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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

CT METAL WORKS LIMITED

The name of the Company is “CT METAL WORKS LIMITED”

2. The registered office of the company will be in the United Republic of Tanzania.

3.

The Objects for which the Company is established are:

a)

b)

c)

d)

To carry on the business of import, export, wholesale, and retail trade and repair of motor vehicle
and motorcycles, selling of spare parts and assembling of vehicles.

To carry on the business of manufacturing of basic Iron and steel in blast furnace and Oxygen
convertor or ferrous waste and scrap in electric arc to obtain crude steel which is melted and
refined in ladle furnace and poured and solidified in continuous caster in order to produce semi-
finished flat or long product ,which are used after reheating ,in rolling ,drawing and extruding
operations to manufacture finished product such as plate ,sheet ,strip, bars ,rods.wire,tube,pipes
and hollow profile .

To carry on the business of wholesale of metal and metal ores. This includes ferrous and
nonferrous metal ores, metal in primary form, semifinished metal product, wholesale of gold and
other precious metal.

To carry on the business of manufacture of Plastics materials and synthetic rubber in primary
form and non-vulcanizable thermoplastic elastomers,

To carry on the business of manufacturing of rubber tyres for vehicles equipment, mobile
machinery, aircraft, toys etc.

To carry on the business of import. export, wholesale and retail of lubricating oils, greases,

solvents etc.



The liability of the Members is limited.

The share capital of the company is Tshs 1,000,000,000/= divided into 10,000 Ordinary Shares of
Tshs 100,000/= each, with power for the Company to increase or reduce such capital and to divide
the shares in the capital for the time being. whether original or increased, in different classes, and to
attach thereto respectively any preferential, deferred, qualified or special rights, privilege or
conditions and so that unless the conditions of issue shall otherwise expressly declare every issue of
shares, whether preference or otherwise or any such rights privileges or conditions shall not be

altered to modified except in accordance with the Articles of Association registered herewith.



We the several persons whose names and addresses are subscribed desirous of being formed into a
company in persuade of this memorandum of association and we respectively. Agree to take the number

of shares in the capital of the company set opposite our respective names.

NUMBER OF
NAMES, ADDRESS AND SHARES TAKEN SIGNATURE
DESCRIPTION OF SUBSCRIBERS BY EACH OF SUBSCRIBER
~ SUBSCRIBER
'\'- P8
CT GROUP LIMITED e Jj A
PLOT # 297, BLOCK # -HOUSE # 11 | HAI GUO
ALI HASSAN MWINYI ROAD | DIRECTOR
UPANGA MASHARIKI | 1500 C@a T
P.0.BOX 38678 :
DAR ES SALAAM MHOJA NKWABI KABALO
DIRECTOR
PRIVATE COMPANY LIMITED
BY SHARES |
| COMPANY STAMP/SEAL
YOU ZHOU
ZHENGZHOU, ROOM # 1009NO 1 | /ﬂ b
BUILDING, LENDING SQURE, | 2000 ays)3 J
DIANCHANG ROAD.
BUSINESSMAN
MHOJA NKWABI KABALO ,
P.O.BOX 38678 1000 £
DAR ES SALAAM
BUSINESSMAN
SUNIL RAMANLAL MISTRY
P.0. BOX 14612, DAR ES SALAAM
500
BUSINESSMAN e

Dated this e Cg

WITN ESde the above signatures.
e,

I e, e i N L T
Signature: ...
Postal Address:=

Qualifications: /N2

P e )|
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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

CT METAL WORKS LIMITED

PRELIMINARY

INTERPRETATION

In these regulations: -
“The Act” means the Companies Act 2002 of the Laws of Tanzania.

When any provision of the Act is referred to, the reference is that provision is as modified by any law
for the time being in force.

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

Any words importing the singular shall include the plural and vice versa, and words importing the
masculine gender shall include females, and the words importing persons bodies corporate,
partnership, firms, cooperatives, societies. etc.

The regulations of Companies Act shall not apply to the company; save in so far as they are varied or
excluded hereby, but in case of any conflict between the provisions herein, and the provisions under
this regulation the former shall prevail, and in addition to substitution shall be regulations of the
company.

PRIVATE COMPANY

2. The Company is a Private Company and accordingly: -

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

The members of the Company (exclusive of persons who are in the employment of the Company while in
such employment and have continued after the determination of such employment to be members of the
Company) is limited to twenty-five (25); PROVIDED that where two or more persons hold one or more
shares in the Company jointly, they shall for the purpose of this Article be treated as a single member.



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

(¢) The Company shall not have power to issue share warrants to bearer.

