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THE COMPANIES ACT (ACT NO. 12 OF 2002)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
YFH INTERNATIONAL BUSINESS COMPANY LIMITED

The name of the Company is “YFH INTERNATIONAL BUSINESS
COMPANY LIMITED” Limited Company

The registered office of the Company will be situated in Tanzania.
The main objects of the Company to be pursued on incorporation are: -

{(a) To invest in and carry on agricultural business of farming, to grow various
plants, florists, to deal with horticulture and every kind of vegetable and
other produce of the soil; to prepare, preserve, process, cure, blend, refine,
treat, manufacture and render marketable any such produce and to sell,
dispose of and deal in any such produce either in its prepared,
manufactured, raw or other stale, and either by wholesale or retail.

(b) To invest and carry on agricultural business of phytosin, by concentrated
in pharmaceutical preparations of plants obtained by removing active
constituents with a suitable solvent, which is evaporaled away, and
adjusting the residue to a prescribed standard.

(c) To own, establish, purcha'se take over, take on lease or hire or otherwise
acquire, run, manage finance superintend, or control mills, factory and
works for manufacture processing, preservation or packaging of food

and food grain, dairy, poultry, fishery and other products of land, soil
and water and other farming of the like.

(d) To promote, ecstablish, evaluate and operate projects and schemes
relating to Industries based on Agriculture horticulture forestry, fruits,
flowers herbs and roots. Farming and gardening fishery dairy poultry,
cattle breeding and other such works, operations and culture capable of
producing goods, material things and sub stances which are as may be
used as food (wheels nrincinal samnle mentally ar cohsidiared for



human being or else other essentials of life for terms and to own
established purchase, takeover, tzke on lease ar hire or otherwis
acquire, run manage finance, superintended or contral such industrics,
enterprise and business. Or contral mills factories and works for
manufacture processing, reservation and packaging of foods and food
grains daily paultry, fishery and other products seeds.

(e} To pmduée. manufacture, buy . do General Commence whalsoever such
as Importand export of general business and the like . 1o sell, supply or
otherwise deal in plants, machinery tools, implements. equipment.
accessories, fertilizer and manures, fumigants, insecticides, fungicides.
pesticide, weedicides, chemicals and pharmaceutical products and
preparations and other goods of substances as are or as may be required
for or in connecting with all or any of the business, operation or any
activities which the corporation is authorised to carry on or which may
be required by others engaged in such business operation or activities.

(f) To acquire land and hereditaments of any tenure in Tanzania and fo
work manage and develop the same in such manner zs the company
may think fit and in particular by farming, stocking , grazing, breeding
cattle, electing houses, factories, stores and other buildings.

(8) To trade in manufacturing, processing, or distributing of feeding staff.
agricultural fertilizers and chemicals or other goods and services used in
the industry of agriculture or related to the food chain.

(h) Te improve the production of quality meat livestock in Tanzania and to
improve the methods of production handling storage, transportation and
marketing of meat produced it Tanzania territory, encourage the

preduction of livestock and the marketing of meat and livestock by
constructing the modérn Aba ttoir.

(i) To carry on all or any business of transportation in Lake Tanganyika,
carriers of passengers by water, forwarding good on transit to the



() To enter it partnership
Amalgamation, union of interest coope
concession or otherwise with any per
®Ngaged in  or about (o ca
transaction which

or into any agreement for sharing prosfit

ralion joint ventures, reciprogcal
SN or company carrying on oy

Ty on or engaged in any business ¢r

this company i

1S authorised (g carry on or engago in
any business, undertaking or lransaction which May stem  capable of
being conducted so as directly or indirectly benefi

Amalgamate

with any other com
Part similar to those of this company.

(k)

in which this

N particular by
» Magazines and periodicals.

M

To provide consulancy in the area of businesg development services,
including business idea, scru

tiny analysis ang evaluation business
Planning, business formalizati

Pany services as a business cinic

for private sector, tfolio organisation,

public sector and por
(m)

(n)

4.

