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THE COMPANIES ACT 2002

(LAWS OF TANZANIA)
MPANY LIMITED BY SHARES |
j~ MEMORANDUM OF ASSOCIATION | Eg
OF
HUAER GASES LIMITED \
The name of the Company is HUAER GASES LIMITED. j"

The registered office of the Company will be situated in the Republic of
Tanzania.

The abjects for which the Company s established ara:

@

(b)

()

(d)

()

(f)

(g

To carry on the business as Producers and distributors of Liquefied
natural gas for local and export consumptions, owners of gas sites for
factories operating and using natural gas.

Ta carry on the business of natural gas which will be used for running
factories, households, offices and motor vehicles among many other
things.

To carry on the business of Liquefied Petroleum Gas, Oxygen gas,
acetylene manufacturer, gas selling centres, packaging of the gas
products for public and private use be it growing number of
communities in  homes, hotels, schoals or otherwise.

To become owners of cylinders for gas products and protect
consumers of gas products In terms of trade, health, safety and
ervironment and generally to do with any business dealing with gas
and gas products in Tanzania or elsewhere.

To own and run gas processing plants from different gas fields and to
reap any benefit directly or indirectly arising out of a gas economy.,

To deal with the business of any flammable mixture be it propane or
butane or of hydrocarbon gases used as a fuel in heating appliances,
running motor vehicles, cooking or otherwise,

To search for ores and minerals, mine and grant licensas forming in or
over any land in which the company may be interested, and to lease
any such land for building or agricultural use, and to sell or atherwise
dispose of the land, mines or other property for the company,
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To purchase, take on lease or otherwise acquire freehold and other
lands, properties, mines and mineral properties and exploration rights,
concessions, |eases, claims, license of or other interests in mines,
mining and offshore rights, mineral properties and water rights and
eithar solely or jointly with othars,

To employ and pay mining experls, agents, and other persons,
partnerships, companies or corporations and to pay management
consultants and make consultancy payments for management advice
both offshore and onshore, and to organize, equip and dispatch
expeditions for prospecting, exploring, reporting on, surveying, working
and developing lands and properties, whether owned by this company
or not, and to make advances to and pay for or contribute to the
expenses of land otherwise assist persons or companies prospecting,
acquiring, settling on, farming, building on, or mining, drilling, sinking
shafts or wells or on or otherwise developing or exploiting any lands
and properties, or desirous of so deing.

To carry on any other business, whether financial, manufacturing or
otherwise, which may seem to the company capable of being
conveniently carried carried on in connection with any business of the
company or calculated directly or indirectly to enhance the value of or
render profitable any of the company’s property of assets,

To acquire and take over the whole or any part of the business,
property and liabilities of any company or person carrying on any
business which the company is authorized to carry on, or possession of
any property,

Tao carry on the business as organizers of safaris, tourist agents, travel
agents and contracts and to facilitate traveling and promote provision
of facilities of all kinds in the way of tickats, sleeping cars and coaches
or berths, hotel lodging accommodation, guides, safe deposits, inguiry
bureaus, baggage or otherwise.

To establish tourist centres and erect hotels and deal in the entire
trade of tourism and tourist guides.

To carry on the business of Hotel camping sites, Restaurant, Cafes,
Road House, Motel, Holiday Camp, Caravan site and apartments.

(0} To fit up and fumish any property for the purposes of latting the same
to visitors or guests whether in single rooms, sultes, caravans, movable
structures, cottages or otherwise,

(P}

To carry on the business of taurism for local and foreign quests, to
promote and facilitate traveling or safaris as principals or agents of any
company or person and to provide accommodation and

entertainments to the tourlsts.
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To organize safaris to the National parks and salling cruises to the
Islands. To  promote the provision of ticket circular tickets, bureau de
change; transportation of passengers and cargos and any  other
business that can be convenlently carried on in connection therewith.

To carry on the business of proprietors, managers, agents, lessees of
hotels, restaurants, cafes, refreshing rooms, lodging  house,organizers
of game and safari lodges, providers, managers and agents of all
kinds of entertainments, amusements, recreations, games and
generally to deal in any business or trade which can  in the opinion of
the directors be advantageously carried on in connection with all or
any of the above objects.

To enter into partnership or any joint venture or profit generating and
sharing arrangement with and to co-operate in any way with local and
foreign partners, firm or persons, investors and or dealers of minerals
for the purpose of carrying out mineral exploration, mining rights and
gelling of minerals,

To enter into contracts or agreements and arrangement with any other
company, whether in Tanzania or elsewhere for carrying out on behalf
of the company or jointly with the company any of or all the objects for
which the company 15 formed.

To acquire by purchase, concession or lease, to take In exchange or
otherwise, or to erect, construct and alter, buildings, railways, roads,
shafts, furnaces, crushing and other machinery, works for smelting or
otherwise treating, removing and storing metals and minerals, and for
crushing, working, manufacturing, purifying, refining, cutting, polishing
or otherwise processing and storing precious metals, diamonds and
precious stones, minerals, ores, oil, petroleum, natural gas, earth and
other substances;

To carry on business as oil engineers, builders and contractors,
engineers, manufacturers, farmers, wvehicles and equipment
proprietors, ftraders, shipowners, ship brokers, importers and
exporters, and to buy, sell and deal in property of all kinds .

To purchase, take on lease or acquire by license, concession, grant or
otherwise rights to mine (whether underground or open-cast), quarry,
dig, get, extract or otherwise obtain coal, clay, sand, minerals, oil, slate
or other material and for this purpose to purchase, take on lease or in
exchange or otherwise acquire land of any tenure, buildings,
easements, rights and privileges, machinery, plant and other effects
which the company may consider useful for any of its purposes.

To acquire and take over any business or undertaking carried on, upon,
or in connection with, any land or building, which the Company may
acquire or become interested in, and the whole or any of the assets and
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liabilities of such business or undertaking, and to carry on the same, or
to dispose of, remove, or put an end therato, or otherwise deal with the
same as may seem expedient to the Directors of the Company,

To apply for, secure, acquire by grant, legistative enactment, assignment,
transfer, purchase or otherwisa and to exercise, carry out and enjoy any
charter, licence, power, authority, franchise, concession, right, privilege
which any government or authonbty, supreme, municipal, local or
otherwise, or any corporation or public body may be empowered to
Issue, confer or make and to pay for, aid in and contribute towards
carrying the same into effect and to appropriate any of the Company's
assets, shares, stock, debentures or other securities to defray the
necessary costs and expenses thereof,

To acquire the goodwill or shares of any business or company carrying
on any trade or business within the objects of the Company and any
lands, privileges, contracts, properly or effects, held or used in
connection therewith and upon such purchase to undertake the liabilities
of such business or company.

To undertake, conduct, acquire and carry on or out work of all kinds
ralating to any business of the Company.

To invest the moneys of the Company not immediately required in such
manner &s may from time to time be determined by the Directors of the

Company.

To apply for and acguire prvileges, licenses, concessions, secret
processes and the like which the Directors of the Company may deem to
be advantageous for the business of the Company.

To take part in the formation, management, supenvision or control of the
business or operations of any company, firm or other unincorporated
body and for that purpose to act as directors, administrators, managers,
accountants or other experts or agents.

To vest any movable or immovable property, rights or interests acquired
by or belonging to the Company In any person or company on behalf of
or for the benefit of the Company, and with or without any declared trust
in favor of the Company.

To sell or dispose the undertaking, assets or property of the Company or
any part thereof for such consideration as the Company may think fit,
and In particular for the shares, debentures or securities of any company
purchasing the same.

To acquire and deal with the business, property and liabilities of any
company, firm or persens carrying on any business within the objects of
the Campany.
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To acquire and deal with and in plant and machinery, patents, patent
rights, inventions, copyrights, designs, trademarks or secret processes
and other intellectual property rights and to sall, let, dispose or grant
rights and licenses over the same.