SHARE CAPITAL AND VARIATION OF RIGHTS

Without prejudice to any special rights previously conferred on the holders of the holders of any
existing shares or class of shares but subject to the Act, shares in the company may be issued by the
directors and any such shares may be issued with such preferred, deferred, or other special rights or
such restrictions, whether in regard to dividend, voting, return of capital, or otherwise, as the
directors, subject to any ordinary resolution of the company, determine.

Subject to the Act, any preference share may, with the sanction of an ordinary resolution, be issued
on the terms that they are, or at the option of the company are liable, to be redeemed.

If at time the share capital is divided into different classes of shares, the rights attached to any class
(unless otherwise provide by the terms of issue of the shares of that class) may, whether or not the
company is being wound up, be varied with the consent in writing of the holders of 75% of the
issued shares of that class, or with the sanction of the special resolution passed at a separate general
meeting of the holders of the shares of the class. To every such separate general meeting the
provisional of these Articles relating to general meeting shall mutatis mutandis apply, but so that
the necessary quorum shall be two persons at least holding or representing by proxy one-third of
the issued shares of the class and that any holders of shares of the class present in person or by
proxy may demand a poll except that where is only one holders of shares of the class, that sole
holder shall constitute the quorum for the meeting of the holders of that class of shares.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights
shall, unless otherwise expressly provided by the terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shares ranking equally therewith.

The company may exercise the powers of paying commissions conferred by the Act, provided that
the rate percent or the amount of the commission paid or agreed to be paid shall be disclosed in the
manner required by the Act and the commission shall not exceed the rate of 10% of the price at
which the shares in respect whereof the same is paid are issued or an amount equal to 10% of that
price (as the case may be). Such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly in the other. The company
may also on any issue of shares pay such brokerage as may be lawful.

Subject to and in accordance with the provisions of the Act, the company may purchase or
otherwise acquire shares issued by it on such terms as the company may think fit and, in the
manner, prescribed by the Act. All shares purchased by the company shall be cancelled.

Except as required by law, no person shall be recognised by the company as holding any share
upon any trust, and the company shall not be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial interest in any share or unit of a share or
(except only as by the Articles or by law otherwise provided) any other rights in respect of any
share except an absolute right to the entirety thereof in the registered holder.
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Every person whose name is entered as a member in the register of members shall be entitled
without payment to receive a certificate under the seal of the company in accordance with the Act
but in respect of a shares held jointly by several persons the company shall not be bound to issue
more than one certificate, and delivery of the certificate for a share to one of several joint holders
shall be sufficient delivery to all such holders.

LIEN

The company shall have a first and paramount lien on share (not being a fully paid share) for all
money (whether presently payable or not) called or payable at a fixed time in respect of that share,
and the company shall also have a first and paramount lien on all shares (other than fully paid
shares) registered in the name of a single person for all money presently payable by him or his
estate to the company; but the directors may at any time declare any share to be wholly or in part
exempt from the provisions of this regulation. The company’s lien, if any, on a share shall extend to
all dividends payable thereon.

The company may sell, in such manner as the directors think fit, any shares on which the company
has a lien, but no sale shall be made unless a sum in respect of which the lien exists is presently
payable, nor until the expiration of 14 days after a notice in writing, stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently payable, has
been given to the registered holder for the time being of the share, or the person entitled thereto by
reason of his death or bankruptcy.

To give effect to any such sale the directors may authorise some person to transfer the shares sold
to the purchaser thereof. The purchaser shall be registered as the holder of the shares comprised in
any such transfer, and he shall not be bound to see to the application of the purchase money, not
shall his title to the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

The proceeds of the sale shall be received by the company and applied in payment of such part of
the amount in respect of which the lien exists as is presently payable, and the residue, if any, shall
(subject to a like lien of sums not presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the hares at the date of the sale.

CALLS ON SHARES

The directors may from time to time make calls upon the members in respect of any money unpaid
on their shares (whether on account of the nominal value of the shares or by way of premium) and
not by the conditions of allotment thereof made payable at fixed times, provided that no calls shall
exceed 25% of the nominal value of the share or be payable at less than one month from the date
fixed for the payment of the last preceding call, and each member shall (subject to receiving at least
14 days’ notice specified the time or times and place of payment) pay to the company at the time or
times and place so specified the amount called on his shares. A call may be revoked or postponed
as the directors may determine.

A call shall be deemed to have been made at the time when the resolution of the directors
authorising the call was passed and may be required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
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If a sum called in respect of a share is not paid before or on the day appointed for payment thereof,
the person from whom the sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate not exceeding 8% per annum as the
directors may determine, but the directors shall be at liberty to waive payment of that interest
wholly or in part.

Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premium, shall for the purposes
of these Articles be deemed to be a call duly made and payable on the date on which by the terms
of issue the same becomes payable, and in case of non-payment all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture, or otherwise shall apply as if the sum
had become payable by virtue of a call duly made and notified.

The directors may, on the issue of shares, differentiate between the holders as to the amount of calls
to be paid and the times of payment.

The directors may, if they think fit, receive from any member willing to advance the same all or
any part of the money uncalled and unpaid upon any shares held by him, and upon all or any part of
the money so advanced may (until the same would, but for the advance, become payable) pay
interest at such rate not exceeding ?(unless the company in general meeting shall otherwise direct)
8% per annum as may be agreed upon between the directors and the member paying the sum in
advance.

TRANSFER OF SHARES

If a shareholder wishes to sell some or all of his shares, such shares must first be offered to other
existing members of this private limited company. The shares are to be valued at current or latest
net worth of business ascertained from financial statements. If no existing shareholder is interested,
then shares of the company can be freelv transferred to an outsider.

Subject to these Articles, any member may transfer all or any of his shares by instrument in writing
in any usual or common form or in any other form, which the directors may approve. The
instrument shall be executed by or on behalf of the transferor and the transferor shall remain the
holder of shares transferred until the transfer is registered and the name of the transferee is entered
in the register of members in respect thereof.

The instrument of transfer must be left for registration at the registered office of the company
together with such fee, accompanied by the certificate of the shares to which it relates and such
other evidence as the directors may reasonably require to show the right of the transferor to make
the transfer, and thereupon the company shall subject to the powers vested in the directors by these
Articles register the transferee as a sharcholder and retain the instrument of transfer.

The directors may decline to register any transfer of shares, not being fully paid shares to a person
of whom they do not approve and may also decline to register any transfer of shares on which the
company has a lien.

The registration of transfers may be suspended at such times and for such periods as the directors
may from time to time determined not exceeding in the whole 30 days in any year.
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TRANSMISSION OF SHARES

In case of the death of a member the survivor or survivors where the deceased was a joint holder,
and the legal personal representatives of the deceased where he was a sole holder, shall be the only
persons recognised by the company as having any title to his interest in the shares; but nothing
herein contained shall release the estate of a deceased joint holder from any liability in respect of
any share which had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a member
may, upon such evidence being produced as may from time to time properly be required by the
directors and subject as hereinafter provided, elect either to be registered himself as holder of the
share or to have some person nominated by him registered as the transferee thereof, but the
directors shall, in either case, have the same right to decline or suspend registration as they would
have had in the case of transfer of the share by that member before his death or bankruptcy.

If the person so becoming entitled elects to be registered himself, he shall deliver or send to the
company a notice in writing signed by Lim stating that he so elects. If he elects to have another
person registered he shall testify his election by executing to that person a transfer of the share. All
the limitations, restrictions, and provisions of these Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice or transfer as aforesaid as if
the death or bankruptcy of the member had not occurred and the notice or transfer were a transfer
signed by that member.

Where the registered holder of any share dies or becomes bankrupt his personal representative or
the assignee of his estate, as the case may be, the case may be, shall, upon the production of such
evidence as may from time to time be properly required by the directors in that behalf, be entitled to
the same dividends and other advantages. and to the same rights (whether in relation to meetings of
the company, or to voting, or otherwise). as the registered holder would have been entitled to if he
had not died or become bankrupt; and where two or more persons are jointly entitled to any share in
consequence of the death of the registered holder they shall, for the purposes of these Articles, be
deemed to be joint holders of the share.

FORFEITURE OF SHARES

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

The notice shall name a further day (not earlier than the expiration of 14 days from the date of
service of the notice) on or before which the payment required by the notice is to be made, and
shall state that in the event of non- payment at or before the time appointed the shares in respect of
which the call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in respect on
which the notice has been given May at any time thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of directors to that effect. Such forfeiture shall
include all dividends declared in respect of forfeited shares and not actually paid before the
forfeitures.
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A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
directors think fit, and at any time before a sale or disposition the forfeiture may be cancelled on
such terms as the directors think fit.

A person whose shares have been forfeited shall cease to be a member in respect of the forfeited
shares, but shall, notwithstanding, remain liable to pay to the company all money which, at the date
of forfeiture, was payable by him to the company in respect of the shares (together with interest at
the rate of 8% per annum from the date of forfeiture on the money for the time being unpaid if the
directors think fit to enforce payment in full of all such money in respect of the shares.

A statutory declaration in writing that the declaring is a director or the secretary of the company,
and that a share in the company has been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein sated as against all persons claiming to be entitles to the
share.