5. The share capital of the

divided into
(2,000,000/=

Camp&ny is Five Hundred Million (SDO,QDU,EK)ﬂf*}
two hundred ang fifty (250) ordinary shares of Shillings

) each and the Company shall have the power to divide the
pital into several ol sses, and to attach thereto any

» Qualified or other special ri

ghts, privileges, restrictions
or conditions,

4Py



WE, the several persons, whise names and addresses are subseribed, are dosieous of

being formed into 2 Company. in pursuance of this Memarandum of Assciation,

and we respectively agree to take the number of shares in the capital af the
Company set opposite our respective names,
1 Names, Postal Addresces  and l Numbtr of Shares| S

res | Signature &
lﬂccupal‘.inns of Subscribers | taken by each | Seal/Rubber Stamp of
|

) . ]. Subseriboer f Subscribers
Mr BONIFACE HABONAYO ' '

- CHINA, PEOFLE'S REPUBLIC OF, '
| CHANGSHA CITY, APPT 609, |
BUILDING No. 1; HUIJIN

INTERNATIONAL, RESIDENCE. | %{w
No.3%0 FURONG M.R,3*® |
SECTION, TIANXIN DISTRICT,
P.C 410000. HUNAN,

+ B6- 13871783466
E-mail:

ani

g
:

A
!
1

Mme HUILING SONG
| CHINA, PEOPLE'S REPUBLIC OF, |
CHANGSHA CITY, APPT 603,
BUILDING No. 1; HUIJIN
INTERNATIONAL, RESIDENCE.
No. 380 FURONG M. R, 3%
SECTION, TIANXIN DISTRICT,
P.C 410000. HUNAN,
+ B6- 13671783465 I
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Dated this...... eeeday of ﬁﬁﬁuﬂm'fzm

WITNESS to the above Signatures: -
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THE COMPANIES ACT (NO. 12 OF 2002)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
YFH INTERNATIONAL BUSINESS COMPANY LIMITED

PRELIMINARY

The Regulations contained in part ii of table A (which makes reference to part |
table A) shall apply with modifications as hereafter contained and in case of

conflict(s) between either part i or ii of table A and these Articles, the articles
shall prevail.

INTERPRETATION

In these Articles, unless the subject or context otherwise requires:

The words standing in the first column of the following table shall bear the
meanings set opposite to them respectively in the second column thercof:

WORDS MEANING

“the Act” means the Companies Act, Number 12 of 2003 of the Laws of
Tanzania or its re-enactment or modification thereof.

“Articles of Association” means the articles of association of the Company and

any reference to” Articles” shall be referenced to mean these Articles of
Association.

“the Auditors”

means the Auditors as appointed from time to time of the
Company,



214 “Board” means the Board of Directors of the Company or the Directors
present at 2 duly convened meeting of Directors at which a quorum is present,

215 “Chairman” means the Person who holds the casting vote, appointed to
preside over a2 members’ meeting by the members themselves on an annual
rotation basis.

“Company” means YFH INTERNATIONAL BUSINESS COMPANY
LIMITED

216 “Directors” means the Directors of the Company including  Alternate
Directors and “Director” shall be construed accordingly.

2.1.7 “Member” means a Shareholder (or Representatives of Shareholder by
valid proxy) present in a general or extraordinary meeting and members shall
be construed accord ingly.

218 “"Month" means calendar month,

219 "Office’ means the Registered Office for the time being of the Company,

2.1.10 "Paid up"  means paid up or credited as paid up shares.

other parties,
2.112 "Register”  means the Register of Members of the Comparny.
2.1.13 "Regulations" means these Articles,

2.1.14 “Ordinary resolution” means a resolution passed by a simple majority in
numbers (i.c. 51%) at an ordinary meeting

s

TIPage
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THE COMPANIES ACT (NO. 12 OF 2002)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
YFH INTERNATIONAL BUSINESS COMPANY LIMITED

PRELIMINARY

The Regulations contained in part ii of table A (which makes reference to part I
table A) shall apply with modifications as hereafter contained and in case of

conflict(s) between either part i or ii of table A and these Articles, the articles
shall prevail.

