
TANZANIA

7.

10.

Business activity: 3520 - Manufacture of gas; dishibution of gaseous fuels through
mains, Main activity

Directors / Directors in the WU CHENJIE, Chinese
country of origin: CHEN FLINIAN, Chinese
Company secretary / Company yeO yfru CIIEN, Tanzania
secretary in the country of origin:
Authorised share capital: 10000000 TZS

Class Ordinary: 1000 shares, 10000 TZSlshare, 10000000 TZS
WANG LIWEI Class Ordinary 510 shares taken
CHEN YINFU Class Ordinary 490 shares taken

SBRETA
8ffs&ff 85 *EGt$Tfi Al*o'tg afi D LtcEHStifi ,asEHcy

Information date and time: 161121202l 17:23:51
Registration date and time: l0/04l2}Og 00:00:00

Registered

107521

HUAER GASES LIMITED

Private company Limited by shares

Region Dar Es Salaam, District Ilala, Ward Vingunguti, postal
code 12109, Street Vingunguti, Road Mandela, Flot-number 91,
Block number B, House number 21

!ry4' wxml97 23 13 @l 63.com, Mob no/Tel no: 07 I 6666650,
P.O.Box 23198

Register of Companies
Detailed information

1. Status:

2. Incorporationnumber:

3. Company:

4. Company type:

5. Registered office:

6. Contacts:

11. Class of shares:

12. Shareholders:

Information ordered by: LUCy KIANGI
NOTE. Information printed from the Register of Company is true and complete as
per extract generation date and time. Please be advised to refer to the Online
Registration System at BRELA (ors.brela.go.tz) for an up-to-date information
regarding given Company.

1t
€=a'rW Princ. Asst. Registrar of Companies



THE COMPANIES ACT 2OO2

(I-AWS OF TANZANIA)

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES O F ASSOCIATION

OF

HUAER GASES LIMITED

(A PRIVATE COMPANY)

---------------a----

Drawn by:
Upright Attorneys,
NEDaO Buildinq, 3'd.E!dbr, western wing,
ti;;GRou;,Gilll^
P.o. Box 7s444, /lill\
Dar es Salaam. |it'



MEMORANDUM OF ASSOCIATION

THE COMPANIES ACT 2OO2

(LAWS OF TANZANTA)

OF

HUAER GASES LIMITED

The name of the Company is HUAER GASES LIMITED.

The registered office of the company will be situated in the Repubtic of
Tanzania.

The objects for which the Company is established are:

(a) 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.

(b) To carry on the business of natura,f gas which will be used for running
factories, households, offices and motor vehicres among many other
things.
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(c) To carry on the business of Liquefied petroleum Gas,
acetylene manufacturer, gas selling centres, packaging
products for public and private use be it growing
communities in homes, hotels, schools or othenviie.

(f) To deal with the business of any flammable mixture be it
butane or of hydrocarbon gases used as a fuel in heating
running motor vehicles, cooking or othenvise.
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(d) To become owners of cylinders for gas products and protect
consumers of gas products in terms of trade, health, safety and
environment 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.

(e)

(g) To search for ores and minerals, mine and grant ricenses 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 otherwise
dispose of the land, mines or other property for the company.



(h)

(i)

To purchase, take on lease or otherwise acquire freehold and other
lands, properties, mines and mineral properties and exploration rights,
concessions, leases, claims, license of or other interests in mines,
r-nining and offshore rights, mineral properties and water rights and
either solely or jointly with others

To employ and pay mining expefts, 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 othenwise assist persons or companies prospecting,
acquiring, settling on, farming, building on, or mining, drilling, sinking
shafts or wells or on or othen,,rise developing or exploiting any lands
and properties, or desirous of so doing.

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,
propefi and liabilities of any company or person carrying on any
business which the company is authorized to carry on, or possession of
any property.

To 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 tickets, sleeping cars and coaches
or befths, hotel lodging accommodation, guides, safe deposits, inquiry
bureaus, baggage or othenvise.

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

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

(o) To fit up and furnish any property for the purposes of retting the same
to visitors or guests whether in single rooms, suites, caravans, movable
structures, coltages or othenruise.

(p) To carry on the business of tourism for local and foreign guests, to
promote and facilitate traveling or safaris as principals or agents of any
company or person and to provide accommodation and
entertainments to the tourists,

fi)

(k)

(t)



(r)

(t)

(u)

(v)

(q) To organize safaris to the National parks and sailing 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 conveniently carried on in connection therewith.

To carry on the business of proprietors, managers, agents, ressees 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 paftners, firm or persons, investors and or dealers of minerals
for the purpose of carrying out mineral exploration, mining rights and
selling 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 is formed.

To acquire by purchase, concession or lease, to take in exchange or
otheruuise, 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;

(w) To carry on business as oil engineers, builders and contractors,
engineers, manufacturers, farmers, vehicles and equipment
proprietors, traders, shipowners, ship brokers, importers and
expofters, and to buy, sell and deal in property of all kinds .

(x) 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, oir, srate
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.

(V) 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 thereto, or otheru'lise deal with the
same as may seem expedient to the Directors of the Company.

(z) To apply for, secure, acquii'e by grant, legislative enactment, assignment,
transfer, purchase or otheru'rise and to exercise, carry out and enjoy any
charter, licence, power, authority, franchise, concession, right, privilege
which any government or authority, supreme, municipal, local or
othei'wise, 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.

(aa) 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, property or effects, held or used in
connection therewith and upon such purchase to undertake the liabilities
of such business or company.

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

(cc) To invest the moneys of the Company not immediately required in such
manner as may from time to time be determined by the Directors of the
Company,

(dd) To apply for and acquire privileges, licenses, concessions, secret
processes and the like which the Directors of the Company may deem to
be advantageous for the business of the Company.

(ee) To take paft in the formation, management, supervision or control of the
business or operations of any company, firm or other unincorporated
body and for that purpose to act as directors, aCministrators, managers,
accountants or other expefts or agents.

(fD 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.

(gg) To sell or dispose the undeftaking, assets or propefi 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.