To acquire and deal with the shares, stock and securities in or of any
company or undertaking the acquisibion of which may promate or
advantage the interests of the Company.

To pay all costs, charges and expenses incurred or sustained in or about
the promotion and establishment of the Company or which the Company
may consider to be preliminary expanses.

To draw, accept and nagotiate bills of axchange, promissony notes and
other negotiable and mercantile instruments for the purpose of the
Company's business.,

To borrow or raise money whether or not for the purposes of the
Company {including by way of hire purchase, conditional sale, credit sale
or any other such methods of financing) from banking and financial
institutions or other money lending institutions or by other lawful means
including by the issue of debentures, debenture stock (perpetual or
terminable) or bonds and to secure or discharge any debt, liability or
obligation of ar binding on the Company whether by way of guarantes or
Indemnity or otherwisa (indoding, without limitation, pursuant to the
borrowing or raising of money) by the giving of mortgages, chargas or
other security founded, or based upon all or any of the property and
rights of the Company, induding its uncalled capital or without any such
security and upon such terms as to priority or otherwisa as the Company
chall think fit, -

To lend and advance money or give credit to any person or company on
such terms as may seem expedient to the Directors of the Company and
in particular to a customer or person or firm or company or other body
corporate or unincorporated having dealings with the Company.

To guarantee or otherwise support or secure, elther with or without the
Company receiving any consideration or advantage and whether by
personal covenant or by mortgaging or charging all or part of the
undertaking, property, assefs, rights and revenues present and future
and uncalled capital of the Company or by both such methods or by such
other means whatsoever, the Habilities and obligations of and the
payment of any moneys whatscever (incuding but not limited to
principal, interast and other liabilities of any borrowings or acceptance
credits and capital, premiums, dividends, costs and expenses or any
stocks, shares or securities) by any person, firm or company including
but not limited to any company which 5 for the time being a holding
company or a subsidiary (both as defined in the Companies Act 2002 of
the Company or of the Company's holding company and that the giving
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and creation of any such guarantee support or security is hereby
constituted one of the main objects of the Company.

To enter into joint venture agreements or an amalgamation with any
other company, firm or person carrying on business within the objects of
the Company whether in Tanzania or anywhere else in the world
{including for the avoidance of doubt, but not limited to, real estate
projects and gem cutting operalions).

To promote or assist in the promotion of any other company or business
for the purpose of acquiring any of the assets and labilities of the
company or business or for any other purpose which may seem to the
Directors of the Company directly or indirectly to benefit the Company.

Ta sell the undertaking and all or any of the property of the Company for
cash or stock, shares or securities of any other company or person or for
any other consideration.

To grant pensions, allowances, gratuities and bonuses to the employees
or ex-employees of the Company or such persons who have given
honorary services to the Company and to support or subscribe to any
charitable or other institutions, clubs, socleties or funds.

To distribute in specie the assets and property of the Company amongst
its members.

To acquire and deal with the business, property and fiabilities of any
company, firm or persons camying on any business within the objects of
the Company.

To acquire and deal with and in plant and machinery, patents, patent
rights, inventions, copyrights, designs, trademarks or secret processes
and other intellectual property rights and to sell, let, dispose or grant
rights and licenses over the same.,

To acquire and deal with the shares, stock and securities in or of any
company of undertaking the acquisition of which may promote or
advantage the intarests of the Company.

To pay all costs, charges and expenses incurred or sustained in or about
the promotion and establishment of the Company or which the Company
may consider to be preliminary expenses,

To draw, accept and negotiate bills of exchange, promissory notes and
other negotiable and mercantile instruments for the purpose of the
Company’s business.

Generally to do all such things as may appear to be incidental or
conducive to the attainment of the above objects or any of them.



AND it is hereby declared that the intention hereof is that the ohjects
hereinabove spedified In this clause 3 shall be independent main ohjects of the
Company and shall in no wise be mited or restricted by reference to or
inference from the terms of any other paragraph or the other clauses hereof.

4, The liabifity of the members is limited.

5. The initial share capital of the Company is Tanzanian Shillings Ten Milllon (Tshs.
10,000,000.00) divided into One Thousand (1,000) ordinary shares of
Tanzanian shillings Ten Thousand (Tshs. 10,000.00) each with the rights and
privileges and conditions respectively attached thereto as may from time to time
be conferred by the regulations of the company with powers to increase or to
reduce its capital and to divide the share capital of the company from time to
time into several ciasses and attach thereto such preferential, differed, qualified
or spedal nghts, privileges or conditions as may be determined by or in
accordance with the regulations of the company and to vary, modify or
abrogate any such rights, privileges or conditions in such manner as may for the
time being be provided by the regulations of the company,

NAME, POSTAL ADDRESS NUMBER OF SHARES | SIGNATURE OF
TAKEN BY EACH | SUBSCRIBERS
SUBSCRIBER _|
1. Chen Yao,
P.0. Box 23198, . 510
Dar es Salaam. A M
2. Chen Yinfu ' |
P.D. Box 23198, :
Dar es Salaam. 480 ’f.?__ h ;
n%
f, ) '
DATED as of this ............ A8 day of r{ﬂﬂ”l* 2014, {
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HUAER GASES LIMITED jd
TABLE A

1. The reqgulations in Table A In the First Schedule to the Companies Act 2002
shall not apply to the Company save if the same is repeated or contained in
these Articles,

INTERPRETATION

2.  In these Articies unless the context otherwise requires, expressions defined in
the Companies Act 2002 shall have the meanings so defined and the words
standing in the first column of the table next hereinafter contained shall bear
the meanings set opposite to them respectively in the second column thereof,

namely:

Words Meaning

“Act” the Companias Act 2002 ar any statutory re-enactment or
rmodification thereof for the time being In force, and
reference to any section or provisions of the Act shall
include reference to any statutory re-enactment or
modification of such section or provision for the time
being in force;

“Articlas” these Articles of Association of HUAER GASES LIMITED;

“Auditors” the duly appointad auditors of the Company from tme to
time;

“Board” the board of Directors of the Company or the Directors
present at a duly convened meeting of Directors at which
quorum has been attainad;

"Chalrman” the Chairman of the Company;

"Company”™ means HUAER GASES LIMITED.

"Directors” the Directors for the time being of the Company or if
there be only ene Director then such one Director:

"Dividends” any distribution (whether in cash or property, and

wheather made before or during a winding up) by the




"Membear"”
"Mamorandum"”
"Maonth”™
“Objects*
"Office”

“Quorum®

“Seal”

"Year”

1Im|hng”

Company to any Member with respect to a Member's
equity interest in the Company;

a registered shareholder in the Company;

the Memarandum of Association of the Company;
calendar month;

the objects of the Company;

the registared office of the Company;

(in the case of Board meetings) two (2) Directors as the
minimum number of Directors who must be present at a
meeting in order for business to be transacted;

the Common Seal of the Company;

the financial year as determined by the Board of
Directors; and

includes printing and lithography and any other mode or

modes of representing or producing words in a visible
form.

PRIVATE COMPANY

The Company is a Private Company, and accordingly:

(@)  no invitation shall be issued to the public to subscribe for any shares or
debentures of the Company,

(b} the number of the Members, not induding persons who are in the
employment of the Company Is limited to fifty {50} Members:

Provided that, for the purpese of this provision, where two or mare
persons hold one or maore shares In the Company jeintly, they shall be
treated as a single Membear;

(c) the right to transfer the shares of the Company Is restricted in the
manner hereinafter provided; and

(d) no bearer Share Warrant shall be issued.

BUSSIN

Any branch or kind of business which the Company Is either expressly or by
implication authorized to undertake in terms of its objects, may be
undertaken by the Board at such time or times as it shall think fit, and further
may be suffered by it to be in abeyance, whether such branch or kind of
business may have been actually commenced or procesded.