INTERPRETATION
In these Articles, unless the subject or context otherwise requires:

The words standing in the first column of the following table shall bear the
meanings set opposite to them respectively in the second column thereof:

WORDS MEANING
“the Act” means the Companies Act, Number 12 of 2003 of the Laws of

Tanzania or its re-enactment or modification thereaf.

“Articles of Association” means the articles of association of the Company and
any reference to” Articles” shall be referenced to mean these Articles of
Association.

“the Auditors"” means the Auditors as appointed from time to time of the
Company.



2.1.15 "Extra ordinary resolution” means g resolution passed by the majority of not

50 tu do vote in
general meeting of which notice specifying the
resolution as an extra ordinary resolution has been

less than three-fourth of such members 2re being entitled
person or by proxy at 2
intention to propose the
dully given,

2.1.16 “A spedal resolution “means s resolution which has been

passed bv a
minimum three fourths of

members as is required for the passing for the
passing of the extra ordinary resolution at a general meeting of which not Jess

than twenty-one days’ notice, specifying the intention to propose a resolution
as a spedial resolution, has been dully given.

2.1.17 "Seal" means the Common Seal of the Company.

2.1.18 "Secretary” means the Secretary of the Company and any other

person
appointed to perform the duties of the Secretary,

21.19 “Shares”  means ordinary shares of Tanzania Shillings Two Million only
being the authorised share capital,

2.120 “Shareholders Agreement” means an agreement entered into between the

shareholders after the incorporation of the Company.

2.121 “Subscribers” mean Mr BONIFACE HABONAYO AND Mme
HUILING SONG respectively.

2122 “Tanzania” means the United Republic of Tanzania,
2123 "Territory" means Mainland Tanzania.

2124 "TZS" means the currency

of the United Republic of Tanzania being the
currency of the Territory.

2125 "In Writing” means written or produced by any substitute for writing, or
partly written and partly so produced.

8|Page



Expressions referred to writing shall, unless the contrary intention appears, be
construed &s including references o printing, lithography, photography, and other

modes of representing or reproduci ng words in a visible form.

Unless the context otherwise Fequires, words or expressions contained in these
regulations shall bear the ssme mea ning as in the Act or any sta tutory modification

thereof in force at the date at which these Regulations become binding on the
Company. '

3. The Company isa private Company and accordingly:

(@) - The right to transfer shares is restricted in the manner hereinafter
prescribed,

(b)  The number of members of the Company is limited to fifty as further
provided for in the Act,

() Any invitation to the public to subscribe for any shares or debentures
of the Company is prohibited,

(d)  The Company shall not have power to issue share warrants to bearers,

MEMBERS

4, The number of members with which the company proposes to be
registered is but the directors may from time to time register an increase of
members.

5. The subscribers to the memorandum of association and such other persons
as the directors shall admit to membership shall be members of the
company,

GENERAL MEETINGS

6.  The Company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year, and shall
specify the meeting as such in the notice calling it; and not more than
fifteen months shall elapse between the date of one annual general
meeting of the company and that of the next.

9|Page



10.