The company may receive the consideration, if any, given for a forfeited share on any sale or
disposition thereof and may execute a transfer of a share in favour of the person to whom the share
is sold or disposed of and he shall thereupon be registered as the holder of the share, and shall not
be bound to see to the application of the purchase money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale, or
disposal of the share.

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

CONVERSION OF SHARES INTO STOCK

The company may by ordinary resolution passed at a general meeting convert any paid-up shares
into stock and reconvert any stock into paid-up shares of any denomination.

The holders of stock may transfer the same or any part thereof in the same manner and subject to
the same regulations as and subject to which the shares from which the stock arose might
previously to conversion have been transferred or as near thereto circumstances admit; but the
directors may from time fix the minimum amount of stock transferable and restrict or forbid the
transfer of fractions of that minimum, but the minimum shall not exceed the nominal amount of the
shares from which the stock arose.

The holders of stock shall according to the amount of the stock held by them have the same rights,
privileges and advantages as regards dividends voting at meetings of the company and other
matters as if they held the shares from which the stock arose, but no such privilege or advantage
(except participation in the dividends and profits of the company and in the assets on winding up)
shall be conferred by any such aliquot part of stock which would not if exiting in shares have
conferred that privilege or advantage.

Such of the Articles of the company as are applicable to paid-up shares shall apply to stock, and the
words share and shareholder therein shall include stock and stockholder.
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ALTERATION OF CAPITAL
The company may from time by ordinary resolution: -

a) Increase the share capital by such sum to be divided into shares of such amount as the
resolution shall prescribe.

b) Consolidate and divide all or any of its shares capital into shares of larger amount than its
existing shares.

¢) Subdivide its shares or any of them into shares of smaller amount than is fixed by the
memorandum; so however that in the subdivision the proportion between the amount paid and
the amount (if any) unpaid on each reduced share shall be the same as it was in the case of the
share from which the reduced share is derived.

d) Cancel shares which at the date of the passing of the resolution in that behalf have not been
taken or agreed to be taken by any person or which have been forfeited and diminish the
amount of its share capital by the amount of the shares sop cancelled.

. Subject to any direction to the contrary that may be given by the company in general meeting, all

new shares shall, before issue, be offered to such persons as at the date of the offer are entitled to
receive notices from the company of general meetings in proportion, as nearly as the circumstances
admit, to the amount of the existing shares to which they are entitled. The offer shall be made by
notice specifying the number of shares offered, and limiting a time within which the offer, if not
accepted, will be deemed to be declined, and, after the expiration of that time, or on the receipt of
an intimation from the person to whom the offer is made that he declines to accept the shares
offered, the directors may dispose of those shares in such manner as they think most beneficial to
the company. The directors may likewise so dispose of any new shares which (by reason of the
ratio which the new shares bear to shares held by persons entitled to an offer of new shares) cannot,
in the opinion of the directors, be conveniently offered under this Articles.

The company may by special resolution reduce its share capital, any capital redemption reserve
fund or any share premium account in any manner and with, and subject to, any incident authorised,
and consent required by law.

GENERAL MEETING

An annual general meeting of the company shall be held in accordance with the provisions of the
Act. All general meetings other than the annual general meeting shall be called extraordinary
general meetings.

Any director may, whenever he thinks fit, convene an extraordinary general meeting, and
extraordinary general meeting shall be convened on such requisition or in default may be convened
by such requisitionists as provided by the Act.

Subject to the provision of Act relating to special resolutions and agreements for shorter notice, 14
days’ notice at the least (exclusive of the day on which the notice is served or deemed to be served,
but inclusive of the day for which notice is given) specifying the place, the day and the hour of
meeting and in case of special business the general nature of that business shall be given to such
persons as are entitled to receive such notices from the company.

All business shall be special that is transacted at an extraordinary general meeting, and also all that
is transacted at an annual general meeting, with the exception of declaring a dividend, the election
of directors in the place of those retiring, and the appointment and fixing of the remuneration of the
auditors.

10
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PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members is present at
the time when the meeting proceeds top business. Two members present in person or by proxy or
represented by attorney or representative appointed pursuant to the Act shall form a quorum, except
that where the company has only one niember, that sole member shall constitute a quorum for any
general meeting.

If within half an hour from the time appointed for the meeting a quorum is not present, the meeting,
if convened upon the requisition of members, shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week at the same time and place, or to such other day and at
such other time and place as the directors may determine.

The chairman, if any. of the board of directors shall preside as chairman at every general meeting of
the company, or if there is no such chairman, or if he is not present within 15 minutes after the time
appointed for the holding of the meeting or is unwilling to act, the members present shall elect one
of their number to be chairman of the meeting.