The Office shall be at such a place In Tanzania as the Board shall from time to
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time appoint.

Mo part of the funds of the Company shall directly or indirectly be employed
in the purchase of or in loans upon the security of the Company's shares,
provided that nothing in this Article shall prohibit transactions mentioned in
the proviso of Section 57 (I) of the Act.

SHARE CAPITAI

The share capital of the Company at the date of adoption of these Articles is
Tanzanian Shillings Ten Million (Tshs. 10,000,000/=) divided into one Thousand
{1,000} ordinary shares of Tanzania Shillings Ten Thousand (Tshs, 10,000.00)
each.

Without prejudice to any spacial rights previously confarrad on the holders of
any shares or class of shares, any share in the Company (whether forming
part of the original capital or not) may be issued with any such preferred,
deferrad or other special rights or subject in regard to dividend retumns of
capital, voting or otherwise as the Company may from time to tme, by
resolution, determing or in the case of any shares in respect of which there
has been no such determination as the Board may direct.

Subject to the provisions of Section 61 of the Act any preference shares may
be issued on terms that they are, or at the option of the Company are to be
liable, to be redeemed on such terms and in such manner as the Company
may, by special resolution, determine.

The Company may, from time to time by ordinary resolution, increase its

share capital by such sum, to be divided into shares of such amount as the
resolution shall prescribe,

MODIFICATION OF CLASS OF SHARFS

All or any of the special rights and privileges for the time being attached to
any class of shares issued may from time to time [whether or not the
Company is baing wound up) be altered or abrogated with the consent, in
writing, of the holders of no less than three — fourths (3/4) of the issued
shares of that class or with the sanction of a special resolution passed at a
separate general meeting of the holders of such shares. To any such separate
general meeting all the provisions of these Artides as to the general meeting
of the Company shall mutatis mutandis apply, but so that the necessary
guorum shall be two persons at lzast holding or representing by proxy no less
than one-third of the issued shares of the class, that every holder of shares of
the class shall be entitled on a poll to one vote for every such share held by
him, and that if at any adjourned meeting of such holders a quorum as above
defined be not present, those of such ?m-lders who are present shall be a
quorum,

The special rights conferred upon the holders of any shares or class of shares
shall not, unless otherwise expressly provided by the conditions of issue of
such shares, be deemed to be altered by the creation or issue of further
shares ranking, parf passy therewith,
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SHARE

Subject to the provisions of these Asrticles, the unissued shares of the
Company shall be at the disposal of the Board, which may allct, grant options
over or otherwise dispose of them Lo such persons, at such times and for
such consideration and upon such terms and conditions as the Board may
determing, but so that no shares shall be issued at a discount except in
accordance with Section &0 of the Act,

All issues of shares of common stock, preferred stock or options or warrants
te purchase common or preferred stock or any security convertible in whole
or in part into any of the aforesaid shares, options or warrants shall first be
offered to all of the Members as nearly as may be in proportion to the
percentage of the capital stock of the Company respectively held by such
Member at the date of such offer. Every such offer shall be made in writing
by the secretary of the Company and shall state that any shares the subjact
of such offer that are not subscribed by any Member will be offered to the
other Members in proportion to the shares held by them.

If the shares and equity securities of any issue shall not be capable, without
division into fractions, of being offered to or being divided among the
Members in the proportions above mentioned the same shall be offered to or
divided among the Members as nearly as may be in such proportions and any
balance shall be offered to or divided among the Members in such manner as
may be reasonably datermined by the Board.

If all of the shares or equity securities, as the case may be, of any issue are
not fully subscribed for within a period of fifteen (15) days after the same are
offered to the Members, the Company shall, during the following period of
fifteen (15) days, offer all or any of the shares or equity securities not taken
up by the Members to thoss Members who have accepted their offers in
proportion o their shareholdings, and if not subscribed by these Members
within a period of thirty (30) days after being offered the Company may offer
the same to any person or persans as the Board thinks fit, provided that:

(a)  the price at which such shares or equity securities may be allotted and
issued shall be not less than the subscription price initially offared to
the Members, and

(b) the terms of payment and otherwise for such shares or equity
securities shall not be more favorable than the terms initially offered to
the Members.

The Company may exercise the powers of paying commissions conferred by
Section 56 of the Act, provided that the rate or amount of the commission
paid or agreed to be paid and the number of shares which persons have
agreed for a commission to subscribe absolutely shall be disclosed in the
manner required by the sald section, and that such commission shall not
exceed ten per cent. (10%) of the price at which the shares in respect
whereof the same is paid are issued or an amount equal te ten per cent.
(10%) of such 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
chares pay such brokerage as may be lawful.

If any shares of the Company are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings or the
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21,

22,

23,

provision of any plant or equipment which cannot be made profitable for a
lengthened period, the Company may, pay Interest on 50 much of such share
capital as is for the time being paid up and may charge the same to capital as
plarl: of the cost of construction of the works or buildings or the provision of
plant.

Except as ordered by a court of competent jurisdiction or as by law required,
no person shall be recognized by the Company as holding any share upon any
trust, and the Company shall not be bound by or be compelled in any way to
recognize (even when having notice thereof) any equitable, contingent, future
or partial interest in any share or any interest in any fractional part of a share
or {except only as by these Articles or by law otherwise provided) any other
right in respect of any share except an absolute right to the entirety thereof in
the ragistered holdar,

SHARE CERTIFICATES

Every person whose name s entered as a Member In the Register shall be
entitled, without payment, to recelve within two months after aflotment or
lodgment of transfer (or within such other period as the conditions of issue
shall provide) one certificate for all his shares of any one class, or several
certificates each for one or more of his shares of such class upon payment of
such sum for every certificate after the first as the Board shall from time to
time determine. In the case of a share heid jointly by several persons,
delivery of a certificate to one of several joint holders shall be sufficient
delivery to all. If a8 Member shall sell or transfer part of the shares comprised
in his holding he shall be entitied to a cerificate for the balance without
charge.

If a share certificate is defaced, lost ‘or destroyed it may be replaced on

payment of such fee (if any) as may be determined by the Board and on such

terms (if any) as te evidence and indemnity and payment of the out-of-pockest

expenses of the Company of investigating such evidence as the Board may

g—gnh fit and, in case of defacement, on delivery of the old certificate to the
mpany.

EN

The Company shall have a first and paramount lien on every share (not being
a fully paid share) for all moneys, whather presently payable or not; called or
payable at a fixed time in respect of such share, and the Company shall also
have a first and paramount lien and charge on all shares {other than fully paid
shares) standing registered in the name of a single Member for all the debts
and liabilities of such Member or his estate to the Company, and whether the
same shall have been incurred before or after notice to the Company of any
equitable or other interest of any person other than such Member, and
whether the time for the payment or discharge of the same shall have
actually arrived or not, and notwithstanding that the sama are joint debts or
iabilitles of such Member or his estate and any other person whether a
Mambear or not. The Company’s lizgn on a share shall extend to all dividends
payable thereon, But the Board may at any time declare any share to be
whally or in part exempt from the provisions of this article, Unless otherwise
agreed, the registration of a transfer of shares shall not operate as a walver
of the Company's lien, if any, on such shares.

The Company may s2ll, in such manner as the Board may think fit, any share
an which the Company has a lien, but no sale shall be made unless some sum
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in respect of which the lien exists is presently payable nor until the expiration
of fourteen days after a notice In writing stating and demanding payment of
the sum presently payable and giving notice of the intention to sell in default
shall have been given to the holder for the time being of the share or to the
persan entitled by reason of his death or bankruptcy to the share.

The net proceeds of sale shall be applied in or towards payment or
satisfaction of the debt or liability in respect whereof the lien exists so far as
the same is presently payable, and any residue shall (subject to a like lien for
debts or liabilities not presently payable as existed upon the shares prior to
the saie) be paid to the person entitled to the shares at the time of the sale.
For giving effect to any such sale the Board may authorize some person to
transfer the shares sold to the purchaser thereof. The purchaser shall be
registered as the holder of the shares and he shall not be bound to see to the
application of the purchase money, nor shall his title te the shares be affected
by any Irregularity or invalidity in the proceedings in reference to the sale.

