tlre Conrparry shall be entitled to treat the person rvhose nalne appears upon the register

inrespectofanysharesasl}reabsolrrteowllertlrereofarrclshallnotbeunderany

obligation to recogtrize any trust or equity or equitahle claitn to or partial itrterest itr srrclt

s'arcs *,hetlrcr or *o[ it slial! lrave express olotlrer roticc thereoi'

The comp-rarry shall have a lien on every share ior all morlsy's (rvliether presently payable

or not) callecl or payable at a t-txed tinre respect of that slrare, and the Company shall also

have lien on all slrares standing registered in tlte name of a sirrgle person for all mone)'s

prcscntll,'payable b}, ltitlt or his estate to the Corr,rparry Lrut tlre Directcrr,s ntay at arl1,, tittrc

cleclare any share to bc u'holl)'or itr part exenlpt from the provisions of this regulatiori'

TlreCornpany,sliett,ifany,onasltareshallexterrcltoalldiviclerrdspayabletlrereotr.

The conrpany may sell, irr sttch t]tatrtter as the directors think fit' any shares on rvlrich the

company has a lien, but rro sale shall be macle unless sollle sllll"I in respect of r'l'hich the

lien exists is presently payable, nor until the expiration of fourleen days after a notice in

rvritingstatingarrddemarrdirrgpa,vrnentofsrrclrpartoftlreanrountinrespectofrvhiclr

tlre lierr exists as is presently payab[e, has been given to the registered holder tbr tlre time

being of tlre slrare, or the pcrson entitled thereto by reason of his deathor bankruptcy'

For giving eftbctto atry such sate the directors may autltorize some person to tralisltrthe

shares sold to the purchaser thereof' The pr-rrchaser shall be registered as the holder of the

shares coniprised itr any such transler and he sliall be boilnd to see to ttre application arty

irregularity or invaliility in the proceedings in relerence to the sele'

I.he procee,ls of the sale bi: received by the companl'and applied in payment of srrch part

of the amount in respect of,wlrich the lien exists for sums not presently payable as existed

rupon errtitled to the shares at the date of the sale'

12.

r3.

14.
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CALI,S OIIUARES
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clirectors lllily. sLrbjcct to any conclitions of allotttretrt litlm tirne to tirl1e nral<e calls

ttpontltetletrrbersitlrcspectofanylnoneysunpaidontheirsltares(rr,lretlreronaccotlnt

ofthenotrrinalvalireoftlteslraresofbvtvar,olpremirrm)trrrovidedthat(exccptaS

otlrerrvise t'ixed bv tlre conclitiorrs olallotnrent) tro call any share shall be payable at less

tharr rhirry days tionr the date appointed fbr pal'tnent of the last preceding call' and each

nrernber shall (subject to being given at least fourteen days rrotice specilying the time and

placeofpal,,nrerrt)paytotlreCortrpanyatthetirnearrdplacesospccifiedtheanlouttt

called on his shares'

Trre joint horcrers oia share shalr beiointry arrcr severarly ,abre ro pay air calls in respect

thereof,

For a suul calleci in respect of a share is not pairJ befrlre or orr tlre day appoirited for

pelymentthereof'thepersonfronrrv}tomthesttmisdtreshallpayinteresttlponthesul11at

the rate of eight per cetttt-tl.u per ar-lnum from the day appointed fol tlte pa'vnrerrt tltereof to

tirre ol ttte actual payment, br.rt the directors shall be at liberly to rvaive pa)'ment of the

irtterest rvhollY or in Part'

Tlic provisions ol'these regulatitxs as to the liabilit'v oljoint holders aud as to paytl:ent of

interest shall apply in tlte case olnon-payment of atly stlrn rvhich' by the terms of issLre of

asharc,bcconrcspoyablcatafixcdtimc,lvhetherollaccounttlreamourrtoltheshare,or

byr,vayolprenriunr,asilthesanlehadbecomepayablebyvirtr-reofacalldLrllymadeand

notified.

TheDirectorsma.Y-,iftheS,thinkflt,receivefi.orrranymemberrvillingtoadvancet}re

sanre all or any part of thc nroney rrrtpaid uporr the shares held by him beyond the sums

actually called upon thereon as payment in advance of calls rvhiclr rvill extingttish' so lar

as the sanre slrallextend, the liability upon the shares in respect of u'hich it adYanced' and

theCorrrparlyl-naypayinterestuponthemolleysoreceived,orsonruclrtlrereofasfrom

ti*te exceeds the atrtottttt of tlre calls thetr macie r:pon t,e slrares i* respect of r'vhich it has

beenreceived,atsuclrraleastlter-trenrberpayingsuchandtlredirectorsagree.

16,

17.

18.

r9.
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l-he instrLtmettt ol'trlnsfer olrnr share shrll bc c.rr.cutcd b1 ol on behalf crltlre trarrsleror

and transfcree, anc'l tlte transteror shall be deenre<J lo remain a lrolder of rlrc share until tlie

nanle olthe transferce is entered in the register olrnellbers in respect thcreof.

Sltrres shall be transfcrred in the fclllorving lorrn. or in arl,r,usual or cornnron lbrnr rr,hich

the directors shiill approve:-

"l .............o1'.........for.........a consideration of J'shs. ............paid to me

b1, . ... ...., o1................. (Flereinafter called "rhe said transferee")

Do hcrebv lransf'er io the said trarrsferee the share (or shares) lrunrbc-reri... In the

uttdertaking called the SINOTAN TRUCK COMPANY LIil,IITED to hold onro rhe

sitid tratistcree, strbject to tlte sr:vcral corrditions orr n,hich I holil tlre saulc; ancl I. tlre said

tratlstbree, do here'by agree to take tire said slrarc (or shares) subject to the condirions

afr"rresaid.

t\s rvitrress our harrds the .......... day ot......... ........,201'I

Tlre Directors may in their absolute discretion decline to register anv transl-er olshares to

a person ol'ivhotn they do not approve not being already a mcrnbcr ot'the Cornpanv and

trlay also decline to rcgister an),trallsFer of shares orr ivhich tl:e Contpany has a lien. The

directors mav also suspend the registratiorr of trar-rsfer during the lourleen clays

irnrnc'diately prccedirtg tlre ordinar-v general meeting in each year. The dircctors may

clcclirre to recoglrize any instrurlent oltransfer unlcss:-

(a) A i'ee not exceeding trvo shillings is paid to the Compan5, irr respect tlrereof;ancl

(b) The instrument of transler is accornpanied by the certificatcs o['t]re slrares to

rvhich it relates, and such other evidence as tlre directors ntay rea-sonably requirc

shorving thc right olthe trar-rsferor to make tl-re transfer.