10[Pupe

Frovided kst 0 long as the Company holds e first annya general
meeting within eighteen moths of

5 of its incorporation, iy need not hold
the year of itg INcorparation or i the futiowing year.

meeting shall be helg &l such time

itin

All general meetings other than annual generg| meetings shall be cajjeq
extraordinary general Mmeelings,

The directors may, whenever they think f
general meeting, and extraordinary general Mmeetings shall a1 be
convened on such

equisition, or in defauls, may be convened by such
requisitionists. ag Provided by Sectjon 1:

t. convene an extraordi

NOTICE OF G ENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days’ notice in
writing at the least. The notice shall specify the place, the day and hour of
meeting and, in case of special business, the general nature of that
business:

Provided that a meeting of
called by shorter notice tha
have been duly calied if it 50 agreed: -

Subject to the provisions of the articles, the notice shall be given to all the
members, to all persons entitled to a share in consequence of the df:ath o:
bankruptey of a member and to the directors and auditorf.'. The anr:-ude-n;a
Omission to give notice of meeting to, or the non receipt to notice of a



1.

12.

13.

14.

15.

16.

meeting by, any person entitled to receive notice shal

[ not invalidate the
proceadings at that meeting,

PROCFEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is transacted at
meeting, with the exception of declaring a dividend, the consideration of
the accounts, balance sheets. and the reports of the directors and auditors,

the election in the place of hose retiring and the appointment of, and the
fixing of the remuneration of the aud itors.

an annual general

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to businese;
two persons, entitled to vote on the business to be transacted, each being 4

member or 2 proxy for 2 member or 2 duly authorized representative of 2
corporation, shall be a quorum,

If within half an hour from the time appointed for
not present, or if during the course of 3 meeting a
the meeting shall stand adjourned to the same day

same time and place, or to such other day 2nd at su
2s the directors may determine.

the meeting quorum is
quorum is not present,
in the next week, at the
ch other time and place

The Chairman, if any, of the board of directors or in his absence some
other director nominated by the directors shall preside as chairman of the
general meeting, but if neither the chairman nor such other director (if
any) be present within fifteen minutes after the time appointed for the
halding of the meeting and willing to act, the directors present hall elect
one of their member to be chairman of the meeting and, if there is only one
director and willing to act, he shall be chairman.

If at any meeting no director is willing to act as chairman or if

no director
is present within fifteen minutes after the lime a

Ppointed for holding the
meeting, the members present shall choose one of their numbers (o be a
chairman of the meeting,

The Chairman may, with the consent of any
present (and shall if so directed by the meeti
time lo time and from place to place, but no

meeting at which a quorum is
ng), adjourn the meeting from
business shall be transacted at

Il|Page



any adjourned meeting other than the business which might properly
have been transacted at the meeting had the adjpurnment not taken place.
When 2 mecting is adjourned for fourleen days or more, at least seven
clear days notice of the adjourned meeting shall be given specifying the
time and place of the meeting and the general nature of the business 1o be
transacted. Save as aforesaid it shall not be necessary to give any notice of

an adjournment or of the business to be transacted at an adjourned
meeting.

17.  Atany general meeting a resolution put to the vote of the meeting shall be
docided on a show of hands unless a poll is (before or on the declaration of
the result of the show of hands demand: -

a. by the chairman; or
b. by at least (three) members present in person or by proxy; or

c. By any member or members present in person or by proxy and
representing not less than one — tenth of the total voting rights of all the
members having the right to vote at the meeting.

Unless a poll be 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 lost and an entry ta the effect in the book
containing the minutes of 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, before the poli is taken, be withdrawn

18.  Except as provided in article 18, if 2 poll is duly demand 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 demand.

19,  In the case of an equality of votes, whether on a shoe of hands orona poll,
the chairman of the meeting shall be entitled to a second or casting vote.

20. A poll demanded on the election of a chairman, or on a question of
adjournment, shall be taken immediately. A poll demanded on any other
question shall be taken either immediately or at such time as the chairman

I2|Page



21.

24

26.

13|Page

of the meeting directs. and any business other than upon which a poil has
been demanded may be proceedad with pending the taking of the poli.

A resolution in writing excecuted by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a
general meeting at which he was present shall have effect as if it had been
passed at a general meeling duly convened and held, and consist of

several instruments in the like form each executed by or on behalf of one
or more member.