The chairman may, with the consent of any meeting at which a quorum is present, and shall if so
directed by the meeting, adjourn the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. When a meeting is adjourned for 30 days or more,
notice of the adjourned meeting shall be given as in the case of an original meeting. Except 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.

At any general meeting a resolution put to the vote of the meeting shall be decided in a show of
hands unless a poll is (before or on the declaration of the result of the show of hands) demanded:-
a) By the chairman.
b) By the least 3 members present in person or by proxy.
¢) By any member or members present in person or by proxy and representing not less than
10% of the total voting rights of all the members having the right to vote at the meeting; or
d) By a member or members holding shares in the company conferring a right to vote at the
meeting being shares on which a aggregate sum has been paid up equal to not less than
10% of the total sum paid up on all the shares conferring the right.
Unless a poll is so demanded a declaration by the chairman that a resolution has on a
show of hands been carried or carried unanimously, or by a particular majority, or lost, and
an entry to that effect in the book containing the minutes of the proceedings of the
company shall be conclusive evidence of the fact without proof of the number or
proportion of the voted recorded in favour of or against the resolution. The demand for a
poll may be withdrawn.

If a poll is duly demanded it shall be taken in such manner and either at once or after an interval or
adjournment or otherwise as the chairman directs, and the result of the poll shall be the resolution
of the meeting at which the poll was demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the

meeting at which the show of hands takes place or at which the poll is demanded shall be entitled to
a second or casting vote.

11
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Subject to any rights or restrictions for the time being attached to any class or classes of shares, at
meetings of members or classes of members, each member entitled to vote may vote in person or
by proxy or by attorney and on a show of hands every person present who is a member or a
representative of a member shall have one vote, and on a poll every member present in person or by
proxy or by attorney or other duly authorised representative shall have one vote for each share he
holds.

In the case of joint holders the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint holders; and for this purpose
seniority shall be determined by the order in which the names stand in the register of members.

A member who is of unsound mind or whose person or estate is liable to be dealt with in any way
under the law relating to mental disorder may vote, whether on a show of hands or on a poll, by his
committee or by such other person as properly has the management of his estate, and any such
committee or other person may vote by proxy or attorney.

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

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meetings at which the vote objected to is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes. Any such objection made in due time shall be referred to the
meeting, whose decision shall be final and conclusive.

The instrument appointing a proxy shall be in writing, in the common or usual form, under the hand
of the appointer or of his attorney duly authorised in writing or, if the appointer is a corporation,
either under seal or under the hand of an officer or attorney duly authorised. A proxy may but need
not be a member of the company. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which
it is signed or a materially certified copy of that power or authority shall be deposited at the
registered office of the company, not less than 48 hours before the time for holding the mecting or
adjourned meeting at which the person 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.

A vote given in accordance with the terms of an instrument of proxy or attorney shall be valid
notwithstanding the previous death or unsoundness of mind of the principal or revocation of the
instrument or of the authority under which the instrument was executed, or the transfer of the share
in respect of which the instrument is given, if no intimation in writing of such death, unsoundness
of mind, revocation, or transfer as aforesaid has been received by the company at the registered
office before the commencement of the meeting or adjourned meeting at which the instrument is
used.

Subject to the provisions of the Act, a resolution in writing signed by the members for the time
being entitled to receive notice of and to attend and vote at general meeting (or, being corporations,
by their duly authorised representatives) shall be as valid and effective as if the same had been
passed at a general meeting of the Company duly convened and held. A written notice of
confirmation of such resolution in writing sent by on behalf of a member shall be deemed to be his
signature to such resolution in writing for the purposes of this Article. Such resolution in writing
may consist of several documents each signed by one or more members.

12
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DIRECTORS: APPOINTMENT, ETC.

. Until otherwise determined by the company in General meeting the Directors shall not be less than
two and not more than seven in number.

The following persons shall be the First Directors of the company: -

a) YOU ZHOU
b) MHOJA NKWABI KABALO

. At the first annual general meeting of the company all the directors shall retire from office, and at
the annual general meeting in every subsequent year one-third of the directors for the time being,
or, if their number is not 3 or a multiple of 3, then the number nearest one-third, shall retire from
office.

A retiring director shall be eligible for re-election.

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

The company at the meeting at which a director so retires may fill the vacated office by electing a
person thereto, and in default the retiring director shall if offering himself for re-election and not
being disqualified under the Act from holding office as a director be deemed to have been re-
elected, unless at that meeting it is expressly resolved not to fill the vacated office or unless a
resolution for the re-election of that director is put to the meeting and lost.

The company may from time to time by ordinary resolution passed at a general meeting increase or
reduce the number of directors and may also determine in what rotation the increased or reduced
number is to go out of office.