(hh) To acquire and deal with the business, property and liabilities of any
company/ firm or persons carrying on any business within the objects of
the Company.



(ii) To acquire and deal with and in plant and machinery, patents, patent
rights, inventions, copyrights, designs, trademarks or secret processes

and other intellectual propefty rights and to sell, let, dispose or grant
rights and licenses over the same.

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

(kk) 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.

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

(mm) 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 or binding on the Company whether by way of guarantee or
indemnity or otherwise (including, without limitation, pursuant to the
borrowing or raising of money) by the giving of moftgages, charges or
other security founded, or based upon all or any of the property and
rights of the Company, including its uncalled capital or without any such

security and upon such terms as to priority or otheruuise as the Company
shall think flt.

(nn) 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.

(oo) To guarantee or otheruuise support or secure, either with or without the
Company receiving any consideration or advantage and whether by
personal covenant or by moftgaging or charging all or paft of the
undertaking, property, assets, rights and revenues present and future
and uncalled capital of the Company or by both such methods or by such

other means whatsoever, the liabilities and obligations of and the
payment of any moneys whatsoever (including but not limited to
principal, interest 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 is 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



and creation of any such guarantee support or security is hereby
constituted one of the main objects of the Company.

(pp) 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 operations).

(qq) To promote or assist in the promotion of any other company or business
for the purpose of acquiring any of the assets and liabilities 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.

(rr) To sell the undertaking and all or any of the propefi of the company for
cash or stoc( shares or securities of any other company or person or for
any other consideration.

(ss) 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, societies or funds.

(tt) To distribute in specie the assets and propefi of the company amongst
its members.

(uu) To acquire and deal with the business, propefi and liabilities of any
company, firm or persons carrying on any business within the objects of
the Company.

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

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

(>x) 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.

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

(z) 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.
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AND it is hereby declared that the intention hereof is that the objects
hereinabove specified in this clause 3 shall be independent main objects oi the
Company and shall in no wise be limited or restricted by reference to or
inference from the terms of any other paragraph or the other clauses hereof.

The liability of the members is limited.

The initial share capital of the Company is Tanzanian Shillings Ten Million (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 classes and attach thereto such preferential, differed, qualified
or special rights, 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.

WITNESS to the above signatures:

Q u a I ifi ca ti o n : . . .. . . tht V O .@. fr. ..'.1.,,t),*',

NAME, POSTAL ADDRESS NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER

SIGNATURE OF
SUBSCRIBERS

1. Chen Yao,
P.O, Box 23tg9,
Dar es Salaam.

510

? $Y{W
2. Chen Yinfu

P.O. Box 23198,
Dar es Salaam. 490
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OF

HUAER GASES LIMITED
: i TABLE A

1. The regulations 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 Articles unless the context othenvise 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

"Act"

"Articles"

')Auditors"

"Board"

"Chairman"

"Company"

"Directors"

"Dividends"

Meaning

the Companies Act 2002 or any statutory re-enactment or
modification 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;

these Afticles of Association of HUAER GASES UMITED;

the duly appointed auditors of the Company from time to
time;

the board of Directors of the Company or the Directors
present at a duly convened meeting of Directors at which
quorum has been attained;

the Chairman of the Company;

means HUAER GASES LIMIIED.

the Directors for the time being of the Company or if
there be only one Director then such one Director;

any distribution (whether in cash or propefi, and
whether made before or during a winding up) by the



3.

4.

5.

"Member"

"Memorandum"

"Month"

"Objects"

"Office"

"Quorum"

"Seal"

"Year"

"Writing"

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

a registered shareholder in the Company;

the Memorandum of Association of the Company;

calendar month;

the objects of the Company;

the registered 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, ani accordingly:

(a) 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 including persons who are in the
employment of the Company is limited to fifty (50) Members:

Provided that, for the purpose of this provision, where two or more
persons hold one or more shares in the Company jointly, they shall be
treated as a single Member;

(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.

BUSSINESS

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 proceeded.

The Office shall be at such a place in Tanzania as the Board shall from time to



6.

time appoint.

No 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 CAPITAL

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 special rights previously conferred on the holders of
any shares or class of shares, any share in the Company (whether forming
paft of the original capital or not) may be issued with any such preferred,
deferred or other special rights or subject in regard to dividend returns of
capital, voting or othenrrise as the Company may from time to time, by
resolution, determine 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 timg by ordinary resolution, increase its
share capital by such sum, to be divided into shares of such amount as the
resolution shall prescribe.

MPDIFICANON OF CLASS OF SHARES

All or any of the special rights and privileges for the time being at[ached to
any class of shares issued may from time to time (whether or not the
Company is being wound up) be altered or abrogated with the consent, in
writing, of the holders of no less than three - fourths Qlil 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 Articles as to the general meeting
of the Company shall mutatis mutandis apply, but so that the necessary
quorum shall be two persons at least 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 holders 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, pari passu therewith.

7.

9.

10.

11.
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SHARES

Subject to the provisions of these Articles, the unissued shares of the
Company shali be at the disposal of the Board, wtrich may allot, grant options
over or otherwise dispose of them to such persons, at such times and for
such consideration and upon such terms and conditions as the Board may
determine, but so that no shares shall be issued at a discount except in
accordance with Section 60 of the Act.

All issues of shares of common stock, preferred stock or options or warrants
to purchase common or preferi'ed 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 subject
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 lvlembers 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 determined 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 those Members who have accepted their offers in
proportion to 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 persons 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 oftered 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 said 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 to 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 paftly in the other. The Company may also on any issue of
shares pay such brokerage as may be lawful.

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

13.

14.
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19.

20.
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provision of any plant or equipment which cannot be made profitable for a
lengthened period, the Company may, pay interest on so much of such share
capital as is for the time being paid up and may charge the same to capital as
part of the cost of construction oi 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 thereoQ 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 registered holder.