VOTE OF MEMBERS

Every member shall have one vote.

A member in respect of whose estate a manager has been appointed under
Section 26 of the Mental Diseases Ordinance, may vote, whether on a show
of hands or on a pall, by his said manager, and any such manager may, on
a poll, vote by proxy.

No member shall be entitled to vote at any general meeting unless all
moneys presently payable by him to the company have been paid.

On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of
the appointer or of his attorney duly authorized in writing, or, if the
appointer is a corporation, either under sea) or under the hand of an

officer or attorney duly authorized. A proxy need not be a member of the
company.

The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of
that power or authority shall be deposited at the registered office of the
company or at such other place within the Territory as is specified for that
purpose in the notice convening the meeting, not less than 48 hours before
the time for holding the meeting of adjourned meeting at which the per
son named in the instrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking of the poll, and
in default the instrument of proxy shall not be treated as valid.



28, Aninstrument appainting a proxy shall be in the following form ar a form
as near hereto as circumstances admit: -

Limited
HWe: wossnmvineciue a8l o T P being 2 member/
members
oflhuabwn—nnmedcnmpany.hcrebyapp-ulnt..._.........,........,,.
.of '
or failing him ..o OF e as my/our proxy
to vote for

me/us on my/or behalf at the {annual or extraordinary, as the case maybe|
general meeting of the

company tobe held onthe ......... dayofoi... 200......., and at
any adjournment thereof.
Dated thise.coconaaae day of coovveiiiiiiiiinnii i1, 2020,

23.  Where it is desired to afford members an opportunity of voting for or
against a resolution the instrument appointing a proxy shall be in the
following form or a form as near thereto as circumstances admit; -

W sl i Of iisiiirsiannnn. Being a member/members of the
above named company, hereby appointof .oo.ccoeciiies OF werienn.. or
failing

B o of ............, @5 my/our proxy to vote for mefus on

my/our behalf at the (annual or extraordinary, as the case may be] general
meeting of the company to be held on the PR | -,
Of..eiiniiennn200............, and at any adjournment thereof.

Dated this......oveeieennsinien Y OF tuvivirieiisssesiessenenssenes. 2020,

This form is to be used* in favour offagainst the resolution. Unless
otherwise instructed, the proxy will vote as he thinks fit.

*Strike out which ever is not desire”
30.  The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

I4{Pape
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33.
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A vote given in accordznce with the terms of an instrument of proxy, er
poll demanded by proxy. or by the duty authorized representative of a
corporation shall be valid notwithstanding the previous determination of
the zuthority of the person voting or demanding a poll unless notice of the
determination was received by the company at its registered office (or at
such other place at which the instrument of proxy was duly deposited)

before the commencement of the meeting or adjourned meeting at which
the proxy is used,

CORFORATIONS ACTING BY REPRESENTATION AT MEETINGS

Any corporation which is 2 member of the company may be resolution of
its directors or other governing body authorize such person as it thinks fit
to act as its representative at any meeting of the company, and the person
so authorized shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exerdse if it
were an individual member of the company.

DIRECTORS

The Number of the directors and the names of the first directors shall be
determined in writing by the subscribers of the memorandum of
association or a majority of them and until such determination the
signatories to the Memorandum of Association shall be the first directors.
Unless otherwise determined by ordinary resolution, the number of

directors shall not be subject to any maximum but shall be not less than
two.

The remuneration of the directors shall from time to time be determined
by the Company in general meeting. Such remuneration shall be deemed
to accrue from day to day. The directors chall also be paid all travelling,
hotel and other expenses properly incurred by them in attending and
returning from meetings of the directors or any committee of the directors

or general meetings of the company or in connection with the business of
the company.

The following persons shall be first Directors to the Company: -
1, Mr BONIFACE HABONAYO
2. Mme HUILING SONG



37.

39.

40.