The directors shall have power at any time, and from time to time, to appoint any person to be a
director, either to fill a casual vacancy or as an addition to the existing directors, but so that the total
number of directors shall not at any time exceed the number fixed in accordance with these
Articles. Any director so appointed shall hold office only until the next following annual general
meeting and shall then be eligible for re-election but shall not be taken into account in determining
the directors who are to retire by rotation at that meeting.

POWERS AND DUTIES OF DIRECTORS

The business of the company shall be managed by the directors who may pay all expenses incurred
in promoting and registering the company and may exercise all such powers of the Company as are
by the Law or these Articles required to be exercised by the Company in general meeting.

The Directors’ powers shall be subject to the provisions of these Articles of the company as are, by
the Act or by these Articles, required to be exercised by the company in general meeting, subject,
nevertheless, to any of these Articles, to the provisions, as may be prescribed by the company in
general meeting; but no regulation made by the company in general meeting shall invalidate any
prior act of the directors which would have been valid if that regulation had been made.
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76.

77

78.

79.

80.

81.

82,

83.

84.

Any Director shall have power to authenticate any documents affecting the constitution of th&
Company (including the Memorandum of Association and these Articles), any resolutions passed
by the Company or the Directors and any books, records, documents and accounts relating to the
business of the Company and to certify copies thereof or extracts therefrom as true copies or
extracts provided board resolution is passed and agreed by the members of the company.

The directors may exercise all the powers of the company to borrow money and to mortgage or
charge its undertaking, property, and uncalled capital, or any part thereof, and to issue debentures
and other securities whether outright or as security for any debt, liability, or obligation of the
company or of any third party.

The directors cannot by way of power of attorney appoint any corporation, firm, or person or body
of persons without minimum of 75% of vote in meeting of members of the company by passing
special resolution.

The directors may from time to time by power of attorney appoint any corporation, firm, or person
or body of persons, whether nominated directly or indirectly by the directors, to be the attorney or
attorneys of the company for such purposes and with such powers, authorities, and discretions (not
exceeding those vested in or exercisable by the directors under these Articles) and for such period
and subject to such conditions as they may think fit, and any such powers of attorney may contain
such provisions for the protection and convenience of persons dealing with any such attorney as the
directors may think fit and may also authorise any such attorney to delegate all or any of the
powers, authorities, and discretions vested in him,

All cheques, promissory notes, drafts, bills of exchange, and other negotiable instruments, and all
receipts for money paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by any two directors or in such other manner as the directors from
time to time determine.

The bank accounts of the company can be operated by one or more appointed directors provided
the board resolution is passed and agreed by the members of the company.

The directors shall cause minutes to be made:-

a) Of all appointments of officers to be engaged in the management of the company’s affairs.
b) Of names of directors present at all meetings of the company and of the directors; and
¢) Ofall proceedings at all meetings of the company and of the directors.

PROCEEDINGS OF DIRECTORS

The directors may meet together for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. A director may at any time and the secretary shall on the requisition of
director summon a meeting of the directors.

Subject to these Articles, questions arising at any meeting of directors shall be decided by a
majority of votes and a determination by a majority of directors shall for all purposes be deemed a
determination of the directors. In case of ant equality of votes the chairman of the meeting shall
have a second or casting vote.

A director shall not vote in respect of any contract or proposed contract with the company in which
he is interested, or any matter arising there out, and if he does so vote, his vote shall not be counted.
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Any director with the approval of the directors may appoint any person, whether a member of the
company or not, to be an alternate or substitute director in the place during such period as he thinks
fit. Any person while he so holds office as an alternate or substitute director shall be entitled to
notice of meetings of the directors and to attend and voter thereat accordingly, and to exercise all
the powers of the appointer in the place. An alternate or substitute director shall not require any
share qualification, and shall ipso facto vacate office if the appointer vacates office as a dircctor or
removes the appointee from office. Any appointment or removal under this regulation shall be
affected by notice in writing under the hand of the director making the same.

Unless otherwise determined by the directors, two directors shall constitute a quorum necessary for
the transaction of the business of the directors except that where the company has only one director,
that sole director shall constitute a quorum.

The continuing directors may act notwithstanding any vacancy in their body, but if and so long as
their number is reduced below the number fixed by or pursuant to the regulations of the company as
the necessary quorum of directors. The continuing directors or director may act for the purpose of
increasing the number of directors to that number or of summoning a general meeting of the
company, but for no other purpose.

The directors may elect a chairman of their meetings and determine the period for which he is to
hold office; but if no such chairman is elected, or if at any meeting the chairman is not present
within 10 minutes after the time appointed for holding the meeting, the directors present may
choose one of their number to be chairman of the meeting.

The directors may delegate any of their powers to committee consisting of such member or
members of their body as they think fit; any committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed on it by the directors.