SHARE CERTIFICATES

Every person whose name is entered as a Member in the Register shall be
entitled, without payment, to receive within two months after allotment or
lodgment of transfer (or within such other period as the conditions of issue
shall provide) one ceftificate 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 ceftificate after the first as the Board shall from time to
time determine. in the case of a share held jointly by several persons,
delivery of a certificate to one of several joint holders shall be sufficient
delivery to all. If a Member shall sell or transfer paft of the shares comprised
in his holding he shall be entitled to a certificate 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 to evidence and indemnity and payment of the out-of-pocket
expenses of the Company of investigating such evidence as the Board may
think fit and, in case bf defacement, on delivery of the old certificate to the
Company.

LIEN

The Company shall have a first and paramount lien on every share (not being
a fully paid share) for all moneys/ whether 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 same are joint debts or
liabilities of such Member or his estate and any other person whether a
Member or not. The Company's lien on a share shall extend to all dividends
payable thereon. But the Board may at any time declare any share to be
wholly or in part exempt from the provisions of this artlcle. 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 sell, in such manner as the Board may think fit, any share
on which the Company has a lien, but no sale shall be made unless some sum

22.
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25.

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 glven to the holder for the time being of the share or to the
person entitled by reason of his death or bankruptcy to the share.

24. 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 Iike lien for
debts or liabilities not presently payable as existed upon the shares prior to
the sale) 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 to 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 make 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 one-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 deemed 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 a 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 libefi to
waive payment of such interest wholly or in paft.

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 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 such sum had become
payable by virtue or a call duly made and notified.

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.

26.

27.

28.

29.

30,



31. The Board may, if it thinks fit, receive from any Member willing to advance
lhe .same, all or any part of the moneys 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 les's ihan
three months' notice in writing.to such Member repay to him the amount by
which any such advance exceeds the amount actuaily called up on the shares.

TRANSFER OF SHARES

No shareholder shall sell, assign or otherwise transfer any shares without the
prior, written consent of the other shareholders except as provided in this
ArLicle.

{ any Member (the "offeror') wishes to transfer any of its shares in the
comp_any,. it shall first offer ('the offer') all of such shares it is seeking to
transfer ('the Offer Shares') to the other Members f'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 irrev_o_cable and o_pen for acceptance by the Offeree for a period ofqjry (30) days following the date of receipt of the offei by the
Offeree;

(c) if an offer for the offer shares has been made by a bona fide third
party tq th_e- offeror, be accompanied by a true and complete copy of
any such offer; and which in either case must contain the'name rjf'tne
bona fide third party and in the case where the bona fide third pafi is
acting in the capacity of agent, the name of his ultimate principdr;

(d) in all other cases gpart from those referred to in Article 35(c), stipulate
a cash price at which the Offeror is prepared to sell the Ofter Shares
and which s.hall be _payable free of set-off or other deduction against
delivery of the certificates in respect of the Offer Shares in negoliable
form to the Ofteree or its nominee; and

(e) not be subject-to-any g!!er term or condition except that whole (and
not a part only) of the Ofter must be accepted.

In the event that the Offer is accepted by more than one of the Offerees, the
right o_f-first refusal mentioned above shall be deerned to be proportionate to
each offeree's existing shareholding in the company. For the bvoidance of
doubt, in the event any Offeree does not accept the Offer each Offeree which
has _accepted the offer shall be entitled, within twenty (20) days after being
notified Fy tne .Offeree that a-ny -Offeree has not accepted the Ofier, to accepl
the whole (and not any part) of the Offer in respecl of the Offer Shares nbt
accepted by any Offeree at the same price and on the same terms as stated
in the original Ofier.

If the whole of the offer (and not part only) is not accepted by the offeree
within the pgrjo{ referred to in Article 35(b) (as extended, 

'if 
necessary,

pursuant to Article 36), then the Offeror shall be entitled, within thirty (36)

32.

33.

34.

35.

36.



44.

the bankrupt or deceased Member, in favour of a nominee named by the
Board.

A person becoming entitled to a share in consequence of the death or
bankruptcy or liquldation of a Member shall be entitled to receive and may
g.ive 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 to receive notices of
or to attend or vote at general meetings of the company or, save as
aforesaid, to exercise in respect of the share any of the rights br plivileges of
a Member until he shall have become registered as the holder theleof.

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 sirtn time
as any part of such call or installment remains unpaid serye a notice on him
re.quiring payment of so much of the call or installment 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 or before which and the place where the p'ayment
required by the notice is to be made, and shall state that, in the eveni oi 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 liable to
be foffeited. The Board may accept the surrender of'any share liable to be
fofeited hereunder and, in such case, references herein to forfeiture shall
include surrender.

If the requirements 
-of 

any such notice as aforesaid be not complied with, any
s.hare in resp-ect of which such notice has been given may at any time
thereafter, before payment of all calls or installmenti, interest and expenses
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
respect of the forleited shares and not actually paid before the forfeiture.

When any share has been forfeited, notice of the forfeiture shall forthwith be
91vqn to the holder of the share or the person entitled to the share by reason
of the death or bankruptcv 9r liquidation of the holder (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 othenruise disposed of either to the persori who
was, before forfeiture, the holder thereof or entitled thereto or tb any other
person upon su-ch terms and in such manner as the Board shall think frt, 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 a Member in
respect of the forfeited shares but shall, notwithstanding, remain liable to pay
to th.e. Comp.any all moneys which at the date of forfeiture were presehtly
payable by him to the Company in respect of the shares with interesi thereon
at such rate as the Board- m,ay determine, not exceeding ten per cent per
annum/ from the date of forfeiture until payment but the Board may waive
payment of such interest either wholly or in part.
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52. A statutory declaration in writing that the declarant is a Director or the
Secretary 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 receive 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 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
gffgcled by any irregularity or invalidity in the proceedings in reference to the
fodeiture, sale or disposal of the share.

iNCREASE OF CAPITAL

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

54. The Company may, by the resolution increasing the capital, direct that the
new shares or any of them shall be offered either at pai or at a premium or
(subject to the provisions of Section 69 9f the Act) at d discount oi may make
qny 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.

55. The new shares shall be subject to all the provisions of these Articles with
reference to payment of calls, Iien, transfbr, transmission, forfeiture and
otherwise and, unless otheru'rise provided in accordance with these Articles,
shall be issued as Ordinary Shares.