16[Page

BEORROWING POWERS

The director may exercise all the

powers of the company to borrow
money, and to mor

gage or charge its und ertaking and property, or any
part thereof, and to issue debentures, debenture stock and other securitjes,
whether outright or as security for any debt, liability or obligation of the
company orany third party.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and
to any directors given by special resolution, h
exercise all the powers of the company,
company. No alteration
directions shall

e directors, who may
shall manage the business of the
of the memorandum or articles and no such
invalidate any prior act of the directors, which would
otherwise have been valid. The powers given by this article shall not be
limited by any spedial power given to the directors by the articles and 2

meeling of directors at which a quorum is present may exercise all powers
exercisable by the directors.

The directors may by power of attomey appoint any person to be the

attomey or agent of the company for such purposes and on such
conditions as they determine, including authority for the attorney or agent
to delegate all or any of his powers,

All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the company,
shall be signed, drawn, accepted, endorsed, or otherwise executed, as they

case may be, in such manner as the directors shall from fime to time by
resolution determine,

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

a. ofall appointments of officers made by the directors;

b. of the names of the directors present at each meeting of the direclors

and of any committees of the directors:

of all resolutions and proceedings at all meetings of the company, and
of the directors, and of committees of directors.



DISQUALIFICATION OF DIRECTORS

4] The office of diractor shall be vacated jf the directors: -

2. Without the consent of the com
other office of profit under the co

b. Becomes bankrupt or makes any
creditors generally; or

c. Cases to be a director by virtue of any provision of the
prohibited by law

from being a director: or
d. Becomes of unsound mund: or

e. Resigns his office by notice in writing to the company; or

f. Is directly or indirectly interested in any contract with the company

and fails to declare the nature of his interest in manner required by the
Act.

pany in general meeting ho
mpany; or

lds any

arrangement or composition with his

Act or becomes

A director shall not vote i respect of any

contract in which he ig interested
Ot any matter arising thereat, and

if he does so vote shall not be counted,

23, Thedirectors may appoint a person who is to act to be a director,

fill a vacancy or as an additional director, but o that
directors shall not at anytime exceed the number fixed by or in accordance
with these articles. Any director so appointed shall hold office only unti)

the next following annual general meeting, and shall then be eligible for re
~ election.

either o
the total number of

The company may by ordinary resolutio

been given in accordance with Secti
before the expiration of his

n, of which spedial notice had
on 144 of the Act, remaove any director
period of office notwithstanding anything in
nt between the company and such director.
out prejudice to any claim such director may
breach of any contraet of service between him and

the artide or any agreeme
Such removal shall pe with
have for damages for
the company.

45.  The company

may be ordinary resolution a ppoint another person in place
of a director r

emoved from office under the immediately preceding article.
I7[Page
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49.

50.

51.
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Without prejudice 1o the prwers o the directors under article 40 the
company in goneml n‘l-;'\.,-"li.n!; IV appaint

AV person 1o be a diredar
erther to fill a vacanay or a¢

anaddtional director

Subiect to the provisions of the articles,
mevtings as they think it Questions aris
by a majorite of vores,

the directors may: repulate their
ing al a meeting shall be decided
I cage of an equality of votes, the chairman shall
have 4 second or casting vote.
request of a director shall. eall
neves any o give notice of a4 me
absent from Tanzania,

-

A director mav and the secrota woat the
4 mesting of the directors, It shall not be
wting of directors 1o any directors who are

The quorum necessary for the transaction of the business of the directions
may be fixed by the directors and unless so fixed shall be two.

The continuing directors may act nohwithstanding any vacancy but, if and
5o long as their number is reduced below the number fixed by or pursuant
to the articles of the act for the purpose of increasing the number of
directors to that number, or summoning a general meeting of the
company, but for no other purpose.

The directors may appoint one of their numbers to he the chairman of the
board of directors and determine the period of which he is to hold office.
Unless he is unwilling to do so, the director so appointed shall preside at
every meting of directors at which he is present. But if no such chairman
Is appointed, or if he is unwilling to preside, 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 choose one of their number to
be chairman of the meeting,

The directors may delegate any of their powers to any committee
consisting of one or more directors; any committees so formed shall in the
exercise of the powers so to any such regulations, the proceedings of a
committee with two or more members shall be governed by the articles
regulating the proceedings of directors so far as they are capable of

applying,

All act done by a meeting of the directors or of a committee of directors or
by a person acting as a director shall, notwithstanding that it be



53.
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aftenwvarids discoverad that there wirs some dofoe in

any such divector. or that any af gt

office. or hand vacated office OF WeT
every such

the appaintmen of
wm were disqualified from huidm;;

? ot enlitied 1o vote, be as valid
person had been duly appointed and

continued to be a director and wiasentitied to vole.

an if
was qualified and had

A resolution in writing signed by
of a meeting of the director
valid and effectual as if

&ll the directors entitled 1o receive notice
s or of a committee of directors, shall be a:
it had been pasced at 3 meeting of the directors or
[as the case may bel a committee of directors duly convened and held, and

may consist of several documents in the like form each signed by one or
more directors,

SECRETARY

The Secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions ac they may think fit: and any
sacretary <o appainted may be remaved by them_

A provisions of the Act or these articlesr

equiring or authorizing a thing to
be done by or to a d

irector and the secretary shall not be satisfied by its

being done by or to the same person acting both as director and as, or in
place of, the secretary.

THESEAL

The seal shall only be used by the authority of the directors ot of a
committee of the directors authorized by the directors. The directors may
determine who shall sign any instrument to which the seal is affixed and

uniess otherwise so determined it shall be signed by a director and by the
secretary or by a second director.

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

2. all sums of money received and expended by the company and the

matters in respect to which the receipt and expenditure takes place;
all sales and purchase of goods by the company; and
¢. The assots and liabilities of the company.
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Property books shall not be deemed to be kept if there are not kept such
books of account as are nocessary o give a true and air view of the state of
the company's affairs and to explain ils lransactions.

The books of account shall be kept at the registered officer of the company,
or subject to Section 151 (4) of the Act, at such other place or places as the

directors think fit, and shall always be open to the inspection of the
directors.

No number shall (as such) have right of inspecting any accounting records
or other book or document of the company except as conferred by statue
or authorized by the directories or by ordinary resolution of the company,

The directors shall from time to time in accordance with Sections 153,155
and 150 of the Act. cause to be prepared and to be laid before the company
in general meeting, such profit and loss accounts, balance sheets, group
accounts (if any) and reports as are referred to in those Sections.

In accordance with Section 164 of the Act, the copy of the company’s
annual accounts to be laid before the company in general meeting together
with a2 copy of the directors’ report and the auditors shall not less than
twenty - one days before the date of the meeting be sent to every member
of, and every holder of debentures of, the company. Provided that this
regulation shall not require a copy of those documents to be sent 1o any

person of whose address the company is not aware or to more than one of
the joint holders of any debentures,

AUDIT

Auditors shall be appointed and their duties regulated in accordance with
Sections 170 to 179 of the Act.

Any notice to be given to or by any person pursuant to the articles shall be
in writing except that a notice calling a meeting of directors need not be in
writing. The company may give any notice to a member either personally
or by sending it by post in a prepared envelope addressed to the member
at his registered address, or by leaving it at that address. Where a notice is
sent by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying, and posting a letter containing the notice,
and to have been effected at the expiration of seventy — two hours after the



| i
Mme HUILING SONG | 50 i ? % 12 -

Names,

Occupations of Subscribers

letter conleining lhe same wias posted. A member whose registered

address is not within the Tanzania and who gives lo the company an
address within the lanzans at which notices may be given him shall be
entitled ta have notices given to hum at that address. but atherwise no such

member shall be entitled to receive any notice from the company
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