A committee may elect a chairman of its meetings; if no such chairman is elected, or if at any
meeting the chairman is not present within 10 minutes after the time appointed for holding the
meeting, the members present may choose one of their members to be chairman of the meeting.

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

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

A resolution in writing, signed by a majority of the directors for the time being entitled to receive
notice of a meeting of the directors, shall be a valid and effectual as if it had been passed at a
meeting of the directors duly convened and held. A written notification of confirmation of such
resolution in writing sent by a director shall deem to be his signature to such resolution in writing
for the purpose of this Article. Any such resolution may consist of several documents in like form,
each signed by one or more directors.
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94. Any director or member of a committee of directors may participate in a meeting of the directors or
such committee by means of a telephone or other audio communications equipment whereby all
persons attending or participating the meeting can hear each other. The person or persons
participating the meeting in the aforesaid manner shall be deemed for all purposes to be present in
person at such meeting.

95. Where the company has only one director, he may pass a resolution by recording it and signing the
records.

MANAGING DIRECTORS

96. The directors may from time to time appoint one or more of their body to the office of managing
director for such period and on such terms as they think fit and, subject to the terms of any
agreement entered into in any particular case, may any such appointment. A director so appointed
shall not, while holding that office, be subject to retirement by rotation or be taken into account in
determining the rotation of retirement of directors, but his appointment shall be automatically
determined if he ceases from any cause to be director.

97. A managing director shall, subject to the terms of any agreement entered into in any particular case,
receive such remuneration, whether by way of salary, commission, or participation in profits, or
partly in one way and partly in another, as the directors may determine.

98. The directors may entrust to and confer upon a managing director any of the powers exercisable by
them upon such terms and conditions and with such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powers, and may from time to time revoke,
withdraw, alter, or vary all or any of those powers.

99. The directors may from time to time appoint any person to be an associate director and may from
time to time cancel any such appointment. The directors may fix, determine and vary the powers,
duties and remuneration of any person so appointed, but a person so appointed shall not be required
to hold any shares to qualify him for appointment nor have any right to attend or vote at any
meeting of directors except by the invitation and with the consent of the directors.

SECRETARY
100. The Secretary shall be appointed by the board for such terms at such remuneration and upon such
condition as it may think fit, and any Secretary so appointed may be removed by the Board.
SEAL
101. The Directors shall provide for the safe custody of the Seal. The seal of the company shall not
be affixed to any instrument except by the authority of a resolution of the Board of Directors and in

the presence of at least two Directors ot Director and secretary or other person as aforesaid shall
sign every instrument to which the seal o the Company is so affixed in their presence.
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108.

109.

ACCOUNTS

The directors shall cause proper accounting and other records to be kept and shall distribute
copies of balance sheet and other documents as required by the Act and shall from time to time
determine whether and to what extent and at what times and places and under what conditions or
regulations the accounting and other records of the company or any of them shall be open to the
inspection of members not being dircctors, and no member (not being a director) shall have any
right of inspecting any account or book or paper of the company except as conferred by statute or
authorised by the directors or by the company in general meeting.

DIVIDENDS AND RESERVES

The company in general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the directors.

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

No dividend shall be paid otherwise than out of profits or shall bear interest against the
company.

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

Subject to the rights of persons, if any, entitled to shares with special rights as to dividend, all
dividends shall be declared and paid according to the amounts paid or credited as paid on the
shares in respect of which the dividend is paid, but no amount paid or credited as paid on a share
in advance of calls shall be treated for the purposes of this regulation as paid on share. All
dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid
on the shares during any portions or portions of the period in respect of which the dividend is
paid; but if any share is issued on terms providing that it shall rank for dividend as form a
particular date that share rank for dividend accordingly.

The directors may deduct from any dividend payable to any member all sums of money, if any,
presently by him to the company on account of calls or otherwise in relation to the shares of the
company.

Any general meeting declaring a dividend or bonus may direct payment of such dividend or
bonus wholly or partly by the distribution of specific assets and in particular of paid-up shares,
debentures or debenture stock of any other company or in any one or more of such ways and the
directors shall give effect to such resolution, and where any difficulty arises in regard to such
distribution, the directors may settle the same as they think expedient, and fix the valve for
distribution of such specific assets or any part thereof and may determine that cash payments
shall be made to any members upon the footing of the value son fixed in order to adjust the rights
of all parties, and may vest any such specific assets in trustees as may seem expedient to the
directors.
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113.

Any dividend, interest, or other money payable in cash in respect of shares may be paid by
cheque or warrant sent through the post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of the joint holders who is first named on the
register of members or to such person and to such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent. Any one of two or more joint holders may give effectual receipts for any
dividends, bonuses, or other money payable in respect of the shares held by them as joint
holders.