ALTERATIONS OF CAPITAL

56. The Company may from time to time by:

(1.) Ordinary resolution:

(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 (1Xd) 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 h.ave such qualified or deferred rights or be'subjectio any slch
restrictions..as .compared with the other or others as the Company has
power to attach to un-issued or new shares;

(c) 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 share capital by the amouhi of the shares so
cancelled; and

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



(2.)
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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 Meeting
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 General
Meeting, and Extraordinary 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 quorum, any Director or any
hvo Members may convene an Extraordinary General Meeting in the same
manxer as rearly as pos_sible as that in which meetings may be convened by
the Board. In the case of an Extraordinary General Meeting called pursuant 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 GENERAL MEETINGS.

An Annual General Meeting and a meeting called for the passing of a special
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 special resolution shall be called by fourteen days' notice in writing at the
least. The notice shall be exclusive of the day on which it is served or deemed
to be serued and of the day for which it is given, and shall specify the place, the
day and the hour of meeting, and, in the case of special business, the general
nature of that business. The notice convenlng 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 extraordinary resolution as the case may be. Notice of
every General Meeting shall be given in manner hereinafter mentioned to such
persons as are, in accordance with the provisions of these Afticles, entitled to
receive such notices from the Company, and also to the Auditors of the
Company for the time being:

Provided 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 reasonable
prominence a statement 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 entitled to receive notice shallhot
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 General
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 othenrrise, and the fixing of
the remuneration of the Auditors and the voting of remuneration to the
Directors.

No business shall be transacted at any General Meeting unless a quorum is
present when. the meeting proceeds to business. Save as otherwise'provided
by.these Afticles, at least one Member prgsent in person or by proxy together
holding not less. than fifty one (510/o) of the issued and paid up ordinary
shares and entitled to vote shall be a quorum for all purposbs. A iorporation
being a Member shall be deemed for the purpose of this Article to be
personally present if represented by pro)ry or in accordance with the
provisions of Section 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 qny 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 suih 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 above defined be not
pres_ent within half an hour from the time appointed for holding the meeting
the Members present in person or by proxy shall be a quorum,

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
to act. If no Director is present, or if all the Directors present decline to take
the chair, the Members present shall choose one of their number to be
Chairman.

The chairrnan 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 transacled 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.



68. 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 declaration by the Chairman that a
resolution has, on a show of hands, been carried or carried unanimously or by
a particular majcrity 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 of the number or proportion of
the votes recorded in favour of or against such a resolution.

If any votes shall be counted which ought 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 entitled to a
second or casting vote.

A poll demanded on the election of a chairman, or on a question of
adjournment, shall be taken forthwith. A poll demanded on any other
question shall be taken at such time 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 proceeded with.

VOTES OF MEMBERS

Subject to any special terms as to voting upon which any share capital may
be issued or m_ay 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 or 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 pro)ry 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 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.

In accordance with section t41 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 representative at any General Meeting of the Company
or of any class of Members of the Company, and the perion so authorised
shall be entitled to exercise the same powers on behalf of the corporation or
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77.

government he represents as that corporation or government could exercise if
it were 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 commiftee, curator bonis or other person in the nature of a
committee or curator bonis appointed by such court, and such committee,
curator 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 valj-d for all
purposes. Any such objection made in due time shal-l 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 instrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorized in writing or, if the appointer be a
government or corporation, either under its common seal (in the case of a
corporation) or under the hand of an officer duly authorized or attorney so
authorized.

A proxy need not be a Member of the Company. Any Member may appoint
more than one proxy to attend on the same occasion.

The instru-ment appointing a proxy and the power of atLorney 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 sp-ecified in the notice convening the meeting no less
than forty-eight. hdurs before the time appointed ror h5toing *" *6e[ing-b,
adjourned meeting at-which the person named in the instrument propose-s to
vote, or in the case of ? pott taken subsequently to the date of a'meieting or
gdjourned meeting, no less than twenty-four hours before the time appoinled
for the. taking, of the poll and in default the instrument of pro)ry shall'not be
treated as valid.

The Board may,-if it thinks fit, send out with the notice of any meeting, forms
of instrumelt gf proly_for use at the meeting,and such instiuments of proxy
shall be in the form following or in such other form as the Board may decide.
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85.

nroffi##,,r'r=r,

!lWe., being (a) Members(s) of the above-named Company,
hereby- appoint of or failing him of as my/our proxy io
vote for me/us a?d on mylour behalf at thij aniual' [or
extraordinary, a1 lhe case may beJ General Meeting of the
Company to be held on the_ day of_ 2,.. and at
any adjourn ment thereof.

Dated this _ day of

Signature:

Address:

in favour of
I desire to vote x the Resolution(s)

against

[where more than one proxy is appointed add, in respect
of number of SharesJ
NOTE:- Unless otherwise directed,
yole as he thinks fit and in respect

the prory holder will
of the Members total

A vote 9!ve1 in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the pre-vious death_ or insanity of the' principal, or
revocation of the instrument of proxy or of the authoiity 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 ihe office
before the commencement of the meeting or 

'adjourned' 
meeting, or the

taking of the poll, at which the instrument of proxy ii used.

The instrunre.nt. appointin.g a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

A resolution in relation to any of the following shall require the approvat of
Members representing at least seventy five per cent. 

'(7so/o) 
of 'the 

share
capital of the Company:

(a) the.adoption of .any change to the Articles of Association of the company,
other than a change of name of the company (which shall be decided 'by

the Board);

(c) the consolidation or amalgamation of the Company,

DIRECTORS

Unless and until otheru,rise 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 falls
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 determined by the Board.

The Directors of the Company are:

Chen Yao
Chen 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 m.ay.at his discretion, remove such alternate Director. A person
so appointed 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 oT
his appointer in such appointer's absence. An acting Director shall ipso facto
cease to be an alternate Director if his appointer ceates, for any reason, to be
a Director: Provided that if any Director retires by rotation or otheruuise but is
re-elected at the same meeting, any appointment made by him pursuant to
this Atticle which was in force immediately before his retirement shall remain
in force as though he had not retired.