If tlre Directors refirse to register a transfbr of any shares they slrall u,ithin trvo months

al'ter the date on ivhich the transf,er *,as lodged rvith the Cornpany send to the transferee

notice of tlie refirsal.

The Legal persorral representative's of deccasecl sole holder of a share shall NOT be

autotnaticallv recognized by the Cornpany as lravirrg any title to the slrare. TIre decision

rr'itether sttch lesal personal represerrtative shoLrlcl be given the title to the deceasecl's

share shall be taken hy the Ceneral Meeting of the Cornpany,.

ll.

))

1.).
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lnet]lbL-l'shall. trpon c-rilL-nce bcirr,r: ltrorjLtced {rs nrl-r firrnr tirr:e tr.r tirle Lrc pro;ter.l_r
1g:quired b-r'the rJirectors' ha'e the riglrt, eitlrc-r ro be reqisrered as a r,errrber irr *specr oi.
the share or' instead of beirrg rcsistere{:l hirnself, ro make such lransferof the s]rare as the
cleceased or batlkrttpt person could ha'e.nacle, hur the directors shall in either case, have
the same right to decline or suspertd registration as ther, rvoulcl have had in the case ola
transf-er of the share by the deceased or bankrupt pcrson before the deatlr or bankruptcl,.25' A person becorring entitled to sltare by reason of trre death or bankruptcy of the horder
shall be entitlcd to the santc dividerds and orher acivarltages to rv6ich he rvourd be
entitled if r'vere the registerecJ holcler of rhe share, e.xcept that he shall no1, befbre being
registercd a's a tttelrtber in rcspcct of rlre sl:are, lre cntirlcd irr respe-ct of it ro exercise arr'
right confbrred b,v *e*bership in rerarion to ,reetirrg.s oi.the conrpany.

26' save as l:creinafter providcd, tto shares i, fhe conrptrrry shall be translerred ofher.rvise
tltan to a person *'lto is allcady a nrember of the Cornpany until the rights of pre-enrption
hereby conl.erred shall have been e.rhaustecl that is to say:_

(i) Every'tnember or otlter persorl ref'errcd to in Article 2,1rvlro intends to translbr shares
(lrereinalter called the venclor) shall give noticc in lvriting to the Board ol his
intention to do so' such noticc sirall constitLrte the rloard his agent for the sale of the
said shares itr otte or more lots at the discretion ol the Board to mernbers of the
conlpanv at a price to be agreed upon by the venrlor and the l3oard, or in default of
agrcerrent' at a price rvhich tlre auditor of the company for tlre time being shall
certify by rvriting under ltis ltattci, to be in his opirrion, rhe fair selling value thereolas
betrveen a tvilling vendor and a rvilling purcha.ser.

(ii) upon the price being flxed as aforesaicl the Board shall or forthrvith give norice to all
the nrentbers of the co,tparly of the number and price of the shares to be sold and
invite each of thern to state in u'riting rvithin thirty days fi-orn the date of the sair,
notice rvlte{lter he is *'illing to pLrrclrase arry arcl, ilso, rvhat rnaxi,tim nurr[re,r of the
seid slrares.

(iii) At the expiratio. of the said thirti'clays the Board srrall allocates the said sharcs to or
amongst the rnembet'of menrbcrs *'ho shall have expressecr his or their r,villirrgness to
purchase as aforesaicl , and (il r,orc tlran one) so far as may be pro-rata according to I



tlte titttttirer rrl slrer.'s llreril-r heiJ l.r :1.:r'il ris1.r'gtiiclr I,lt{}\'ll}lrl) I-lI.\T
ttlcntber shall be oblig,,-cl to ttkc ulr)rc lllllr'l thc s.rirl rtra-rirrtur':r nurni',,.r ol slrarcs

noticed by him as aforesaid.

Upon such allocation being made the vendor sh:rll be hound on pr.\-n.]ent of tlre sriil

price to transl-er tlte shares tcl the purcltascr or purchasers. II he nral<es clclau]r i1 so

iloing the Llhairnran lor the tirne Lreing of the directors of tlie Cornpanl,or lhiling him

one oIthe dircctors duly nonrinated by resolution of the Board for tlrat purpose shall

I'orthrvith be dccrncd to be dLrly appointed attorne)'of the vcndor rvith full power to

erercise, complete and deliver in the name and on belralf olthe vendor a transfer of
tltc shares to tlte purchasing nrenrber and tlre Board mav receive and give goocl

discharge 1-or the pttrchase-nrone,v on helrall of tlre verrdor and enter the narne ol'the

pttrcllascr in the register olmembers as holder b1, trarrsler of thc sharcs purclrased.

Irr {he event of the whole or any lot of shares offered through the Board as provrded

by this Article not bcing solcJ in the nranner by rhis Afiicle provided, the vendor may

at arty tirne rvithin six calendar nronths after the expiration of the said period of thirt,v,

days alier the clate of the notice given by the Board to the menrbers, trarrsfbr the

shares not so sold to an),person (Subject to Article 22) and at any pricc.

FORFETTURE OF UTARES

lf a trtentber fails to pay any call or installnrerrt of a call on the dav appointed for payment

thereof. the directors ntay, at any tiure hereafter dLrring sLrch time as any part of suclr call

or irrstallrnettt rernains trrrpaid serve a notice on hinr requirirrg pa,vlnent olso rnLiclr of the

callor ittstalltrent as is unpaid, together ri,ith an.v- interest rvhich may have accrued.

Tlie notice shall name a furtlrer day (not eariicr than tlre expiration of fourteen cla-vs {i-orn

the date of the notice) or befbre rvhich the pal,nrent required by the notice is to be nrade,

and shall state that in the event ofnon-pal,nrent at or before the tinre appointed the shares

in respect of rvhich the call rvas made be tiable to be lorfeited.

If the reqrrirenrents of any such notice as aforesaid are not cornplied rvith. an.v share in

respect of rvhicli tlre notice has lreen given May at anv tinre thereafter, belbre the

pa1'ment required by the notice has been made, be lbrfeited by a resolution of the

directors to that eflbct.