CALLS ON SHARES

The Board may from time to time makea calls upon the Members in respect of
any moneys unpaid on their shares {whether on account of the nominal
amount of the shares or by way of premium) and not by the conditions of
allotment thereof made payable at fixed times, provided that no call shall
exceed cne-fourth of the nominal amount of the shares or be payable earlier
than one month from the date fixed for payment of the last previous call, and
each Member shall (subject to the Company giving to him at least fourteen
days’ notice specifying 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 Board may determine.

A call may be made payable by installments and shall be desmed to have
been made at the time when the resolution of the Board authorizing the call
was passed. ;
The joint holders of a share shall be jointly and severally liable to pay all calls
in respect thereof,

If 2 sum called in respect of a share be 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 ten per cent. (10%) per
annum, as the Board may determine, but the Board shall be at liberty to
walve payment of such interest whelly 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 amount of
the share or by way of premium, shall for all 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 casa of non-payment all
the relevant provisions of these Articles as to payment of Interest and
expenses, forfeiture or otherwise shall apply as if such sum had bacome
payable by virtue or a call duly made and nofified,

The Board may make arrangements on the issue of shares for a difference
between the holders in the amount of calls to be paid and in the times of
payment.
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The Board may, if it thinks fit, receive from any Member willing to advance
the same, all or any part of the meneys uncalled and unpaid upon any shares
held by him and upon all or any of the moneys so advanced may (until the
same would, but for such advance, become presently payable) pay interest at
such rate, as may be agreed upon between the Board and the Member paying
such sum in advance, The Directors may at any time on giving not less than
three months’ notice in writing to such Member repay to him the amount by
which any such advance exceeds the amount actually called up on the shares,

TRANSFER OF SHARES

Mo shareholder shall sell, assign or otherwise transfer any shares without the
prior written consent of the other shareholders except as provided in this
Article,

If any Member (the “"Offeror”) wishes to transfer any of its shares in the
Company, it shall first offer ("the Offer”) all of such shares it Is seeking to
transfer ("the Offer Shares”) to the other Members ("the Offeree™.

The Offer shall;

(a)  be in writing and shall be delivered by the Offeror to the Offeree at its
address registered with the Company with a copy to the Company
Secretary;

{b)  be irrevocable and open feor acceptance by the Offeree for a period of
glfifrt-,r (30) days following the date of recelpt of the Offer by the
Eree;

{c)  if an offer for the Offer Shares has been made by a bona fide third
party to the Offeror, be accompanied by a true and complete copy of
any such offer; and which in either case must contain the name of the
bana fide third party and in the case where the bona fide third party Is
acting in the capacity of agent, the name of his ultimate principal;

(d) in all other cases apart from those referred to In Article 35(c), stipulate
a cash price at which the Offeror is prepared to sell the Offer Shares
and which shall be payable free of set-off or other deduction against
delivery of the certificates in respect of the Offer Shares in negotiable
form to the Offeree or its nominee; and

(e}  not be subject to any other term or condition except that whole (and
not a part only) of the Offer must be acceptad.

In the event that the Offer is accepted by more than one of the Offerees, the
right of first refusal menticned above shall be deemed to be proportionate to
each Offeree’s existing shareholding In the Company. For the avoidance of
doubt, in the event any Offeree does not accept the Offer each Offerae which
has accepted the Offer shall be entitled, within twenty (20) days after being
notified by the Offeree that any Offeree has not accepted the Offer, to accept
the whole (and not any part) of the Offer in respect of the Offer Shares not
accepted by any Offeree at the same price and on the same terms as stated
in the original Offer.

If the whole of the Offer (and not part only) is not accepted by the Offeree
within the period referred to in Article 35(b) (as extended, if necessary,
pursuant to Article 38), then the Offeror shall be entitied, within thirty (30)
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the bankrupt or deceased Member, in favour of a nominee named by the
Board.

A person becoming entitled to a share in conssquence of the death or
bankruptcy or liquidation of a Member shall be entitled to receive and may
give a discharge for any dividends or other moneys payable in respect of the
share, but he shall not be entitled in respect of the share ta receive notices of
or 1o attend or vote at general meetings of the Company or, save as
aforesaid, to exercise in respect of the share any of the rights or privileges of
a Member until he shall have become registered as the holder thereof,

FORFEITURE OF SHARES

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

The notice shall name a further day (not being less than fourteen days from
the date of the notice) on er before which and the place where 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 and at the place appointed, the shares in
respect of which such call was made or installment is payable will be liabie to
be forfeited. The Board may accept the surrender of any share liable to be
forfeited hereunder and, in such case, references herein to forfeiture shall
include surrender,

If the requirements of any such notice &5 aforesaid be not complied with, any
share in respect of which such notice has been given may at any time
thereafter, before payment of all calls or installments, interest and BXPENSEs
due in respect thereof has been made, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall include all dividends declared in
respact of the forfeited shares and not actually paid before the forfeiture.

When any share has been forfelted, notice of the forfeiture shall forthwith be
given to the helder of the share or the person entitled to the share by reason
of the death or bankruptey or liquidation of the helder (as the case may be);
but no forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice as aforesaid.

A forfeited share shall be deemed to be the property of the Company and
may be sold, re-allotted or otherwise disposed of either to the person who
was, before forfeiture, the holder thereof or entitled thereto or to any other
person upon such terms and in such manner as the Board shall think fit, and
at any time before a sale or disposition, the forfeiture may be cancelled on
such terms as the Board may think fit.

A Member whose shares have been forfeited shall cease to be @ Member in
respect of the forfeited shares but shall, notwithstanding, remain liable to pay
to the Company all moneys which at the date of forfeiture were presently
payable by him to the Company in respect of the shares with interest thereon
at such rate as the Board may determine, not exceeding ten per cent per
annum, fram the date of forfeiture until payment but the Board may waive
payment of such interest either whally or in part.
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A statutory declaration in writing that the declarant is a Director or the
Secrefary of the Company and that a share has been duly forfeited on a date
stated in the declaration shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share. The
Company may recaive the consideration (if any) given for the share on the
sale or disposition thereof and may execute a transfer of the share in favor of
the person to whom the same is sold or dispesed of, and he shall thersupon
be registered as the holder of the share and shall not be bound to see to the
application of the purchase monay éif any) nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in referenee to the
farfeiture, sale or disposal of the share.

INCREASE OF CAPTTAL

The Company may from time to time by ordinary resclution increase its
capital by such sum to be divided into shares of such amounts as the
resolution shall prescribe.

The Company may, by the resolution increasing the capital, direct that the
new shares or any of them shall be offered either at par or at a premium or
{(subject to the provisions of Section 60 of the Act) at a discount or may make
any other provisions as to the issue of the new shares. In default of any such
direction or so far as the same shall not extend the provisions of Article 14
shall apply to such shares.

The new shares shall be subject to all the provisions of these Articles with
reference to payment of calls, lien, transfer, transmission, forfeiture and
otherwise and, unless otherwise provided in accordance with these Articles,
shall be issued as Ordinary Shares.