All appointments and removals of an alternate Director shall be effected by
instrument in writing delivered at the of[ice and signed by the appointer. A
Director_exercising the power to appoint 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, shalt 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
entitled to remuneration at such higher rate as the company in General
Yqqling m-ay fro-m time to time determine (by ordinary malority;.'nny oiieitor
holding office for less than a year shall only rank for ri:hrundration in
proportion to the period during which he has held office during such year.
The Directors (including alternate Directors) shall be entitled 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 othenvise incurred while engaged on the business of the
Company.

Any Director who, by request, pedorms special services or who othenvise
pefforms services 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
QV waV of salary, percentage of profits or othenvise as the Board may
determine which shall be charged as part of the company's ordinary working
expenses.



94. A Director may be or become a director or other officer of or othennrise
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 flt, including the
exercise thereof 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 vote in
favor of the exercise of such voting 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 financially 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 othenvise hereinafter contained, the office of a
Director shall be vacated in any of the events following, namely if:

(a) He resigns his office by writing under his hand left at the Office; or

(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

(c) 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 resolves 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 proflt 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.

POWER.S AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Board, which may
exercise ali such powers of the Company as are not by the Act or by these
Articles 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 be prescribed
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by the Company i.n. .Ge.neral, Meeting' but no regulations made by the

Company in iJn6rat Meeting shall invaiidate any prioi act of the Board which

would have been valid if such [g;iut,* had'not been made. The general

powers give;"bl il.l[ n,ticr" shall'not be limited or restricted by any special

authority or. poinJ.i giu"n to the Board by any other Article'

gg. The Board may from time to time and at any-time bv power of attorney under

the company,s seal appoint unv .orpuny,,'fir* or.'pbrson or,any fluctuating

body of p.rrtnrl *hetii; nomit{aieO E'n.iiry or indirectly by the Board' to be

the attornevi'r"'uiioin.vt oi ln. L"1n..v for s.uch puiposes. and. with such

powers, autnorities and'discretions (not.exceedino those vested in or those

conferred upon the Board by thit'i,ii.r.l1no ror iuch period and 
-subject 

to

such conditioi'i It iinliy ifiinr. nt, anO iuch power of attorney TaY contain

such provisions ior ihe pro_tection'anO convehience of persons dealing with

any such utto*.v ui t1., Board may think fit, .and may also authorize any

such attornui"io' rro-o.r.gute-atl 
-6r-any 

of' the powers, authorities and

discretions vested in him'

100. The company may exercis-e^ the powers conferred by section 43 of the Act

with regard i6 h';;i.; in om.luisLii ror use abroad and such powers shall be

vested in the Board'

l0l.TheCompanymayexercisethepowersconferredbySectionst24tol2Tof
the Act witn'regiiO-to ttre 1eeping of u btunch Refuiste.r in any,part of the

wortd uno tn.-d*A'il;iiblEitio the provisionsbf those sections) make

and vary ru;; t.A;ti;il ;s ii'miyitrint< tit in respect of the keepins of anv

such Register'

BORROWING PgWERS

102. The Directors may exercise all the powers of the company to borrow' lend

and guarantee the r.puy*".nt of 'money and. to mortgage or charge or

otherwise secure its undeftaking, assets,.p.roperty and uncalled capital or any

part thereoi;; io liSu. deOJntures, d6behturb stock and other securities

whether outright or as r..urlt') 
-roi-iny 

debt, liability or obligation of the

ComPanY or of anY third PartY'

The Directors may exercise all the powers of the compa-ny to guarantee and

become ,,;;;ty'%r- ih" 
-riuuiiitiur,-the- 

performance 
'of 'contracts and the

repayment'oi'inoni., by any p.iibn, nrm g1^ggmpany and to issue charges,

mortgages, debentures or lien to secure performance by the company of any

such guarantee or suretY'

103. All Cheques, promissory notes, drafts' bills of exchange and other negotiable

and transferable instruments ind all r'eceipts for moneys.paid to the company

shall be signed, drawn, u..#i.6, enaoisea or othefuiise executed' as the

case may be, in such ,unn-.i it the Board shall from time to time by

resolution determine'

MINUTES

104. The Board shall cause minutes to be made in books provided for the purpose

of:

(a) all appointments of offlcers made by the Board;



the names of the Directors present at each Board or committee
meeting;

all resolutions and proceedings at all meetiirgs of the company and of
the Board and of the Committees.

The minutes referred to in this Article shal! be approved by the Board and
sha.ll be.signed by the_Chairman of the Board. The minutes shall be in English
and shall be kept and filed by the Secretary.

MANAGING DIRECTOR

105. 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 df any
agreement entered into in any particular case, may revoke such appointmeni.
A Director so appointed shall not, while holding such office, bd'subject to
retirement by 

-rotation 
or taken into account in determining the rota[ion or

retirement of .Directors, 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.

106. A Managing Director or Assistant Managing Director shall receive such
remuneration (whether by way of salary, cbmmission or participation in
profits, or otherwise) as the Board may determine, and either ih addiiion to or
in lieu of his remuneration as a Director.

LA7. 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 tim6
(subject to the terms of any agreement entered into in any particular case)
revoke, withdraw, alter or vary all or any of such powers.

SECRETARY

108. 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
so appointed may be removed by the Board.

109. 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 Uf its
being {one by or to the same person acting both as Director and as, or in
place of, the Secretary.

PENSIONS AND ALLOWANCES

110. The Board may grant retiring pensions or annuities or other allowances,
in_cluding allowa.nces on death, to any person cr to the widow or dependants
of any person in respect of services rendered by him to the Company as
M-anaging Director, Assistant Managing Director, or in any other eiecutive
office or employment under the Company or indirectly as an executive officer
or employgg of any subsidiary company of the company or of its holding
company (if any), notwithstanding that he may be or hay have been 5
Director of the Company and may make payments towardi insurances or

(b)

(c)



trusts for such purposes in respe_ct of .any such person and may include rightsin respect of 
- 
such pensions, annuitiei and 

-allowances 
in the terms ofengagement of any such person.