I1 i)

SO
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(r)
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r\ tbrtbited share ma1, bc solrl or orhL-r\visc clisposerl ofl"ort suclt lcrttrs attil strcli lllalrller

as tlre Directgrs think f-ir. arrcl ilt ilny timc belore a sale or disposition thc tbrleitlrre lra,v

bc c-uttccled on such tcrnrs as tlte dire ctors think tit'

A prrson rvlrose shares have been forleitetl shall cease to be a metrlbcr in respect of the

lbrltitt-d shares. birt slull, not\vithsranding. rerlrain liable to pa)'to the conrparry all

mone).s rvlrich, at the date of tbrfeiture were presently pa,vable by'hinr to tlie Cornpanv in

respect of the shares, but his liability shall cease if and rvlten the conrpany receive

pa)'ment in lirll of the nomitral atrount of the shares'

A statrrtory dccltratiol in rl'riting that the cleclarant is a {irector of tfte Cornpany apd that

a share irr rhe Conrpan,v has been duly tbrfeited the fact therein stated as agairrst all

persolts clairlingto be etrtitled tothe share- The Company tlal'rectivc tlte considcratiott'

if any given fbr the share on any sale or disposltion thereof and may execute a transt'er of

tlre share irr thvor of the persoll to rvhot-l"t tlte sharc is sol<J or disposed of and [u slrall

tlrcrcupon be register.ecl as the holder of the share, and shell not be bound to see to tlre

applicatiorr of the purcltase nloney, if any. nor shall liis title to the shlre be aflected by

anv irregr.rlarity'or irrvalidity ip the proceeciings in refcrence to thc fbrfbitLrrc' salc or

disposal of tlte sltare.

The provision of these regLrlations as to lorlbiture sltall apply in tlte case olnon-paynrent

of any sum rvlrich, by the terms of issue of a sltare, becomes payable at a fixed time'

rvlrcther on accottnt of tfie amount of the share, or by u'ay of pretnium' as iIthe same had

beerr payable by virtue of a call made and notified-

CONVE,RSION OF SHAIIES INTO STOCK

Tlre Company may by orclinary resolLrtiorr convert arly paicl-Lrp shares into slock' attd

recotrvett atry stock illto paid-up shares of any dernotiotr'

The holder olstock may transfer the satne, or ally part t[ereof,, irr tfie salle matrner, and

subject to tIe same regulatiotts, aS, and subject to rvhich, the sltares flom u'hich the stock

alose ntighL previorrsly to conversion lrave l:een transf-erred, or aS llear thereto its

circunrstances adrnit bLrt the directors nray tiom time to tirne {lx tlte minirl'ttim amount of

stock translcrable, arrd restrict ol l-orbicl the transler olfractions oltllat tnininlutt-t, but tlre

minimrrrn shall not exceed the norninal amount of the slrares tiorn rvhiclr the stock arose'

34.
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Tlre holders of stock shall. according to tlre arni:unt of the stock held by tlrem, have the

same ri!hts. privileges and advantages as regards dividerrds. voting at meetings of the

Company and other matters as iithey held the sliares fiorn rvhich the stock arose. but no

such privilege or advantage {except participation in the dividends and prolits of the

Company) shall be conferred by arry such tlirluol pa$ of stock as would not if existing in

shares, have conferred that privilege or advatrtage.

Such of the regulatiorrs of the Cornpany as are applicable to paid-Lrp sharcs shall apply to

stock, and the nords "share" and "shareholder" therein shall include "stock" and Stock-

holder.

ALTERATION OF CAIIITAL

The Conrpany nlay fronr tirne to time by spccial resolution increase Ihe sltare capital by

such sunr, to be divided into shares of suclr arrount, as the resolution shallprescribe.

All new slrares shall, belore issue, be offered to suclt persorls as at the date of the ofler

are entitled to receive notices tionr tlre Company of general nleetings in proportion, as

riearly as the circumstance adnrit, to thc amount of the existing slrares to ivltich they are

entitled. The olJ-er shall be rnade by notes specifying the nunrber of shares offered, and

limiting a time, rvithin rvhich the offer, if not accepted, rvill be deerned to be declined,

and after the expiratiorr of that time, or on the receipt of arr intirrating frorn the person to

rvhonr tlre ofl'er is rrrade [[rat he declines to accept the shares offered, the directors may

dispose of those in such rrranner :L\ lhey think most benei'icial to the C--ompany. The

directors nray likewise so dispose of any nerv shares rvhiclr (by reason of the ratio rvhich

the ner.v slrares bear to shares held by persons entitled to an offbr of nerv shares) cattnot,

in tlre opinion of the directors, be conveniently of,fered under tlris Article.

The Conrparly may by ordinary resolution:-

(a) Consolidate and divide all or any of its share capital into slrares of larger amourlt

tlran its existing sharei:-

(b) Sub-divide its existirrg shares, or any of thenr, irtto shares of smaller arnoultt than

is flxed by the Menrorandum of Associatiorr subject, nevertlreless, to the provision

of section 5l ( I) (d) of the Act.

(c) Cancel any shares rvhich, at the date of the passing of tlre resolution, have not

heen taken or agreed to be taken by any person'

)r)
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The Clontpany irta.y-, by special resolution. reduce its shirrc capital and any capital

rccleutpliott reserve litnd itt anl'' lllilnllef and u'ith' and strtriect to' any irtciderrl

authorized, and consetrt require:d, by lau''

A Ceneral iVieeting shall be hclcl once iu vcr)'calendar year at such time (not being tnore

tharr fifteen nronths afterrhe holcling of the last plececling gerreral mecting) und place as

rnay be deterurined b5.'the directors' ln defalrlt of a getreral tneeting so held a general

mecting may be convetted by any one member irr the Sallre manner as nearly as possitrle

as that in rvhich meetings are to be convetred by the directors'

All sucl Ccneral lvleetings shatl be called Anrrual Certeral lvleetings, arrd allolher general

nleetings shatl be c.alled llxtra-ordinary General Meetings.

TIre Dircctors may. rvhcrs,er tlie,v r[ink fit. cottvcne an l].rtraordittary cenet'al lr'{ectirrg

and Extraor.dinary ceneral meetings shall also be convenecl on srrclr requisition or, irt

dcfaLrlt, may'be convened by- such requisitiorr or as provided by Section I l4 of the Act lf

at any time there are not rvithin Tattzania sutficient directors capable of acting to from a

quorlllr, arry dircctor or anv merlber of the conrpany ma)/ convene an E'xtraordinarl'

General Meetirrgs in the sarne lrat.)ncr as nearly as possible as that in rvhiclr nleetilrgs

nray be cottvened by'the directors.

NOTICE OF GENERAL I\.IEETINGS

Subject to tlre provisions of the Act relating to special resolutiotrs, seven day's notice at the

least (exclLrsivc of thc da1.' on rvhich the notice is servcd or 'lcctrrcd to l'rc sctvcd Lrut

inclusive of rlte day for rvhich notice is (given) specifying the place, the day and the hour

of meeting and, in case of special business, the general nature of tlrat business shall be

give* irr manner lrereinalter nrentioned, or in such other nranner, if any, as may be

prescribed by the Cornparry in general Illeeting, to sucfu persons as are, ttnder tlte

rcqrrlatiol;i oltlre Conrpany erttitled to receir.e sr-rulr rrutiuus ft'uttt tlre Colrtputty buL rvith

the mcctilg. tlrat rrrcctitlg rllay be cOqv.jtted by such Sltortet'tir:tire aliC] irt suelt rtlaltttcr aS

llrose merlbers may think fit.

The acciderrtal omission to give notice of a meetirrg to, or the non-rcceipt of notice of a

nreetitrgby,attl,ttlemberslrallnotirrvalidatetheproceedirrgsatanymeetings,

/+ )-
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r\llbusincss strall be deerl1ed spccial that is transacted ilt an Extra-

orclinary GeneraI N.{eerirrg arrd all thet is trattsacted at al1 Annilal General lvlectirrg. $'ith

the r.xcetrrtirn of sanctioning a clividencl. the corrsideration o{'the accoutrts balatice shet-ts

ancl tlie orciinary report o1'tlte directors artd arrditors and the fixing of rerllttrreration of tlre

auditors.

No Busiless shall be t;ansacted at an-v general meeting upless a qrlorllrn gl rrembcrs is

present at the time rvhett the meeting proceeds to business, save as herein provided t\l'o

nrenrbers present itt pcrsotr or b1'' proxy slrall be a {lllorrllll'

Ilrvithin Iralf arr lrotrr tionl lhe tinre appointed forthe rneeting aqLlolulll is not preserlt' the

niceting, if couverred upon rhc requisition olntembcrs, sltall bc dissolved in any other case

it shaltbe adjor-rrnecl to the sanre cla,r,in the next rveek. at tlte sarlre and place. alid il'at the

acljournccl nteeting a quoruni is not preselrt rvithin half an liour t}om the time appointed for

the meeting it shall be dissolved'

Tlre c6airrrrap, if ap1,,, of the Board of Directors shalt presicle as clrairrrlatt at eVery cetreral

nteeting of the Conlpany. If there is no such chairntan or if at any nleeting he is not

prcscnt rvithin fifieen ntintttes after the tinie appointed tbr holding tlte tneeting or is

urrlviliing to act aS chairman. tlte menlbers present sltall ctroose sonleone Oitheir number

to be chairntan.

The chairman may, rvith the consent of any' rreeting at rvhich a quoltllll is presettt (and

shall if so directed by the meeting) adjourn the meetirtg fronl timc to time and tiorrr place

to place, but no business slrall be transactc-d at at]y adjournerJ treeting other than the

business lelt r.rpf'inis6ed at the nteeting from *'lriclt the adjoLrrrrment took place' When a

nreetirrg is ad.iourned for ten days or more, notice to the arljotrrnecl meetillg shall be given

as in the case of an original, meeting. save as aforesaid it shall not be llecessary to givc

arry' notice of ari adjuulrlrllenl or Of the busitiess ltt bc transacted at fin acl-lottrned rneeting'

At any,general nreetittg a rcsolution put to tlte vote of the meeting shall be dccided on a

slrorv of hancls, unless a poll is (before or on the declaratiort of the resLrlt of tlte shou' of

hands) dernanded by at least otte ntenlber present in persott or by proxi' arrd entitled to

vote. Unless a pgll is so demandecl a declar-ation by the clrairmall that the resoltttiotr has,

on a shorv ol liands, been carried or carried unattinrously or by a bor:ks shall be

48.
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conclusive eviclence oIthe tact.

ll a poll is clLrll, dcrnanded it shall be talien itr sttch llutner es tl'le chairtrlan directs. and

the resuit ol'tfte poll shall be deernccl to be tlre resoluiiott olthe nreeting at rvltich tlre poli

rvas denranded.

Ip t6e case of arr equalitl,olvotes. rvhetheron a sltou'of hands or orl il poll, the chairnlan

qf the preeting at rvlrich tfie shorv ol'harrds takes place or at u'hich tlie poll is denranded,

shall be entitled to a second or castillg vote.

A poll dcuranded on the election of a chairnran or on a qtlcstioll of a<liountmenl shall be

takelr fbrtfirvitlr. A poll demandeclon ariy otherqtrcstiort shall Lre tal<ert at such tirrre as tlre

chairnran of the rreeting direcrs.

An ordinar,, resolution ol'tIc Corppany cletcnnineLl on r.r'ilhout atry gencral r1]eetilig alld

evidenceci by rvritirrg under the harrcls of all tlre directors or a sole director and of

rre6ttrers of the Cornpany holcling in thc aggregate three-fourths of the issLred shares of

the Cornparry shalt be as r.,alid and elfectual as an ordirrary resoltttiott dLrly passed at a

gerreral rrteeting of the Conrparry.

VOTES OF N,IEN{I}EIIS

SLrbject to arry rights or reslrictions for the tinre beirrg attached to an.Y class or classes of

slrares, on a shorv of hands every menrber present in person shall have onc vote. On a poll

every mernbershall haveone vote foreach slrares of rvlrich he is tlre holder.

lrr case gfjoint holders tlre vote of the senior *,ho tcnders a vote rvlretlter in person or by

prox),, shall be acccpted to the exclusion of the votes olthe otlier.ioint holders arrd fbr

this purpose serriority shall be determined by the order in ivhich tlre names stand in the

register of lttetrtbers.

A tnenrberof unsound nrind, or in respect of n'lrom an order has been nrade byany Court

liaving jurisclictiorr un Iunacy, any vote, u,hether on a shorv of lrarrds or orl a poll, by his

conrurittee orother legal guardiatl may, on a poll vote by proxy'

No rrcnrber sfiall bc entitled to vote at any qeneral meeting unless all class or other sunls

presently payable b-v him in respect of shares in the Conrpany have been paicl'

Orr a poll votes may be given either personally or by proxy. Providcd tliat tro Conrpany

shall vote by proxy as long as a resolution of its directors in accordarlce rvith the

60
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63.

provisions of Section ll6 of rhe Act is in flor.ce.

'l'lte instrLrrtterrt appointitts fl proxy shall be in rvritirrg uncler tlrc hand of the appointer or
of his attorneY dull' aurhorizeci in rvriting" or. if the appointer is a corporatiop, either
uncler seal, or uncler tlre hancl of an o{llcer or attorne-v dirlv authorizc-ri. A proxy neecl not
be a member of the Cornpany.

The instrunrenL appnirrting a prox\r anci thc porycr oIartomel,or.r.rrrrrr authoritv. if an.v

uncler u,hich it is signed or a notary certillecl cop;, of tlrat porver or authority shall be

deposited at the registered olfice of the Cornpan;, not less tharr seventy-trvo hours belbre
tlte time for holdins the nteetin-9 or acljournerl rneeting, at rvhich tlre person namcd in the
instrulnent proposes to vote arrd in default tlre instrument of proxy shall not be trcatecl as

valid.

An instrLrmcnt appoirrting a prox-y may be in the follolving form or anv other forrl rvlrich
the directors shall approve:-

"1"""""".". .or.'...."........being a menrbcr ot'sINorAN TRUCK coIIpANy
LIMITED. I-lereby appoint ......,.. as nry proxy, to vote for me ancl on rny
hehall'at the (annual or exiraordinary, as the case rnay be) general meetins ot'the
Conrpar,l,to be held on ....... day of ....2017, and at any acljournrnent thereof-.

Signed this ........,. day of .................2A1?.

The instftrment appoil.lting a proxy shall be deemed to confer authority to dernand or join
in dt-.manding a poll.

RA ACTI REPRESENTATIVE AT TING
Any corporation rvhich is a nretrber of the Company rnay by resolution of its directors or
other governing body arrthorize such person as it thinks fit to act as its rcpreseltative at
any meeting o1'the Conrpany or of any class of members olthe Cornpany, and the person

so authorized shall be entitled to exercise the sarne polvers on behalf of the corporation
rvhich he represents as thatcorporation could exercise if it \vere an individual memberof
tlre Company.

64.
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l)lRIic't'olts

l.he first directors shall be r10t lcss than trvo in nrtntbcr arld slrall Lre appointed b)'the

subscriberstothclvletltoranclunloIASsociatiott,lvltoslrallnonrinateolleasClrairniarrof

the Board.

a) Sr"rch norrrinee shall remaitl Clrairrtlirn trntil the first General Mcetirrg rrrhen tlre

otlrer slrall become CSairman, ancl at every subseqttent ceneral N4eeting tlre

Chairmarlshallrotateprovideclalrr,aysthereareon[vtrr'odirectors,Ifthereare

moretlrerlirectorsmayappoirltan.voneofllrerrrtobetlreClrairrnanofthe

Cornpany ancl likervise let}love lrim such o1l]ce' Urrless and rrrrtil otlterrr,ise

deterrrrinerlbytheCorrrpanybyordinaLyResolutionthenunrberofdirectors

(excltrclirrg alterttate clircctors) shalI not be less tltart I'rvo'

b) unless and until the conipany iu generirl rneeting shall ollierrvise deterrl]irre the

first.

Directors of tlre Company shall be:-

I. MTT. YONGWEI WANG

2. N,IIT. LIAT{G GAO

The Corrpany may by ordinary resolutiou rerllove any director arrd appoint anotlter

person irr lris stead. Any vacancy occurring in thc Board of Dircctors may'be fitled Lrp by

the Conipany by an ordinary resolution'

'ilre remuneration of the directors shall tiorn tinre totime be determined by the Company

itrgeneralmeeting.InadditiontotheiruSualrel..trltneratiot-tthedirectorsslrallalsobepaid

sirch traveling, lrotel atrd other expcnses as n1a,v reasonably be incurred by them in tlre

exercise of their duties, including any such expellses in connection $'ith their attendance

at nreetings of dircctors'

a)Arryclirectorn]a.yatanytimeappointall)-personapprovcdbythedirectorstobe

an alternate director of the cor-ripany, arrd nray at any titne remove any alternate

clirector so appoirrted b,v him fiorll oit-rce and subject to such approval as

aforesaid, appoirrt another person irr his place' An alternate director shall (subject)

to his giving to the corrtpany an acldress $'ithin Tanzania at rvhich notices maybe

served on lrinr) be entitled to receive rrotices of all meetings of tlre directors' and

to attend and vote as a director at rvhich the director appointing him is not
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personallJ- present, iln'J ger)erally to perlbrm all the tirnctiotts of his appointer as a

director irr tlie absence of such appbinter. An alternate director shall rpsoy'lcl,la

cease to be arr alternate clirector if his appointer ceases tbr any reasoll to be a

director. All appointrlents and removals olalternate rlirectors shall be effected b1'

notice in rvriting irrrder the hand of the director making or revoking sttch

appoirltment sent to or left at the registered office'

An alternate director shall be an oftlcer of the cotlpany and shall alorre be

responsible to the cortpany lbr his own acts and det'arrlts and he shall not be

decured to the agent of or tbr thc rlircctor appointing lrir,r' The retluneratiotr

payable to the clirector appointing hinr, arrd shall corrsist of such part (if any) of

t5e last nrcrrtioned renruneration as shall be agrecd betrvcen tlre alternate dircctor

and the director appointing hirn'

A director and alternate director slrall rlot require a slrare qualification but

nevertheless shall be entitled to attend anrl speak at any general meeting of the

Conrpanv, and at any Sepilratc meeting of tlre holders of ally class o[ slrares irr the

Cornpany.

A resolutiort irr rvriting sigrred by atl directors shall Lre as valid and ei'fectual as if

had beer-r passed nt a meeting olthe directors duly calted and constituted and tnay

consist of several docunrents in the like fort]l, each sigrred by one or more of tlle

dir.ect6rs but so that the expression "clirector'' i1 flre article shall ngt inclrrtle an

alternate director other than an alternate clireclr:rr appointed by a dircctor r'vho at

thc clate of the resoltrtitln is absent liont Tartzarria'

Provicjed a director declares his interest therein in manner provided by the Act he

may vote as a director in regard to arly contract or arrangelrlent in rvhichhe is

irlterested or u[)on any matter arising thcrc ottt, and if he shall so vote his vote

shall be counte<J in tlre quorltnl rvltetr any suclr contract is under consideration'

The clirectors lnay exercise all the porversof the company t0 borrou'lllorle)i' and to

mortgage or charge its unclertaking, property, rrncalled capital. or any part thereof'

and to issue debenture, deberrtrtre stock, and other securities rvhether orrtright or

as secr"rrity for any debt tiability or obligation of the company or of any third

party.

c)

d)
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g) 'l-lrc- business olthc cornpany sl:all bc nunaged bi,,thc cjircctors rvlro may pay all
expcnses incured in getting up and registcring tlre conrpan-y. ancl lna1,, exercise
all sirch po,,u*,., of rhe Cortrpanv, as are not. by tlre Act, or b1, thc5* Articles,
reqtrired to he exercisecl b), the Company in genc.ral nreeting. subjecr,
ttevertheless, to any regulation of these Articles. to the provisiorrs ol'the Act and
suclt regulations being not inconsistent rvith the afbresaid regulatiorrs or
provisions- as may be prescribed by the conrpany i. generar rnceting; but no
resulations had not been nrade.