ALTERATIONS OF CAPITAL

The Company may from time to time by:
Ordinary resofution:

{a) consolidate and divide all or any of its share capital into shares of
larger amount than of Its existing shares;

(b)  sub-divide its shares or any of them into shares of smaller amount
than is fixed by the Memorandum (subject, nevertheless, to the
provisions of Section 65 {lg{d} of the Act), and so that the resolution
whereby any share is sub-divided may determine that as between the
holders of the shares resulting from such sub-division one or more of
the shares may have any such preferred or other special rights over, or
may have such qualified or deferred rights or be subject to any such
restrictions as compared with the other or others as the Company has
power to attach to un-issued or new shares;

fc}  cancel any shares which at the date of the passing of the resolution
have not been taken or agreed to be taken by any person and diminish
the amount of its shara capital by the amount of the shares so
cancelled; and

(d)  wvary, modify or amend any rights attached to any shares not yet
issued; and may also by special resolution:
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Special resolution:

{a) reduce its share capital or any capital redemption reserve fund or any
share premium account in any manner and with and subject to any
circumstance authorized by the Act,

GENERAL MEETINGS

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 not more than
fifteen months shall elapse between the date of one Annual General Meating
of the Company and that of the next. The Annual General Meeting shall be
held at such time and place as the Board shall appoint,

All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.

The Board may, whenever it thinks fit, convene an Extraordinary Generaf
Meeting, and Extracrdinary General Meetings shall also be convened on such
requisition, or, in default, may be convened by such requisition, as provided
by section 134 of the Act. If at any time there are not within Tanzania
sufficient Directors capable of acting to form a guorum, any Director or any
two Members may convene an Extraordinary General Meeting in the same
manner as nearly as possible as that in which meetings may be convened by
the Board. In the case of an Extraordinary General Meeting called pursisant to
a requisition, no business other that that stated in the requisition as the
subject of such meeting shall be transacted unless such meeting shall have
been called by the Board.

NOTICE OF GEMERAL MEETINGS.

An Annual General Meeting and a meeting called for the passing of a spacial
resolution shall be called by twenty-one days’ notice in writing at the least, and
a meeting other than an Annual General Meeting or a meeting for the passing of
a spedal resclution shall be calied by fourteen days' notice in writing at the
l2ast. The notice shall be exclusive of the day on which it is served or deemed
to be served and of the day for which it is given, and shall spedfy the place, the
day and the hour of meeting, and, In the case of special business, the general
nature of that business. The notice convening an Annual General Meeting shall
specify the meeting as such, and the notice convening a meeting to pass a
special or extraordinary resolution shall specify the intention to propose the
resolution as a special or extracrdinary resoclution as the case may be. Notice of
every General Meeting shall be given in manner herginafter mentioned to such
persons as are, in accordance with the provisions of these Articles, entitied to
receive such notices from the Company, and also to the Auditors of the
Company for the time being:

Pravided that with the consent of all the Members entitled to receive notice of
some particular meeting, that meeting may be convened by such shorter
notice and in such manner as those Members may think fit.

In every notice calling a meeting there shall appear with reasgnable
prominance a statemant that a Member entitled to attend and vote Is entitled
to appoint one or more proxies to attend and vote instead of him and that a
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proxy need not also be a Member,

The accidental omission to give notice of a meeting or (In cases where
instruments of proxy are sent out with the notice) the accidental omission to
send such instrument of proxy to, or the non-receipt of notice of a meeting or
such instrument of proxy by, any person entitted to receive notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

All business shall be deemed special that is transacted at an Extraordinary
General Meeting and also all business that is transacted at an Annual Genaral
Meeting with the exception of the declaration and sanctioning of dividends,
the consideration of the accounts and balance sheet and the reports of the
Directors and Auditors, the election of Directors and Auditors and other
officers in place of those retiring by rotation or otherwise, and the fixing of
the remuneration of the Auditors and the voting of remuneration to the
Directors.

Mo business shall be transacted at any General Meeting unless a quorum is
present when the meeting proceeds 1o business. Save as otherwise provided
by these Articles, at least one Member present in parson or by proxy together
holding not less than fifty one (51%) of the issued and paid up ordinary
shares and entitled to vote shall be a quorum for all purposes. A corporation
being @ Member shall be deemed for the purpose of this Article to be
personally present if represented by proxy or In accordance with the
provisions of Saction 141 of the Act,

If within half an hour from the time appointed for a meeting a quorum is not
present the meeting, If convened on 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 Board may determine, and the provisions of Article 68
shall apply. If at such ‘adjourned meeting a quorum as ahave defined be not
present within half an hour from the time appointed for holding the meeting
the Members present in person or by proxy shall be a guorum.

The Chairman (if any} of the Board shall preside as Chairman at every
General Meeting of the Company.

If there is no such Chairman or if at any meeting the Chairman be not present
within half an hour after the time appointed for holding the meeting, the
Members present shall choose any of the Directors present at the meeting to
act, or if one Director only be present he shall preside as Chairman if willing
te act. If no Director is present, or if all the Directors present dedline to take
the chair, the Members present shall choose one of their number to be
Chairman.

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 except business which might lawfully have been
transacted at the meeting from which the adjournment took place. When a
meeting is adjourned for thirty (30) days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.
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At any General Meeting, a resolution put to the vote of the meeting shall be
decided on a show of hands unless (before or on the declaration of the result
of the show of hands) a poll be demanded by the Chairman, or by any
Member, Unless a poll is so demanded, a dedaration by the Chairman that a
resolution has, on a show of hands, been carried or carried unanimously or by
a particufar majority or not carried by a particular majority or lost, and an
entry to that effect in the book of proceedings of the Company shall be
conclusive evidence of the fact without proof u:ufg the number or proportion of
the votes recorded in favour of or against such a resolution,

If any votes shall be counted which cught not to have been counted or might
have been rejected the error shall not vitiate the resolution unless it be
pointed out at the same meeting and not in that case unless it shall, in the
opinion of the Chairman of the meeting, be of sufficient magnitude to vitiate
the resolution.

If a poll is duly demanded the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

In case of an equality of votes at a General Meeting, whether on a show of
hands or on a poll, the Chairman of such meeting shall be entitied to a
second or casting vote,

A poll demanded on the election of a Chalrman, or on a question of
adjournment, shall be taken forthwith. A poll demanded on any other
question shall be taken at such time and place and in such manner as the
Chairman directs.

The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has
been demanded, and it may be withdrawn at any time before the next
business is proceaded with.

VOTES OF MEMBERS

Subject to any special terms as to voting upon which any share capital may
be issued or may for the time being be held on a show of hands every
Member who (being an Individual) is present in person or (being a
government of corporation) is present by a representative duly authorised
under Section 141 of the Act shall have one vote. On a poll every Member
who Is present in person or by proxy shall have one vote for every share of
which he is the holder.

In the case of joint holders of a share the vote of the sepmior who tenders a
vote, whether In person or by proxy, shall be accepted to the exdusion 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 Reaqister,

[n accordance with Section 141 of the Act a corporation being a Member may
by resolution of its directors or other governing body and any government
being a Member may by direction of the appropriate authority or an officer of
the Government authorised by or under any law authorise such person as It
thinks fit to act as its reprasentative at any General Meeting of the Company
or of any class of Members of the Company, and the person so authorised
shall be entitled to exarcise the same powers an behalf of the corporation or
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gavernment he represents as that corporation or government could exercise if
it ware an individual Member of the Company.

A Member of unsound mind or in respect of whom an order has been made
by any court having jurisdiction for the protection of persons incapable of
managing their own affairs may vote, whether on a show of hands or on a
poll, by his committee, curator bomis or other person in the nature of a
committee or cuwrafor bonvs appointed by such court, and such committee,
curafor bonis or other person may vote on a poll by proxy.

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 meeting at which the vote objected to Is given or
tendered, and every vote not disallowed at such meeting shall be valid for all
purpeses. Any such objection made in due time shall be referred to the
Chairman of the meeting, whose decision shall be final and conclusive.

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

The instrumant appointing a proxy shall be in writing under the hand of the
appointar or of his attorney duly authorized in writing or, if the appointer be a
government or corporation, either under its common seal (in the case of a
corperation) or under the hand of an officer duly authorized or attorney so
authorized,

A proxy need nct be a Member of the Company. Any Member may appoint
more than one praxy to attend on the same occasion,

The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or a copy of such power or
authority duly notarized, shall be deposited at the Office or such other place
in Tanzania as may be specified in the notice convening the meeting no less
than forty-eight hours before the time appointed for holding the meeting or
adjournad meeting at which the person named in the instrument proposes to
vote, or in the case of a poll taken subsequently to the date of a meeting or
adjourned meeting, no lass than twenty-four hours before the time appointed
for the taking of the poll and in default the instrument of proxy shall not be
treated as valid.

The Board may, If it thinks fit, send out with the notice of any meeting, forms
of instrument of proxy for use at the meeting and such instruments of proxy
shall be in the form following or in such other form as the Board may decide.
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FURM OF BROXY

HUAER GASES LIMITED;

IfWe, being (a) Members(s) of the above-named Company,
hereby appaint of or failing him of as my/our proxy to
vote for mefus and on myfour behalf at the annual Jor
extraordinary, &5 the case may be] General Meeting of the
Company to be held on the day of 2... and at |
any adjournment thereof.

Dated this __ day of e i
Signature:
Address;
in favour of
I desire to vote * the Resclution(s)
against

[where more than one proxy is appointed add, in respect
of number of Shares]

NOTE:- Unless otherwise directed, the proxy holder will
vote as he thinks fit and in respect of the Members total

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal, or
revocation of the instrument of proxy or of the authority under which it was
executed, or the transfer of the share in respect of which the instrument of
proxy is given, provided that no information in writing of such death, insanity,
revocation or transfer shall have been received by the Company at the Office
before the commencement of the meeting or adjourned meeting, or the
taking of the poll, at which the instrument of proxy is usad.

The instrument appeinting a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

A resclution in relation to any of the fallowing shall require the approval of
Members representing at least seventy five per cent. (75%) of the share
capital of the Company:
(a) the adoption of any change to the Articles of Assaciation of the Company,
other than a change of name of the Campany (which shall be decidad by
the Board);

(c) the consclidation or amalgamation of the Company.

DIRECTORS

Unless and until otherwise from time to time determined by a special resolution
of the Company, the number of Directors {excluding alternate directors) shall
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not be less than two in number, If at any time the number of Directors falis
below the minimum number fixed by or in accordance with these Articles, the
remaining Director may act for the purpose of convening a general meeting or
for the purpose of bringing the number of Directors to such minimum, and for
no other purpose. The remuneration of the Directors shall from time to time
be detarminad by tha Board.

The Directors of the Company are:

Chen Yao
Chien Yinfu

Unless otherwise determined by the Company in a General Meeting, the
Board shall appoint the Chairman of the Board and the Board shall fix his
remuneration. The Chairman of the Board shall also be the Chairman of the
General Meeting of the Company,

Each Director shall have the power to appoint an alternate Director to act in
his place and may at his discretion, remaove such alternate Director, A person
so appeinted shall be subject in all respects to the terms and conditions
existing in respect of Directors and each alternate Director, while so acting
shall exercise and discharge all functions, powers and duties as a Director of
his appainter in such appainter’s absence. An acting Director shall ipso facto
cease to be an alternate Director if his appointer ceasas, for any reason, to be
a Director: Provided that if any Director retires by rotation or otherwise but is
re-elected at the same meeting, any appointment made by him pursuant to
this Article which was in force immediately before his retirement shall remain
in force as though he had not retired,

Al appointments and removals of an alternate Director shall be effected by
instrument in writing delivered at the Office and signed by the appointer, A
Director exercising the power to appaint an alternate Director shall give prior
notice of such appointment in writing to the Secretary of the Board.

Each of the Directors, other than the Chairman of the Board, shall be entitled
to remuneration at such rate as the Company in General Meeting may from
time to time determine (by ordinary majority) and the Chairman shall be
entiled to remuneration at such higher rate as the Company in General
Meeting may from time to time determine ﬁby ordinary majority). Any Director
holding office for less than a year shall only rank for remuneration in
proportion to the period during which he has held office during such year.
The Directors (including alternate Directors) shall be entitied to be paid their
reasonable travelling, hotel and incidental expenses of attending and
returning from meetings of the Board or committees of the Board or General
Meetings or otherwise incurred while engaged on the business of the
Company.

Any Director who, by request, performs special services or who otherwise
performs senvices which, in the opinion of the Board, are outside the normal
scope of the usual duties of a Director, may be paid such extra remuneration
by way of salary, percentage of profits or otherwise as the Board may
determine which shall be charged as part of the Company’s ordinary working
eXpenses.




o4,

25.

97.

A Director may be or become a director or other officer of or otherwise
interested in any company promoted by the Company or in which the
Company may be interested, and no such Director shall be accountable for
any remuneration or other benefits received by him as a Director or officer of
or from his interest in such other company. The Board may also exercise the
voting power conferred by the shares in any other company held or owned by
the Company in such manner in all respects as it thinks fit, induding the
exercise thersaf in favor of any resolution appointing the members of the
Board or any of them to be directors or officers of such other company, or
voting or providing for the payment of remuneration to the directors or
officers of such other company, and any Director of the Company may vate in
favor of the exercise of such wvoting rights in the manner aforesaid
notwithstanding that he may be or be about to become a director or officer of
such other company and as such, or in any other manner, is or may be
interested in the exercise of such voting rights in the manner aforesaid.

{a) A Director should not be financally interested in the Company other
than as a shareholder and/or Director.

(b} A Director should only trade with the Company through the medium of
an associated company in which he has a shareholding,

A Director shall not require any share qualification,

Without prejudice to the last preceding Article and to the provisions for
retirement by rotation or otherwise hereinafter contained, the office of a
Director shall be vacated in any of the events following, namely if:

{a8)  He resigns his office by writing under his hand left at the Office: ar

{b) He be found lunatic or become of unsound mind or a receiving order is
made against him or he compounds with his creditors; or

(€)  Without leave, he is absent, otherwise than on the business of the
Company, from meetings of the Board for six consecutive months, and
the Board resclves that his office be vacated: or

(d}  He is prohibited from being a Director by reason of any order made
under Sections 325 or 383 of the Act; or

(e)  Without the consent of the remaining Directors he holds any office or
place of profit under the Company other than that of Managing
Director, Manager or Trustee of any deed for securing debentures of
the Company; or

(f}  He is removed either by an extraordinary resolution, or an ordinary

resolution of the Company, twenty-eight (28) days’ notice of intention
to move such resolution having been given.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Board, which may
exarcise all such powers of the Company as are not by the Act or by these
Arficles required to be exercised by the Company in General Meeting, subject
nevertheless to the provisions of these Articles and of the Act and to such
regulations being not Inconsistent with such provisions as may ba prescribed
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by the Company in General Meeting, but no regulations made by the
Company in General Meeting shall invalidate any prior act of the Board which
would have been walid if such regulations had not heen made, The general
powers given by this Article shall not be limited or restricted by any special
autharity or power given to the Board by any other Article.

The Board may from time to ime and at any time by power of attorney under
the Company’s Seal appeint any compary, firm or persen or any fluctuating
body of persons, whether nominated directly or indirectly by the Board, 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 those
conferred upon the Board by this Article) and for such peried and subject to
such conditions as it may think fit, and such power of attorney may contain
such provisions for the protection and conventence of persons dealing with
any such attorney as the Board may think fit, and may also authorize any
such attomey to sub-delegate all or any of the powers, authorities and
discretions vestad in him,

The Company may exercise the powers conferrad by Section 43 of the Act
with regard to having an Official Seal for use abroad and such powers shall be
vested in the Board.

The Company may exercise the powers conferred by Sections 124 to 127 of
the Act with regard to the keeping of a branch Register in any part of the
world and the Board may (subject to the provisions of those sections) make
and vary such regulations as it may think fit in respect of the keeping of any
such Ragister.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow, lend
and guarantée the repayment of maney and to mortgage or charge or
otherwise secure its undertaking, assets, property and uncalled capital or any
part thereof and to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of the
Comparty or of any third party.

The Directors may exercise all the powers of the Company to guarantee and
become surety for the liabilities, the performance of contracts and the
repayment of monies by any person, firm or company and to issus charges,
mortgages, debentures or lien to secure performance by the Company of any
such guarantee or surety.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
and transferable instruments and all receipts for moneys paid to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Baard shall from time to time Dy
resolution datermine.

MINUTES

The Board shall cause minutes to be made in baoks provided for the purpose
of:

(a) all appointments of officers mads by the Board;
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(b) the names of the Directors present at each Board or Committee
meeting,

{c)  all resolutions and proceedings at all meetings of the Company and of
the Board and of the Committees,

The minutes referred to In this Article shall be approved by the Board and
shall be signed by the Chairman of the Baard, The minutes shall be in English
and shall be kept and filed by the Secretary.

MANAGING DIRECTOR

The Board may from time to time appoint one or more of its body to the
office of Managing Director or Assistant Managing Director for such period
and upon such terms as it thinks fit and, subject to the provisions of any
agreement entared into in any particular case, may revoke such appointment,
A Director so appointad shall not, while holding such office, be subject to
retirement by rotation or taken into account in determining the rotation or
retirement of Directars, but his appointment shall {without prejudice to any
claim he may have for damages for breach of any contract of service between
him and the Company) ipso facto determine if he ceases from any cause to
be a Director,

A Managing Director or Assistant Managing Director shall receive such
remuneration (whether by way of salary, commission or participation in
profits, or atherwise) as the Board may determine, and either in addition to or
in lieu of his remuneration as a Director,

The Board may entrust to and confer upon a Managing Director or Assistant
Managing Director any of the powers exercisable by it upon such terms and
conditions and with such restrictions as it thinks fit, and either collaterally
with or to the exclusion of its own powers, and may from time to time
(subject to the terms ef any agreement entered into in any particular case)
revoke, withdraw, alter or vary all or any of such powers.

SECRETARY

The Secretary shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit, and any Secretary
50 appeinted may be removed by the Board.

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

PENSIONS AND ALLOWANCES

The Board may grant retiring pensions or annuities or other allowances,
including allowances on death, to any person or to the widow or dependants
of any person in respect of services rendered by him to the Company as
Managing Director, Assistant Managing Director, or in any other executive
office or employment under the Company or indirectly as an executive officer
or employee of any subsidiary company of the Company or of its holding
company (if any), notwithstanding that he may be or may have been a
Diractor of the Company and may make payments towards insurances or
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trusts for such purposes in respect of any such person and may include rights
in respect of such pensions, annuities and allowances in the terms of
engagement of any such person,

THE SEAL

The Board shall provide for the safe tustody of the Seal, which shall not be
affixed to any instrument except in the presence of at least two Directors or
at least one Director and the Secretary and such Directors ar Director and
Secretary shall sign every instrument to which the Seal is so afficed in their
presence. All forms of certificate for shares, stock or debentures or
representing any other form of security (other than letters of allotment, scrip
certificates and other [ike documents) shall be issued under the Seal and bear
the autographic signatures of one or more Directors and the Secretary:

Provided that the Directors may resolve that some method of mechanical
signature which is controlled by the Auditors, Transfer Auditors ar Bankers of
the Company be adopted, in which case any such certificate may bear the
mechanical ins-d of the autographic signature of a Director,

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Board for the
purpose shall have power to authenticate any documents affecting the
Lompany (except the Memorandum and Articles of Assaciation which must be
;ﬂh&ntir:aied by the Registrar of Companies) and any resolutions passed by

as frue copies or extracts and where any books, records, documents aor
accounts are elsewhere than at the Office, the local manager or other officer
of the Company having the custody thereof shall be deemed to be a person
appointed by the Board-as aforesaid,

ROTATION OF BOARD

Without prejudice to the power of the Lompany in General Meeting in
pursuance of any of the provisions of these Articles to appaint any person to
be a Director, the Board 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 Board, but so that tha total number of Directors shall
nat at any time exceed the maximum number fixed by or 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 reelection but
shall not be taken into account in determining the Directors who are to retire
by rotation at such meeting.

The Company may by special resolution, or by ordinary resolution of which
twenty-elght {28} days' notice has been given in accordance with Article 97(f)
remove any Director before the expiration of his peried of office [but so that
such removal shall be without prejudice to any clalm such Director may have
for breach of any contract of service between him and the Company) and
may by an ordinary resolution appoint another persan in his stead. The
person 5o appointed shall be subject to retirement at the time as If he had
become a Director on the day on which the Director in whose place he is
appointed was last elected 2 Director,




115.

116.

117.

118.

11%,

1.20.

PROCEEDINGS OF THE BOARD

save as provided for in these Articles ar in the Shareholders’ Agreement, the
Board may meet together for the dispatch of business, adjourn and otherwise
regulate its meetings as it thinks fit. Questions arising at any meeting shall be
determined by a majority of votes. In case of an equality of wvotes the
Chairman shall have a second or casting vote, A Director may and the
Secretary on the requisition of a Directar shall at any time summon a Board
meeting.

Ordinary Board meetings shall be hald at least twice a year. The Chairman or
any two Directors can call extraordinary Board Meetings at any ime,

IF the quorum of twa (2) Directors is not attained at the meeting, a second
meeting shall be held within four business days from the date of the first
meeting. Upon the reconvening of the meeting, the Director(s) present shall
constitute the required quorum provided that the agenda at the reconvenad
meating shall be the same as the agenda for the first meeting.

The continuing Directors may act notwithstanding any vacancy in their bady,
but if and so long as their number be reduced below the minimum number
fixed by or in accordance with these Articles the continuing Directors may act
for the purpase of filling up vacancies in their body or of summoning general
meetings of the Company but not for any other purpose, and may act for
either of the purposes aforesaid whether or not their number be reduced
below the number fixed by or In accordance with these Artides ac the

querum.

If at any meeting the Chairman is not present within half an hour after the
time appeinted for holding the same tha Directors present may choose one of
their number to be Chairman of the meeting,

(8) A meeting of the Board at which a quorum is present shall be
competent to exercise all powers and discretions for the time being
exercisable by the Board.

(b)  Provided that the requisite natices dre served upon the Directors and
subject to the consent of a majority of such Directors, the Directors
may conduct their meetings an telephone or through video and all
meetings so conducted shall be deemed to have the same status as
meetings at which the Directors have physically convened,

(c)  The secretary shall glve each Director a written notice (by registered
mail (or airmail if the Director resides outside Tanzania) and fax) of any
Board meeting. The notice shall provide the agenda, the time and place
of the meeting. The notice shall also contain @n agenda, background
information and all NEcessary support documentation in relation ta all
major proposals to be made at the meeting.

(d)  The period between the ssue of the notice and the date of the meeting
shall be at least twenty (20} days for ordinary meetings and at least
fifteen (15) days for extraordinary meetings. Every Director shall
receive support documentation and background information at laast
five (5} business days prior to a meeting,

{e)  The notice requiremants st out abave may be waived by a unanimous
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resalution of the Directors.

The Board may delegate any of its powers (other than the power conferred
by this Article) to a committee or committees, whether consisting of a
mamber or members of its body or nat, as it thinks fit. Any committee 50
formed shall, in the exercise of the powers s0 dalagated, conform to any
requlations that may be imposed on it by thi Board,

The meeting and proceedings of any committee consisting of two or mare
members shall be governed by the provisions herein contained for regulating
the meetings and proceedings of the Board so far as the same are applicable
and are not superseded by any regulations imposed by the Board under the
last preceding Article,

A resolution in writing signed by the majority of Directors entitled o receive
notice of @ meeting of the Board or passed by the majority of members of a
committee or by telzconferencing by phone by a number thereof constituting
a quorum, shall be as valid and affectual as a resolution passed at a meeting
of the Board or, as the case may be, of such commiltee duly called and
constituted. Any such written resclution may be contained in one document
or in several documents In like form each signed by one or maore of such
Directors or members of the committee concerned.

Every act done by the Board or committee or by any person acting as a
Director or member of such committes, notwithstanding it be afterwards
discovered that there was some defect in the appaintment of such Board or
committes or of any person acting as aforesaid or that they or any of them
were disqualified or had vacated office, shall be as valid as if every such
Roard or committee or person had been duly appointed and was gualified and

had continued in office down to the time of performance of such act.

DIVIDENDS

The Company in General Meeting may from time 10 time declare dividands to
be paid to the Members according to their rights and interests in the profits,
hut ne dividend shall be declared in excess of the amount recommendad by
the Board.

#ll dividends shall be declared and paid according to the amounts paid up on
the shares In respect whereof the dividend is paid, but no amount paid up on
3 share in advance of calls shall be treated for the purposes of this Article as
paid up on the share. All dividends shall be apportioned and paid pro rala
acrording to the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid; but if any
chare be issued on terms providing that it shall rank for dividend as fram a
particular date such share shall rank for dividend accordingly.

The Board may from time to time pay to the Members such interim dividends
as appears to the Board to be justified by the position of the Company; the
Board may also pay the fixed dividend payabie on any praference shares of
the Company half-yearly or othenwise on fixed dates, whenever such position,
in the opinion of the Board, justifies that courss,

The Board may daduct from any dividend or bonus payable to any Member all
sums of money (if any) presently payable by him to the Company on account
of calls,
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Mo Onndend shaill bear interest aganst the Company.

Any dividend, interest or other sum payable in cash to the holder of shares
may be paid by cheque addressed to the holder at his registered address or,
m the case of joint holders, addressed at his registered address to the holder
whose name stands first on the Register in respect of the shares or by
t=l=graphic transfer. Every such cheque or telegraphic transfer shall, unless
the holder otherwise directs, be made payable to the order of the registered
holder or, in the case of joint holders, to the order of the holder whose name
stands first on the Register in respect of such shares, and shall be sent at his
or their risk. Any one of two or more joint holders may give effectual receipts
for any dividends or other moneys payable in respect of the shares hald by
such joint holders.

Any general meeting declaring a dividend may, upon the recommendation of
the Board, direct payment or satisfaction of such dividend wholly or in part by
the distribution of specific assets, and in particular of paid-up shares or
debentures of any ather company, and the Board shall give effect to such
direction, and where any difficulty arises in regards to such distribution the
Soard may settle it as it thinks expedient, and in particular may fix the value
for distribution of any such specific assets and may determine that cash
payments shall be made to any Members upon the footing of the value so
fiwed in order to secure equality of distribution.

RESERVES

The Board may before recommending any dividend set aside out of the profits
of the Company such sums as it thinks proper as reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of
the Company may be properly applied and pending such application may, at
the like discretion, either be employed in the business of the Company or be
Fwvested in such investments {other than shares of the Company or its holding
company, if any} as the Board may from time to time think fit. The Board may
aiso without placing the same to reserve carry forward any profits which it
may think prudent not to divide,

The Board shall transfer te share premium account sums equal to the amount
or value of any premiums at which shares of the Company may be issued,
=nd the provisions of these Artides relating to reserves shall be applicable to
the sums for the time being standing to the credit of share premium account.

CAPITALISATION OF PROFITS

The Company In General Meating may upon the recommendation of the
Soard, at any time and from time 1o tima, pass a resolution to the effect that
% Is desirable to capitalise any part of the amounts for the time being
standing to the credit of any of the Company’s reserves or to the credit of the
profit and loss account or otherwise available for distribution and not required
for the payment of the fixed dividends on any preference shares of the
Company and accordingly that such sum be set free for distribution amaong
the Members or any class of Members who would be entitled to such profits if
distributed by way of dividend and in the same proportions, on the footing
that the same be not paid in cash but be applied either in or towards paying
up the amounts for the time being unpaid on any shares in the Company held
oy such Members raspectively or in payment up in full of unissued shares,
debantures or other aobligations of the Company, to be allotted and distributed
cradited as fully paid up among such Members or partly in one way and partly
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and may determing that cash payments shall be mage L3 any Membars in
order to adjust the rights of ajl parties, as may seem expedient to the Elqard.

{a) the sums of maney received and expended by the Company and the
matters in respect of which such receipt and cxpenditure take place:
and

(b)  all saleg and purchases af goads by the Company: and

(€} the assets and liabilities of the Company,
as the Board may think fit and shall diways be open to the inspection of the
Directors, No Member (other than 3 Director) shall have any right of inspecting

any account or book or document of the Cnmp.an:,r except as conferreg by law
or authorized by the Board,

- The Board shall from time to time, in aCcorgance with section 153 of the Act,

Cause to be prepared and to be laid before the Company in General Meeting
such profit and Joss dccounts, balance sheets, and FEROMS as are referred 1 In

LRl Al ok o
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ALIDIT

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

Any notice or other document may be sepved oy the Company on ary
Member either persenally or by sending it through the POslin & prepaid letter
or by telax or telecopler addressad to such Member at his registered address
45 appearing the Company’s Register or in any Branch Register, [In the case of
Jaint holders of 3 share, all notices shall be given to that one of the joint
holdars whose name stands first in the Register or Branch Register, ang
natice so given shall be sufficient notice to all the joint holders,

Any Member who is not registerad in a Branch Register and wha is described
in the Lompany's Register by an address not within Tanzania wha shall, from
time to time, give to the Company an address within Tanzania at which
noticas may be served upan him and shall he entitied to have natices served
upon him at such address, but save ac aforesaid no Member other than a
Member deseribed in the Register by an address WiIthin Tanzania or registerad
in & Branch Register shall be entitled to recejve any natice from the Comparny:
Provided that any natice which Is sent by post to 3 Member registered in a
Branch Register shall not be deemed to have heen duly served in pursyance

In the country in which such

shall be sufficient to prove that the notice gr documant “was properly
addressed, stamped and put into the past office or if by telex or telecopier
was actually transmitted,

Any notice or other document delivered or sent by post to or left al the
registered address of any Member in Pursuance of these presants shall,
notwithstanding that such member be then dead or b nkrupt, and whether or
not the Company has notice of his death or bankruptcy, be deemed to have
been duly served jn respect of any share registered in the name of such
Member as sole or Jeint holder unless his name shall at the tima of the service
of the natice or document, have bean remaoved from the Company’s Register
or Branch Register as the holder of the share, and such service shall for all
purposes be deemed a syfficlant sarvice of such notice or document on all

Save as hereinbefore provided, notice of every General Meeting shall be given
to every Member of the Company and to every Director,

WINDING-UP




of the Company may be closed and the Company dissolved, but, so that no
Mamber shall be compelled to accept any shares whereon there is any

liahility.
INDEMNITY

146, Subject to the requirements of Section 214 of the Act every Director,
Managing Director, Managar, Officer of the Company shall be indemnified out
of the funds of the Company against all lasses or liabilities incurred by him as
such Director, Managing Director, Manager, Officer or Auditor in or about the
execution of his duties and no Director or other officer shall be liable for any
loss which may be incurred by the Company in execution or in which he is
acquitted or in connection with any application under Section 481 of the Act
in which relief is granted to him by the court.

NAME, POSTAL ADDRESS NUMBER OF SHARES | SIGNATURE OF |
| TAKEN BY EACH SUBSCRIBERS
. SUBSCRIBER
1. Chen Yao,
| P.0. Box 23198, 510
Dar es Salaam. Wﬁ
Ll
I 1
| 2. Chen Yinfu
P.0. Box 23198, 480 '
Dar es Salaam. T 'S %q %
il - L
DATED as of this ..... 23 day of f"f”.:i 2014,
WITNESS to the above signatures: e