THE SEAL

111' The Board shall provide for the safe.custody of the seal, which shall not beaffixed to any instrument except in the prlrL*.'of at least two Directors orat least one Director and the 'secretu.y-uno ri,ih Directors or Director andSecretary shall sign every instrument to whicl-r the seal is so affixed in theirpresence' All forms of certificate 
. for rr,ir".,- stock or debentures orrepresenting any other form of security (other than letterr of uffotrent, scripceftificates and other like documents;irritt-0. iirulo under the Seal and bearthe autographic signatures of one or more Directors uno ihe 

-a.;.t.ry;

Provided that the Directors may resolve that some method of mechanicalsignature which is controlleg uv ilq nuoiiors,-irliir.r Auditors or Bankers ofthe Compaly bg gdopted, in which .uiu-uriv sicn certiricate may bear themechanicar ins-d of the autographic signatuie'oil-oir.li;;. -" "'!qv u(

AUTH ENTICATION OF DOCUMENTS

L12' Any Director or the secretary or any person appointed by the Board for thepurpose shall h.av.e power 'to authenticate 
-5riy- 

aocuni.nt, a*6cting thecompany (except the Memorandum uno A.tiir"l'of Association which must beauthenticated by the Registrar of Companieii-Jno uny resolutions passed bythe Board, and any boo[s, records, oocJmefrti'ano dccounts reiating to thebusiness of.ll^. 
99Tp:nv,ind to certifv. copieit[ereor or extracts therefromas true copies or extracts and,,where *v oooki, l..orir','t"oi*.nt, o,.accounts are elsewhere than at the oflce, inJ roiar'runig"7 ol"oii.,. officerof the companv having the custody *,eie'oi s-nul'u. da;;a i; b; ; personappointed by the Board.as aforesaicj.

ROTATION OF BOARD

113. Without prejudice to the power of .the company in Generar Meeting inpursuance of a.ny of the provisions of these nrtilLs'to appoini iny 
'ierson 

tobe a Director, the Board shall have.power at any time and from time to timeto appoint any person to be a Director, eitheiio'ntiu i*rir ,;;;;;;o,. as anaddition to the existing. Board, but so tr-,ui flru-ioiat number of Directors shallnot at any time exceed the maximum numbei n*"a uv or-in l..ori*.e withthese Articles. Any Director so appointed shall r'oia omi" 
"rrv 

irritiiihe nextfollowing Annual General Meetini'and shall ilren' ue eligible for reelection butshall not be taken into account ii oetermining tLe Directors who are to retireby rotation at such meeting.

774' The companY^T.aY by-special resolution, or by ordinary resolution of whichtwenty-eight (28) days'notice has been given in accoraince wiitr 4,tiir. sz1r1remove any Director before the expiration of his period oi om.u inui so lratsuch removal shall be without prejudice to any cr5im such oirecto'imay havefor breach of any contract of 
'service 

between 
-rrim 

ana the Company) andmay by an ordinary resolution appoint another person in his stead. Theperson so appointed shall be subject to retirement at the time as if he hadbecome a Director on the day on which the oirector in whose place he isappointed was last elected a Director.



115' save as provided for in these Articles or in the shareholders,Agreement, theBoard may meet together ror *re-uii[ui.h ti t"ri,n.rr, adjourn and otherwiseregulate its meetingl as it thinksrit.-br"iii"niliiring at any meeting shal bedetermined by a maiority of votesll-n"'tui."tr an equality of votes theChairman shail have-a s'econd or-.uiiing- *tL. A Directoi may and thesecretary on the requisition or i oireJtoi'ri.ii.t any time ,rn,.,*dn a Boardmeeting.

116' ordinary Board meetings shall be held at least twice a year. The chairman orany two Directors can cail extraordini,y B.;;;'Meetings at any time.
L17 ' If the quorum of two (2) Directors is not attained_at the meeting, a secondmeeting shall be held 

'within 
four blsin-er;'ily; from the date -of 

the firstmeetins. Upon the reconvenins ol rf? Teetingj th. Dir.;i;di;rlent sha,constitute the required quorum provided ir.rit ihu agenda at the reconvenedmeeting shail be the same as the ug.no;f;, th;'iirrir."ii;;.'"" '"'
118' The continuing Directors may act notwithstandinq any vacancy in their body,but if and so rong as their riumb.r-il;;;..i'B.to* the minimum numberfixed by or in accordance wiilr irrese ffi.i;;H: iontinuing Directors may actfor the purpose of fiiling up vacanciel in *reii b;t ;.- ;i ;r;;;;;;; generatmeetings of the compJny' but .not 1oq any-ot[ii prrpore, and may act foreither of the purposes aioresaid wtre*,ei'oi"not their number be'reducedbelow the number fixed by-or in accordance-with these Articles as thequorum.

119' If at any meeting the chairman is not present within half an hour after thetime appointed for holding the same the'oGiors'present may choose one oftheir number to be Chairrian ottfr. ,..fi;:'""'"
120. (a) A meeting of the Boaf 

_at which .a quorum is present shail be
:?3:::"d[ Ji,,,'Jffi '" powers and oiscielions r* 'u,."'ii*L beins

(b) Provided th.at the requisit-e notices are served upon the Directors andsubject to the consent 
".f- 9 ,l.J*itv oilr.n Directors, the Directorsmay conduct their meetings .on teti:prron. o,. through video and a1meetings so conducted shill ne aeefieJ't-o have the same status asmeetings at which the Directors travJpnysilirrv conve;.;"'" -'

(c) The secretary..s.lall give each Director a written notice (by registeredmail (or airmail if the Director resid-es orLii. Tanzania) uhd rur) of anyBoard meeting. The notice snarr pioviai-i[u ig.nat 1r,.iir.#o ptu.uof the meeting. The notice strait irso i;;;# an agenda, backgroundinformation and all necessary. lgpport documentation in relation to allmajor proposals to be made it tt,b ,.euil:
(d) The period between the issue of the notice and the date of the meetingshail be at reast twentv r20) days-rri 

"rair.,v meetings and at reastfifteen (15) oayl for'eitrjoroifiirv ,.Eiingr. Every Director shailreceive support documentation und' oicr<ground information at leastfive (5) business days prior to a meetingL- 
-r' J