Thc Directors nlay lrom tirle to tinre aptrroint olre or nrore oltheir body corporate
to nlal'lflge the Cont;:arr;' for such terrn ancl at such rcr-Iluneration (rvhellrer b-v rvay
olsalary or commissiorr, or participation in profits, or partly in one rvay ancl partly
in anotlter) as they'ntay think frt. In ttre case of the appointnrent of'a Managi'g
Director such appoirrtrrtettt shall be subject to cleterrnination ipso lacto if he ceases

from arry cause to be clirector.

The directors slrall cause tninutes to be nrade in books provided lor the purpose:-
(a) of ali appoinrrne,rs of ofirccrs rnade by the directors;
(b) of the naffles of the clit'ectors present at each meeting of the directors and

of the directots, and of cotnmittees of direetors and every director present

at any llleetillg of-dircctots or uurrrrrrittee uldirccturs shall sigri his name

for the purpose.

THE SEAL

The Board shall provide for the safe custody of the Seal. T'he seal shall be userj
only bv the authoritl'of the Board ancl every instrunrent to rvhic6 the Seal Lre

affixed shall be si-ened by a director and also by the secretary or by a second
dircctor or by sonre other perso, appoi,tecJ by trre Buarri lrrr trrc pLrrposc.

The offlce of director shall be vacated, if tlre director:-
(a) Without the consent of the Conrpanv in general nreering holds any other

olflce of prorit under the cornpary except trrat of Managirg Director or

h)

i)

k)
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Ivlanager.: or

IJcconrt's banl<rupt in rr:is Ter.ritorr,, or irr arry otlrer te rritor,r, ri,irich is
declared to be a reciprocati.e territor-y unrrer Scction r47 of trre
Bankruptcl, Act; or

Becornes prohibitcd r-ro, b.ing a director by rcaso'r o1. an1 orcrer
made under sections 213 or 269 of ttte Act; i:r
ls fbLrnd lunatic or beconres of unsound rnind; or
Resigns his ofllce bv noticc in rvriting to the Colnpan),; or
Is punislrcd u'itlr ir,priso'rrrre't f,or a ter* e-xceedirg sir nronths rvitriout
(he option of a llne.

The directors ma,v meet togetrrer for the dispatcrr of busincss. acrjourn, and
othcnvise regulatc thcir nreetings. as thc;,think fit. eLrestions arising at any
meetins shall be decidccl b1'a nrajoritv olvotes. I' case of arr equality ol.votes t6e
chairnran shall have a second or casting vote. A direclor may, and tlre secretary orr
tlre retluisition of a clirector sliall, at any time slutlnton a meetins oltlre clirector.s.
Thc qLlelrutll necessar)i Ibr the trarrsactiorr of the business of tlre cJir.ectols r*av Lrc
fixed by the Directors and unless so fixed shall be trvo.
The continui,g Directo.s may act notr'irhstanding any vacancy in their bocly but.
if and so long as their nurnber is recluced belorv trre nurnber fixed by or pursuant
to the regulations of tlre conrpanv as the necessarv quorum of directors. trre
corrtinuing directors ma.v act for trre purpose of summoning a generar meeting of
the Conrpany. but lor no other purirose.

The Directors nlay be clrairman of their meeting and deterr-nine tlre period for
rvlrich lre is to hold office: but if no such chain:rarr is elected" or if at a,v meetirrg
tlre clrairman is not prcsent u,itrrin five rninutes arter the time appointed fbr
holding the same- the directors lrresent r:ray choose one or their nurnber to be
clrairman olthe meeting.

The" Directors ma,v delegate any of their porvers to comnrittees consislirrg of suc6
nrer,ber or nrenrbers of their bocrl,as rhey think fit, any commirtee so formed

(b)

(c)

(d)

(e)

(0

r)

nr)

n)

o)
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shall in the exercise of the po\\,ers so clelegated conlbrrn to arr-l' regulations that

nray be inrposed on it by'the directors.

A conrmittee ma), elect a chairnran of its mecting: if no such chairman is electccl,

or if at any rneeting the chairnran is not present rvithin f-ive mirrutes after the tinre

appoirrted for holding the sanre the nrenrbers prL-sent rnay clroose one of tlreir

number to be chairrnan of the meeting.

A committee may meet and adjourn as it thinks propcr. Questiorrs arising at anv

nreetirrg stralI tre cleterrnined by a rrrajoritv olr.otes of the members present and irr

case of arr eilr-rality olvotes thc clrairman shall have a second or castiltg votc.

All acts done by any nrceting of the directors or of a comnrittee oldirectors, or by

any pr-rsolr actirrg as a dircctor sliall, notrvithstlrrding that it be altcru,ards

discovered that there were sonre duteet in the appoi,ltntcrlt of any suclt director or

person acting as aforesaid. or tllat tliey or any of tltern rverc discliralitied, be as

valid as if every such pelson lratl becn duly appuinted and rvas qLrrlitied to be a

d irector.

SECRETARY

The Secretary shall bc appolntcd bv the directors for suclt tertrl, at such

remulreration and upon such conditions as they ntay think fit and Secretary so

appointed may be removed by thent.

No person shall be appointed or hold office as a Secretary rvho is:-

(a) The sole director of the Company. or

(b) A corporatiorr the sole dircctor of rvhich is the sole director or the

Company; or

(c) The sole director of a corporation r,vhich is the sole dircctor of the

Cornpany.

A provision of the Act or these regulations requiring or authorizirrg a thing to be

done by or to a director and tlre Secretary sliall not be satisfied by its being done

[:y or to the sanle persorr actit-tg both as director altd as, or in place of, the

Secretary.

r)

Lr)

rr)
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lltvtpENl)s AND RESIiR\iE
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x)

'['ht'C]olrlpltt-r'in gcnetal nreetirig rnir-v cleclare divicJcncJs. but no cliviilcn4 sSall
exceed the arnount rccorlrncnded by the- clirectors.

l-he dircctors lllay lronr tilne to time pay to the nrcrnbers such interirn diviclerd.s
ts appear to lhe dire ctors.

No dividends shall be paid othenr,ise than out of pro{its. Sulrject to the riglrts of
persons, if any', entitled to shares rvith special riglrts as to dividencls. all diviclent1s

shall lrc declared and paid according to thc arnounts paicl on the shares, bLrt if ancJ

so long as nothing is paid Ltp on anv of tlre said sharcs in the Comparry,clividc-pcls

tltay be dc-clared and paid according to the amounts of the slrares. No amount paid
on a sllare itt ad\'ance of calls slrall. u,hilc carrvin-9 irltcrcst, bc treatccJ lor the
purposes of tllis article as paid on tt:e share.
'l-lte 

directors lnfly' belbre recomtnending any clivirlend. set aside out of the profits
of tlre Conrpanv sucli slll'ns as the.v'think llroper as reserve or rescrves rylich strall.
at the discretion of the directors, be applicable for rneeting contingelcies or fbr
eqLralizing dividends or lor anv other purpose to ,uvhicli the profit of t6e Companv
nrav be properly either be elnployed in the bLrsirress of the Conrpapy or Lre

invested in such invcstments (otlrer tlran shares in the Cornparry) as t6e directors
rnay fi'om tirrre to time think flt.

aa) [f several persorts arc rcristerecl as,ioint holclers of any $harr]s, any onc ol
tlrenr gives eft-ectual receipts for any dividends or otlrer moncys payable on

or in respect ofthe shares.

bb) Any dividertds may be paicl lry clreqLre or wan'ant sent throLrg5 thc post to
the registered address olthc tnentber or person entitled thereto or in tlre case

ofjoint holders to anv one olsuch joirrt trolclcrs at his registered address or
to such person and such ad<Jress as the nrenrber or person entitled or suclr
joint holders as the casc ntay be nray direct. Eyer), such clieque or l,arrafit
shall be rracle payable to the orcler olthe person to lvhom it is sent or to the
order ol sttch oflte r persolt as tlre nrenrber or person entitled or suc6 joint
holders as the case rnay be ntay direct.

cc) No dividend slrall bear interest against the Contparry.

v)

z)
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ACCOUi\i'[E

ild) l-he dirrctor-s shall cause proper books of acr,.'..:-., I - . .

(l) All surns ol ntonev received and e.rpln.i-,, -_.

nlatters irr respect of rvhich the receipt anii e:1-.';:* :.'- '-. -

(2) All salcs and purchase of goods by, the CLrnr:-.::: . 
"

(3) 'l'he assets and Iiabilities olthe Cr;rnpanr..

ee) 'ilre books of accourrt shall be kept at the registc'rr..l i.:;,.-,

or at sucli other place or;rlaccs as the directors tlrirrk t;:. ..-_ --

opcn to the inspcctiorr olthc directors.

ft) The directors shall from time to tinre derernrine rrhr.li-:: -.-_

and at uhrt timcs and plac.es and ultder \\hal cutlli::.r;'i -:
accounts anci books of tlre Corlpany or any ol tlren.t .l-..... -*

Corlpany or any of thenr shall be open to tlre insi-rcr.".... --

being dirc-ctors. and no nrenrber(not being a dircctori si .,.. -"., -.

inspecting any account or books or documerrt ol tl* i' .:":-_. 
-

conlerred by statute or authorizcd bf,, the directors ct. i-.. :.-, ,-

general nreeting,

g-s) Tlre directors shall ll'onr tirne to time in accordrncr rii:;i :-.-: ,, il-l r-riil:r-

Act, cause to be prcpared and to be laid belore tire.,,;::::r:,. i:r g.-ne1rl

nreeting sLrch profit and loss accounts. balance Shc.;i> ":.,:J i-::-rits as are

relerreil to in that section.

hh) The profit atrd loss accoLlrlt shall slrorv, arran!r-il urrii:l'lir.- nrLrst convenicnt

heads. the attrount of gross incorne, (distinguishilr,. tlre sei:ral soirrccs liorn

u hiclt it lrts beett derived, and the ill-rolnrt nf rlri).-i"-i c-rpcnditrrrc,

distincuislrinit the expenses ol- thc cstablishrncnt salrrics and otlrer like

rllltiet's. Lrerv item ol expcnditure fairlv clierseaL-.rle :rglinst the 1,car's

incr''r:te) slrrll be brought into accourrt" so tirlt a.lLrst trlurrce of prolit and

Ir-ss rrt-r b.'laid be{bre the meeting and. in cisr.s \\here any item of

erpcnditt:re uhich nray in fairness be distrihut.'d ort--r scvcral years lias becn

itrcun'*d in an-r one year, the rvlrole amolntt of sLrch itern shall be steted,

r.'i:lr tlte rdciition of the reason rvhy onlv a portiori ol sirch expenditure is



clrarged a-eainst tlic inconre of thr; t'ear.

ii) A cop.r,of evr-r')'balancc slrccr (incIucling every docLrrrtent recluired b1'lln,to

be annexed thereto) lr'hich is to be laid belore the Conrparrv irr gerrcral

meeting togetlrer rvith a copl, of the Auclitor's report shaiI rrot lcss than scvett

days before the datc of the nreeting be sent to all persons entitled to receivc

rrotices olgeneral rneetings of tlre Company.

j.i) Auditors shall be appointed arrd their duties regulated irt accordartce rvith the

provisions of the Act.

I{OTICES

kk) A notice nray lre given by tlie Conipan]- to any nrenrber either personall.v or

[rl,scnding it by post to hinr to lris registcred aclclress. or (if lte ltas no

resistered addrcss rvithin the Territory) to thc address, if an5,', r.r'itlrin tlie

Territor',v.' supplied by him to the Cornpany lor tlre giving of notices to him.

Wlrere a notice is sent by post, service of tlre noticc shnll be deemed to be

ctlected by, properly addressing, prepal,ing and posting a letter contaittittg

tlie notice. arid unless the contrar,v is proved to lrave beerr eflected at tlie

time at rvlrich letter lr,oLrld be delivcred in the ordinarv colrrse of post.

ll) Il'a nrember has no registered address rvithin thc Territory and ltas not

supplied to the Corrpany an address lvitlrin the Territory lor the giving of

notices to him, a notice addressed to hinr and advertised in a nelvspaper

circulating in tlre neighborhood olthe registe red offlce of the Companv shall

he deenred to lrave been duly given to hinr at nool.l olr tlre day on ivhich the

adverl i sement appears.

nrur) A rrutice rrruy, bc givcn b,v thc Cunrparry to thc joint holtlcrs ol a sharc by

giving thc noticc to the joint holdcr namcd first in thc rcgistcr of ntcnrbcrs itr

respect ofthe share.

nn) A notice nra,r, [re giverr by the Corrpany to the persons entitled to a sltare in

conseqlrence of tlre death of bankruptcy of a menrber by sending it througlr

tlre post in a prepaid letter addressed to tlrern by name, or by the title of

[epresentatives ofthe deceased, or receiver ofthe bankrupt, or by any like

description, at the address, if any ivitlrin tlte Territor;- supplied for tlre



oo)

ptrrpose lry the pcrsotls clairning to be so entitled. or (until such an adclress

Itit,s bcelt so sLrppliecl) by giving the lrotice ir.t nr1,r,r)"mnncr irr u'hich tlre same

nright have been eiven if the death or bankruptcy had not r:ccirrrecl.

Notice of cvcrv genu-r'al meetir.)g slrall be siven in sonle rnanner fic'rein

befbre autlrorized to:-

i) Evci-y rrterrrLrct cxcept tltuse utettrbcr.s rvlru llravirrg lru lssistercd uddrcss

rvithin the Territor;,) have not supplied to tlie comprnv arr aclclress

rvithin tire Territory lor lhe uiving uf nutices Lo tlre'n. also [o:

ii) Ever,v persoll cntitled [o a shirre in c:unscclucrrce oI the clcatfu or

bankrLrptcv ola ntetrtbcr, u,ho, Lrtrt fbr his death or bankluptcv rvoulcl be

entitle-cj to receive notice of the rlcetinq. l\o cithcr person slrall br-

entitled to receive notice of general tneetings.

CA PITALIZATION OF PRO FITS

Tlre Cnrrpan,r, itt gettet'al meeting nray upDn tlie rer:ornntendatiorr of tfie
dircctors rcsolvc that it is dcsirablc to capitalizc allv pert of thc arlount for

tlre tirne being standing to the crcdit of any of rlie cornpany's reservc

accounts or to the credit of tlre profit or loss accounl or other*,ise ayailablc

lor distribLrtion amongst the member rvho would have been entitled r|ereto

if distributed by rvay of dividend and in the sanre proporticlns on condition

that the same be not paid in cash but be appliecl eitlrer in shares by sLrch

nrernbers respectively, or payin_c up in lull unissued shlrcs or debentures of
the corlpany to be allotted and distribrrted credited as fuily paid to and

anrongst such nrenrbers irr the proportion a{orcsaid. or par-tly in thc one u,ay

of parlly in lhe other, and the directors shallgive eflect to such resolution.

Whenever such a resoltttion as aforesaid shall have beerr passed the directors

shall nrake all appropriations and applications ol the Lrndiyicled pro{its

resolved to be capitalized thereby. and all allotments an.l issues of firlly paicl

shrres or dcbentules. if any, and generally shall clo ail acts and rhings

requireclto give eff'ect lltt;reto, rvith full polvcrs to the dircctors to nrake suclr

provision by the issue of fi'actional certiflcates or by pa1,rlent..in cash or

pp)

l

i

i

F

tl
I

t

l
t

qq)



I

I
t

I

i

t,

r,

I
i

I

il
$l

otSenrise as the1,tfiipk fit fbr the case of sharcs or tlubcrlltrl'es Lrecomirrg

distributable irr lt'actiorrs. arlcl also to aulhorizc [t11]'psrsoll to cntcr olt beltall'

all the ntentL)ers entitled thereto into an agreemellt u'itli tlte Contpattl'

provicling lbr the allotrnent to thetn respectivcl-v. cledited as lirlly paid up' of

any lirrrher sltares or debetttures to u'hich they rna;- be cntitled llpoll sl"tch

capitalization. or (as the case may require) fbr the payrrerrt trp Lry tlre

Compan-v-- on their bchall, b.v- the application thereto of tlreir respective

propol-tions of tlre profits rr-'ceived to be capitalized. of ihe amounts or allY

part of tlte anrouttts rcrnairring urlp-raicl on thcir existirlg sltares. and ilny

agreemetit made under sLrch atrthority shall be eff'ective and binding on all

such nretnbcr.

WINDING tJP

lf the Company shall be lvounci up, the liquidator ma,', rvith sanction of an

extraorclinar,v resoltrtion of the Company and any other sanction reqrrircd by

the Comparries Act, if any, ancl lraving clue regarcl to the respective rights of

the Irolilers of diff-erent classcs olslrares to r.r,lrich special rigltts are attached,

divicle at.llongst tlie rncmbcrs in spccie or kind tlre tvlrole or any part of the

assets of the Conrpan,r- and rnay for suclt pLlipose Set such value as lic deents

tair upon any propcrty to be divided as aforesaid attd rnay determine horv

such divisiorr shall be carried out as bctrvccn tltc nrctntrcrs or dif'lcreltt

classes of nrembers.

'fhe liquiclator may r.vith like sanction vest the rvlrole or any part sr'rch assets

iu trustees ttpon suclr trusts tbr the berrcfit or tlte contributories as the

liqLridator, with the like sanction, shall thirrk t'it, bttt so tllat no rrrerlber shall

be cornpellecl to accept any slrares of other secttrities rvhereotl there is arry

liabilit",*.

TNDB}\{NT'I'Y

Subjcct to thc provisiorts of tlre Act. every clirector or other of ficer tbr tlrc

tinre being ol the Conrpany shalt be indemnilled oul of the Asset of ilre

Conrpany against any liability incrtrred by hinr in del-ending anY proceedint'
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We, the several persons whose names addressed and occupations are subscribed, are desirous of
being formed into a company in pursuance of this Article of Association, and we respectively
agree to take the number of shares in the capital of the company set opposite our respective
names.

Dared on Q) aay of b1 ZOtt.

Witness to the above signatures:-

Name: I-\xrr< t lr.o **.,tnlq

., -l',

qll

Postal Address Ns*- _

Qual ifi cationj b,v-r ( A-y- p

Names, Posta Address anO O"copation of Number of Shares

by each Subscribers

I, YONGWEI WA}[G

P.O.BOX 32080

DAR ES S.{,LAAM

LIANG GAO

P.O.BOX s2080

DAR ES SALAAM
+ .\1J.? #'_