CAPITALISATION OF PROFITS

The company in general meeting may upon the recommendation of the directors resolve that it is
desirable to capitalize any part of the amount for the time standing to the credit of any of the
company’s reserve accounts or to the credit of the profit and loss account or otherwise available
for distribution, and accordingly that such sum be set free for distribution amongst the members
who would have been entitled thereto if distributed by way of dividend and in the same
proportions on condition that the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares held by such members
respectively or paying up in full unissued share or debentures of the company to be allotted,
distributed and credited as fully paid up to and amongst such members in the proportion
aforesaid, or partly in the one way and partly in the other, and the directors shall give effect to
such resolution. A share premium account and a capital redemption reserve may, for the purpose
of this regulation, be applied only in the paying up of unissued shares to be issued to members of
the company as fully paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed the directors shall make all
appropriations and applications of the undivided profits resolved to be capitalized thereby, and
all allotments and issues of fully paid shares or debentures, if any, and generally shall do all acts
and things required to give effect thereto, with full power to the directors to make such provision
by the issue of fractional certificates or by payment in cash or otherwise as they think fit for the
case of shares or debentures becoming distributable in fractions, and also to authorize any person
to enter on behalf of all the members entitled thereto into an agreement with the company
providing for the allotment to them respectively, credited as fully paid up, of any further shares
or debentures to which they may be entitled upon such capitalization, or, as the case may require,
for the payment up by the company on their behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalized, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agreement made under such authority shall be
effective and binding on all such members.

NOTICES

A. Notice of every general meeting shull be given in any manner hereinbefore authorized to:-

i.  Every member;

ii.  Every person entitled to a share in consequence of the death or bankruptcy of a
member who, but for his death or bankruptcy, would be entitled to receive notice of
the meeting; and

iii.  The auditor for the time being of the company.

B.  No other person shall be entitled to receive notices of general meetings.
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BORROWING POWERS

The Directors may from time to time in their discretion raise or borrow for the purpose of any
Company’s business such sum or sums of money as they think fit.

The Directors may secure the repayment or raise any such sum or sums as aforesaid by mortgage
or charge upon the whole or any part of the property and assets of the Company present or future
including its uncalled capital for the time being, or by the issue at such price as they may think
fit, of bonds or debentures either charged upon the whole any part of the property and assets of
the company or not so charged or in such other way as the Directors may think expedient

VOTE OF MEMBERS

On a show of hands every member present in person shall have one vote. On a roll every member
shall have one vote only for the shares of which he is holder.

No member shall be entitled to vote at any general meeting unless all calls or other sums
presently by him in respect of shares in the Company have been paid.

ALTERNATE DIRECTORS

Any director shall have power to nominate any person to act or attend as alternate Director
during his absence or during his inability so to act. Such Director shall be subject in all respects
to the terms and conditions existing with reference to the other Directors and such Alternate
Director shall exercise and discharge all the duties of Director whom he represents.

Unless otherwise decided by the Directors the quorum necessary to transact business of the
Directors shall be two Directors personally present.

WINDING UP

With the sanction of a special resolution of the shareholders any part of the assets of the
Company including any shares in other Companies may be divided between the members of the
Company in special or may be vested in Trustees for the benefit of such members and the
liquidation of the company may be closed and the company dissolved but so that no member
shall be compelled to accept any shares whereupon there is any liability.

ALTERNATION OR ADDITION

Subject to the provisions of the Act and to those contained in the Memorandum of Association
the Company may by Special Resolution make alteration or addition so made shall be as valid
made shall be as valid and effectual as if originally contained in those articles and be subject in
like manner to alteration by Special Resolution.
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123.

INDEMNITY

Every Director, Managing Director. Agent, Auditor, Secretary and other officer for the time
being of the Company shall be indemnified out of the Assets of the Company against any
liability incurred by him in defending any proceedings, whether civil or criminal in which
judgement is given in his favour or in which he is acquitted or is in connection with any
application in which relief is granted to him by the Court.

ARBITRATION

If and whenever any dispute or difference shall arise between the Company and any of the
members or their respective representatives touching upon the construction or meaning of any of
the Articles herein contained or any act matter or thing made or done or omitted to be done or
with regard to the rights or liabilities arising here under or arising out of the relation existing
between the parties by reasons of these Articles or the Act, such differences shall (unless a sole
arbitrator be agreed upon) forthwith be referred to the arbitration of three (3) arbitrators, one to
be appointed by the first two or, in the event of failure to agree within (cap. 15) or any than
existing statutory modifications or re-enactment thereof shall apply.
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