(e) The notice requirements set out above may be waived by a unanimous



resolution of the Directors'

LZ.L. The Board may delegate any of its powers (other than the power .conferred
by this nrticid) to 5 committee oi' committees, whether consisting of a

member omZrL"tt oi-iti uouy o1. not, as it thinks fit' Any committee so

formed shall, i. it . exercise of the powers^so delegated, conform to any

l-.grLii;t that may be imposed on it by the Board'

122. The meetlng and proceedings of any committee consisting ol llvo or more

members ,nlri'ni 6o;;il;a 
-by 

ihe piovisions herein contained for regulating

the meetingr unJ flroceedingt oi thi Board so far as the same are app.licable

and are not-rlputI.alO Ov iny rJgutations imposed by the Board under the

last Preceding Article'

123. A resolution in writing signed by the majority of Directors entitled to receive

notice or a meeling oi th-e eoaib or passed by the majority of members of a

committee orlV iui.lonferencing 9y phone by a number thereof constituting

a quorum, sf'af f ne as valid anO 6fdciual as a-resolution passed at a meeting

of the eoarJ-or, ls the .ur. *Jy be, of such committee duly called and

constituted A.y'such written resolution Tuy.be contained in one document

or in several documents in like foim each 
'signed by one or more of such

Directorsormembersofthecommitteeconcerned'

L24. Every act done by the- Board or committee or by any pef:o,n acting as a

Director or member of such co**itt.., notwithstanding it be ,afterwards
discovered that there *u, to*.-Aefect iri ttre appointment of such Board or

committee or of any person acting as aforesaid.'or that lhey or -any 
of them

were disquiiir"a oi iraa vacaied-office,. shall be as valid as if every such

Board or committee or person tlio n..n buly appointed and was qualified and

had continruO in office down to the time of pefformance of such act'

DIVIDENDS

L25. The company in General Meeting may fro.m time to time declare dividends to

be paid to ihe Members a.cordiig to'their rigl!: and interests in the profits,

but no dividend shall be aectaieo-in excess 6r tne amount recommended by

the Board.

126. All dividends shall be declared and paid ac,cording to the amounts paid up on

the shares;;;$;.i ;h;;;i the dividend is paid, but no amount. paid up on

a share in uOrun[. of calls sfratt ne treated for the purposes of this Article as

paid up on tf.1. if'1ui.. All dividends shall be apportioned. and paid pro rata

according to the amounts pJiU ,p- o1. !he., shares during any portion or

portions oi il.,. p.iioa in respelt dr *r,icr, the dividend is paid; but if any

share be issued on terms prJriaing that it shall rank for dividend as from a

partilufa1- dui" ir.t share dhall rank for dividend accordingly'

127. The Board may from time to time pay !o. th9, Members such interim dividends

as appears'l;ih;ii;.iii.-u. ;us[iii'ea by tlg position of the companv; the

Board may also pay the nxed d*iJenO PgVable'on any preference shares of

the Company half-yearly or otherwise on fixed dates, whenever such position,

in the opinioh of the Board, justifies that course'

128. The Board may deduct from any dividend or bonus pa.vab-l.e to any Member all

sums of ,on.V iii un,l pr.tenily payable by him to the Company on account

of calls'



',: : .,idend shall bear interest against the Company.

--. lividend, interest or other sum payable in cash to the holder of shares
-,. De paid by cheque addressed to the holder at his registered address or,- :-: case of joint holders, addressed at his registered address to the holder
.-:se name stands first on the Register in respect of the shares or by

:= =;'aphic transfer. Every such cheque or telegraphic transfer shall, unless
:-= .clder otherwise directs, be made payable to the order of the registered
- -- :2-r or, in the case of joint holders, to the order of the holder whose name
;-:-Js first on the Register in respect of such shares, and shall be sent at his
--:^eir risk. Any one of two or more joint holders may give effectual receipts
'--' any dividends or other moneys payable in respect of the shares held by
.-:r joint holders.

:-,'9€fler6l meeting declaring a dividend may, upon the recommendation of
---= 3oard, direct payment or satisfaction of such dividend wholly or In part by
--= distribution of specific assets, and in particular of paid-up shares or
:=:entures of any other company, and the Board shall give effect to such
: -:Cion, and where any difficulty arises in regards to such distribution the
:-zrd may settle it as it thinks expedient, and in particular may fix the value':- distribution of any such specific assets and may determine that cash
:=.,"nents shall be made to any Members upon the footlng of the value so
''=C in order to secure equality of distribution.

RESERVES

--: Board may before recommending any dividend set aside out of the profits
-'ihe Company such sums as it thinks proper as reserves which shall, at the
- -:retion of the Board, be applicable fo.r any purpose to which the profits of
:-= Company may be properly applied and pending such application may, at
--: like discretion, either be employed in the business of the Company or be
-.'ested in such investments (other than shares of the Company or its holding
::Tpany/ if any) as the Board may from time to time think fit. The Board may

= 
sc without placing the same tc reserve carry fonruard any profits which it

--ay think prudent not to divide.

--e Board shall transfer to share premium account sums equal to the amount
:- value of any premiums at which shares of the Company may be issued,

'-J the provisions of these Articles relating to reserves shall be applicable to
:-: sums for the time being standing to the credit of share premium account.

CAPITALISANON OF PROFITS

-e Company in General Meeting may upon the recommendation of the
3:ard, at any time and from time to time, pass a resolution to the effect that
: is desirable to capitalise any part of the amounts for the time being
.:anding to the credit of any of the Company's reserues or to the credit of the
:-cfit and loss account or otherwise available for distribution and not required
':: the payment of the flxed dividends on any preference shares of the
lompany and accordingly that such sum be set free for distribution among
::e Members or any class of Members who would be entitled to such profits if
: stributed by way of dividend and in the same proportions, on the footing
:.at the same be not paid in cash but be applied either in or towards paying
-o the amounts for the time being unpaid on any shares in the Company held
: y such Members respectively or in payment up in full of unissued shares,
::bentures or other obligations of the Company, to be allotted and distributed
:-edited as fully paid up among such Members or partly in one way and partly



in the other, and the Boea shar

13s 
g*,** rta*ri?$***ri#[.it,;;,rm,g5;:ff .,g
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ACCOUNTS

i36. The Bcard shall cause true erccounts to be kept of:(a) the sums of money r
matters ir;#;v r€c€ived and expen,o:o p, the company and theand wnrch such receipt and ;rffil;:",uou place;

(b) all sales and purchases of goods by the Company; and(c) the assets and liabilities of the Company.
137. The books of

a s th e e oa rd nilirTi'li 
t', 

5' 3[ ii ffi..,f ;.. T S 
j 

Tch, 
oth e r p ra ce o r p ra cesDirectors. tvo-rvgrirqe; i.,ill,. ii.,in a Director) sharrf, 

to the ,r[.i,", of theany account or b,ook_oi a".rr.rl ;r",ll[L"Jlrlli,l1.* any rishl oi-irspectinsorauthorized by ilre aoard]--"rcflt 
of the company except i, .".rrrur.ed by law

138' The Board sha' from time to time, in accordance rcause to be prepared ana to o. ruio before tt,. c.'ith 
section 153 of the Act,such profit and loss ,.;;;;, [],un.u sheets, uno ,.'Iounv 

in cenlrli nreetingthat section. rdnce sheets, and reports u, .r. ,.iurred to in
139. A copy or uy:Z batance sheet and profit and tosl:3:.r, required nv ru* to o. 

"rilXJJot[,.i?i',,:,:: :.:orr! (incrudins every

;:iliiifl+'ff'#**ff ilT# i[: *;.5;i#fl [+*t i 1$:T:',',];
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140. Auditors shall be appointed and
Sections t7O to t79 of tfre nctl

AUDIT

their duties regulated in accordance with

NOTICES

147' Any notice. or other document may be served 
.by the company on any

['[:;J::{!Tr*,.?f :'l'.:i*i""Jtf : 
ji;fi:*rhthLp"itiJi'[',epaid,enei

as appea
io,rr"JJ8T'.f :f; yii;ilx..,.,,'.:"J:;jlH"frf,4h;r,#rfi^+*ii
lsl*T:#:;,?H i.':i#.rrkjt rrgrru,,,.,'n B,,.;l,* 

ne s i ste i'r ; j
L42. Any Member who is not registered in a Branch

i n rh e co m p a n v 
;i ft si [i. i B v, I ^1{u 

res#;il:fi 
i,'+il ff J,xf, J : ff ',:'i3;ftime to time, give t-o-iiie"company un uotr"rs..within ranzanra at whichnotices may be-se-eo ,ponlip'ani #uritu'lrlrued tg. r,ure noiices servedupon him at such uair"!i.'but save riuriiului{.,no Jvrember oin., than aMember de^lribed iti" iZqister ov ai;#H; *ithin.Tanzaniu oi registeredin a Branch Registei s-hiir'o! entiu;i t" #jffit_, no.tice ri#ir.,i company:

provided that Jnv nori['il,ii.!-is sqnt ov piriit, a,Member regLterea in aBranch Register rt Jti noi tt'oeemeo ttiuiJ tjuen,dury served-i,n-pursuance
31,'Xfi A[i:l?.liT:,if-i,lfXr:;;JH# ffioo',n the country in which such

143. Any notice or other documen

i,',",tft 
.E*i$li:tr..',tr}'dih;lr,i:f ;i,{i";lfltfrilfli,'&ritr

fl,i1'3iiii,ir',tilXffi1*1t1 ri'ii i'i" ih; ;.#;H.."",.1?'#fl,'Jl:-[?',iJ:ff,.JI

144' 
H,,a;::" 

or other documen_t derivered or sent by post to or refr at theno-tr,vi*rsta.sru^,,^*l:Jr:f ',tr#T.1rJ,,'r'*T*;"JJf ,Hlijm:,**not the companv. rras noiiie-{.no;;;i'i'il;\ryptgy, 
be deemer to havebeen durv r^:yriJ [. r;ipr""of anv.;6;r;'*&q]""g in the nurJ or such

fi'fl 3T"1t :"':i $ n l,il?;n'iT: #:%1ii!, 
r a t *r L ii m.' Ji'il u s e rv i ceor Branch Resister u. u,u,r,ojjgi 

9i lq. Ih*" ;r"erl,?f;::[[Tf.flif:*purposes be deemed u rrmii.nt service oi *.i' 10tiqg or document on a,ir-fi:tir$::rested 
(whether jointi/*iir, orir'iririns trrroug;oi'uioer nim;

14s 
,'J:i.E i,,"Jfl[3:'#i,lJz:fl,,?1,,].:ii: ,'J:y:ry 3i,.::i3l 

r.ering sharr be siven

WINDING-UP

746' with the sanc,tiol 0f an extraordinary_resorution of Members, any paft of the
i:i'Ji, i+, E r?l{i1,, 4 ;'tfl :fl ff ;J u# lffi ii, .,_ s e iu ri ti 6r ir o triei
m a v be vesred i n tru steei lo? ir,. o. r. n t 6i, r i,i ",i.,xri..3l#x 

il i ;ffir:i.rJ



of the company may be closed and the company dissolved, but, so that no

Membe*nuii"b.'.5rp"ff.O to-aicept any'shares whereon there is any

liabilitY' 
INDEMNITY

146. Subject to the requirements of section 2t4 of the Act every Director'

Managing oiieitor, Munug.r, officer of the company shall be indem.nified out

of the funds of the company against all losses-or tiabilities incurred by him as

such Director, 1tanaging Direct6r, Manager, Officer or Auditor in or about the

execution of i'ris dutLs and no Director or other officer shall be liable for any

loss which ,;; b; 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'

4L
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SIGNATURE OF

SUBSCRIBERS
NUMBER OF SHARES
TAKEN BY EACH

SUBSCRIBER

nAr,tffOSTAL ADDRESS

1. Chen Yao,
P.O. Box 23198,
Dar es Salaam.

T5u
2. Chen Yinfu

P.O. Box 23198,
Dar es Salaam.

DArED as of this . A[Sl

ESS to the above signatures:


