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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
HIMALAYA INTERNATIONAL LIMITED

The name of the company “HIMALAYA INTERNATIONAL LIMITED”
The Registered office of the Company will be situated in Tanzania.

The objects for which the Company is established are:-

To carry on in the Unmted States of Tanzama or clsewhere the business of
manufacturing, processing, producing, spinning, weaving, blending, sorting buying,
selling, importing, exporting, marketing, or supplying and to act as broker, trader,
agent, clearing and forwarding agent, distributor, representative, stockiest, job
worker. liasioner or otherwise to deal in all types of luggage, suilcases, bag-packs,
handbags and accessories.

To carry on the business of manufacturers, producers, processors, printing on jobwork
and importers, exporters, buyers, sellers and dealers in all kinds of label, textiles,
yarn, fabrics, leather clothes whether synthetic or natural prepared or manufactured
from nylon cellulose, viscose, polyester, acrylics, rayon, silk, artificial silk, linen
narrow fabrics, cotton, wool, jute, lamp, flex, leather hession and any other fibre or
fibre as materials, textile, substances, allied products, by products and substitute for
all or any of them and to treat and utilize any waste arising from any such
manufacture, production or process and converters of synthetic, artificial and natural
and fibre glass into materials like cloth, tapes, ropes, yarmns, twines and such other
articles as my be conveniently produced or manufactured.

To carry on the business of manufacturers, importers, exporters, designers,
distributors, suppliers, wholesale and retail dealers of all kinds of embroidery fabncs,
embroidery material, embroidery laces, bed linens, fashionable cushion materials
table mats and furnishing fabrics, rcadymade garments, wearing apparels, fashion
garments and other international and domestic traded goods and fashion accessories.

To carry on the business as manufacturers, traders, buyers, sellers, importers,
exporters, distributors, agents, brokers, factor, stockists, commission agents and
dealers of all kinds of fabrics, textiles including decorative hand and machine-made
recadymade garments, fashion garments, carpets, durries, mats, rugs, namdas,
blankets, shawls, tweeds, lines, flannels, beds, spreads, quilts, scarfs, belts, tapestry
and all other articles of silk, cotton, woolen and worsted materials and all sorts of
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apparels, dressing materials, mixed, blended products, nylon, polyster, fibres, yam,
hosiery and mixed fabrics, natural, silk fabrics, and leather garments of all kinds
including all kinds of commodities.

To carry on in India or clsewhere the business of manufacturing, processing,
Producing, dyeing, texturing, colouring, mercerizing, twisting, improving, buying,
selling, reselling, importing, exporters, storing, fabricating, developing, marketing, or
supplying and (o act a broker, trader, agent, C & F agent, distributor, represenlative,
consultant, collaborator, adatia stockists, liasioner, jobworker or otherwise to dcal in
all types of natural and synthetic yarns and fabrics made of materials such as cotton,
flax, hemp, linen, wool, nylon, viscose, ramie, polyester, silk, artsilk, turcen, jute,
staple, fibres, cashmilon, (ilaments, terecotton, comofilaments, acrylics, polynosic,
polypropylene, polymide, polymethane, cellulose, dropping, spun or other fibrous
substances or any combination thereol.

To carry on the business of manufacturers, repairers, dealers, wholesalers and
retailers in all types of footwear and accessories of footwear such as heels, soles,
buckles, straps, booleries, laces and hand gloves and other products of leather, rubber,
textiles of natural or manmade fibre, polyvinyl chloride compound or in combination
of leather.

To fabricate, prepare, process, coat, transport, refine, recover, improve, recycle,
reclaim, utilise, extract, finish, impor, export, buy, sell, market, install, survey,
estimate and carry on business as manufactures and dealers of leather, leather board,
saddlery, hamess, luggage and travel goods, leather goods and sports goods, textile,
Jute, rubber, P.U., PVC, leather cloth, polyurethane, thermoplastics, rubber chemicals
and all other raw matenals, plant, machinery, lasts, moulds, equipments for
manufacturing footwear components, leather goods, rubber goods, plastic goods and
accessories thereof.

To own, run, manage, maintain and establish factories for the manulacture of all types
of footwear, shoes, sandals, chappals and other items manufactured of leather,
artificial leather, rubber, canvas or any other allied matenal, patterns or designs and to
carry on the business of Shoes merchants whether in wholesale or in retail.

To carry on the business as manufacturers, makers, processors, buyers, sellers,
traders, stockiest, distributors, dealers in all kinds of leathers, leather garments,
leather shoes, shoe uppers, leather bags and baggage, leather gift articles, leather
furnishings, leather wallets, leather belts, leather gloves, and all types of canvass and
substances capable of being made out of leather and other leather related goods of
every description.

To establish, run and operate tailoring, knitting and stitching plants for manufacturing
of all types of leather goods of all varieties pattern or designs.



(k)

0

(m)

(n)

(0)

(p)

(q)

(r)

(s)
(v

(u)

v)

(w)

To mun, control acquire, maintain, own, and occupy lannery for carrying on the
business of tanning of various kinds of leather skins and hides and finishing, plazing,
printing, embossing, dyeing, hamessing, stitching, and retaining of all kinds of
leathers chromes and skin products.

To carry on business as manufacturers of and dealers i all types of reclaimed rubber
and all kinds of rubber products and bye-products and rubber chemicals, plastic and
plasticizer, and to deal in all types of rubber scrap products and goods.

To reclaim and to process rubber, latex and other products of natural rubber trees and
to engage in the business of planters, growers and cultivators of Rubber plants and
any other plants producing anything of a similar character.

To manufacture and or deal in natural and synthetic moulding powders like shellac,
resins, cellulose and other similar powders and plastic powders and bakelite and
celluloid and to mould, extrude, produce and manufacture articles, from them.

To produce and manufacture rubber products such as toys, novelties, bottlccaps,
buttons, crockery, combs, belts, belting of all types, cycle tubes, batlery containers
and all types of rubber tyres and tubes, tyre retreading and matenial thereof and the
like and deal in them.

To carry on business of importers, exporters, manufacturers, agents and
representatives and dealers in all kinds of plastic raw materials and products.

To carry on business of plastic recycling and as dealers in plastic raw materials,
resins, goods and articles connected with the plastic manufacturing industry.

To carry on business of import and export of all types of goods and services
whatsoever.

To carry on the business of carmage and distribution of merchandise and passengers.

To deal with procuring. import, export and distribution of electrical and building
construction materials, construction machinery and industrial raw materials, and to
sell all types of electrical, solar power and all electronic equipments.

To carry on business of supplying building materials and hardwares of whatever
nature, deal with building and general civil construction of whatever nature.

To deal with business of general importers and exporters, (o deal with buying and
sclling of all types of goods convenient to operation of the company and to deal with
export of minerals and precious metals.

To carry on the business of carriers by road, railway, sea, lake, ocean, river, canal,
and otherwisc.
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To carry on the business of general carriers, clearing and forwarding agents and travel
agents

To carry on the business of warchousemen, bonded warchousemen and stores ol
goods, wares and merchandise of every kind and description whatsoever.

To carry on business of tounism in Tanzania by dealing with tour operation, running
hotels and lodges, conducting tour guide, deal with hunting, fishing and all activities
related to the above.

lo carry on the business of communications company and (o establish, work,
manage, sell, hire out, and maintain telephone exchanges, cable communications,
telegraph ofTices and radio and television receiving and transmitting stations and any
other systems for communications whether consisting of sounds or visual images and
1o run internet cafes.

To deal with operation of boats and all kinds of sailing vessels for tour purposes. To
operate as tour guide, sight seeing, tour operator; to carry on business of professional
hunters. To carry on business of big game fishing, safan outfitters, professional safar
photographers, mountain climbing. To carry on activities of operating lented camps
and deal with all activities of tourism.

To carry on the business of banking, financial institution bureau de change, gold, gold
coins, gold bullion, silver, copper and other precious, metals and precious stones, and
to transact and to do all matters and things incidental thereto, or which may at any
time hereafler be usual in connection with the business of banking or dealing in
money or securities for money, to advance and lend money or securities for money, 10
advance and lend money on real personal and mixed securntics, on cash, credit or
other accounts on policies, bonds, debentures, bills of exchange, promissory notes,
letter of credit, or on deposit of title deeds, goods, bills of sale, stock and shares.

To carry on the business of guest house, hotel, motels and operate duty free shops,
lodge, restaurants, bar, canteen, to be importers of spirits, beer, wine, soft drinks, act
as general traders, importers and exporters, traders in the wholesale and retail
business of goods and merchandise of any description, size and magnitude, general
agents for local and overseas principals establish trading outlets for all types of local
and imported goods, engaged in the export of all types of merchandise and to
generally carry out retail and wholesale business general traders and to be trading
agents.

To engage and or carry on the business of general civil works, engineenng, road
constructions, buildings, renovations, office partitioners, decorators, maintainers of
dilapidated buildings, plumbing, furniture manufactures, suppliers and exporters,
residential and office furnishers and general to be designers and fabricators of all
kinds of gadgets whatsoever, to be timber processors, saw millers and suppliers of all
kinds of timber, to be hardware and building matenals supplicrs, manufactures of
electrical equipments and suppliers of same.
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To carry on the business of importers, exporters, buying sclling, dealers in hardware,
building matenals, sanitary-ware, wall papers, roofing tiles, flooning tiles, supplying
industrial equipment’s agricultural implements and cquipment’s spares of every
descniption, plumbers, decorators, steel fabrication, machine shop, nickel plating,
electnie plating, making steel windows, doors, frames and roof tresses

To carry on the business of soap manufucturers, to buy, sell, manufacture, refine,
prepare, and deal in all kinds of detergents and gredients, to carry on business as

manufacturers of candles and perfumes, collectors of flowers and perfume producing
vegetation

To enter into any arrangement with any Government or authorities, supreme,
municipal, local, or otherwise, and to obtain from any such government or authorily
all nghts, concessions and privileges that may seem conducive 1o the objects of the
Company or any of them.

To open and operate bank accounts, to receive money or deposit and borrow or take
loans or overdrafl or raise or sccure the payment of money in such manncr as
directors may think for better performance of the company. To appropriate any part or
parts of the property of the company for the purpose of and to build or let shops,
ofTices and other places of business and to use or lease any part of the property of the
company not required for the purposes aforesaid for any purpose for which it maybe
conveniently used or let,

To undertake, investments in sports related activities, to run shops, stores and to scll
sports and football goods and cquipments, to sell all types of goods in wholesale and
retail for industnal, office and domestic use.

To carry on the business of Architectural work and technical drawings on building
and contractors, masonry and general construction contractors and where necessary 1o
give consultation on the same.

To provide consultancy on cstate plans, architecture, construction, soil testing,
structural designs and engineering, construction labor management.

To establish workshops for training of heavy duty construction equipment handling
and safety measures, high of construction equipment, construction labor and general
advisory services.

To provide or procure the provision by others of every and any service nced want or
requirement of any business nature required by any persons, firm or company in
connection with any business carmed on by them.

To improve, manage, develop, turn to account, grant rights or privileges in respect of
or otherwise deal with any of the property, rights and privileges of the Company.

To subscribe for, purchase or otherwise acquire and hold shares, stocks, debentures
and other securities of any other company and to invest and deal with the monies of
the Company in any manner.
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To mvest in any movable or immovable property, nght, privilege or interest 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 of the Company or any part thereol for such
consideration as the  Company may think fit, and in particular  for shares,
debentures, or secunities, ol any other Company licenses 10 use the same outnight
or on any terms which may, in the opinion of the Directors, to the interest of the
Company.

To procure the Company to be registered or recognised in any part of the world.

To do all or any of the things or matters aforesaid in any part of the world and either
as principals, agents, contractors or otherwise, and by or through agents, brokers, sub-
contractors or otherwise and alone or in conjunction with others.

To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them.

And it is hereby declared that:-

The word “company” in this clause, except where used in reference to this Company,
shall be deemed to include any partnership or other body of persons, whether
corporate or incorporate, and whether domiciled in the United Republic of Tanzania
or clsewhere, and.

The object specified in each of the paragraphs of this clause shall be regarded as
independent objects, and accordingly shall in no wise be limited or restricted (except
where otherwise expressed in such paragraphs) by reference to or inference from the
terms of any other paragraph or the name of the Company, sensc as if cach of the said
paragraphs defined the objects of a separate and district company, and That the
meaning of any general word or words in any paragraph of this clause shall not be
restricted by being construed ejusdem generis with any particular word or words in
the same paragraph.

The hability of the Members is limited.

The Share capital of the Company i1s Tanzania Shillings Five Hundred Million (TZS.
500,000,000/=) divided in One Hundred Thousand (100,00) Shares of Shs. 5,000/=
cach. The Company shall have powers to increase its capital and to divide the shares
in its capital for the time being into several classes of stock or shares and to attach
thereto respectively such preferential, deferred or special rights, privileges, or
conditions as may be determined by or in accordance with the Articles of Association
of the Company.



We the several persons whose names and addresses are subscribed, are desirous of being
formed into a company, in pursuance of this Memorandum of Association, and we

respectively agree to take the number of Shares in the capital of the Company set opposite
our respective names:-

Names, Addresses and

No. of Shares taken  Signature of
Description of by each Subscnber Subscnibers
Subscribers.
1. YAQIN IIAN 40,000 Ordinary X )
No. 44 Group 16, Gangika Street Sharcs % mf_ )‘?
Gangika Town, Kezuohougqi
Tongliao, Net Menggu,
China
Telephone : +8613482693333
Email : 1826562 186@0Q0Q.COM
2. LIANG GUO 30,000 Ordinary X ’
No. 37, Huaguoshan Road Shares ??
Yuntaishan District
Lianyungang, Jiangsu
China
+8615261370108
76915600@Q0Q COM
3. SHUANGYU MENG 30,000 Ordinary X £ A ﬁ
No. 122, Erda Street Shares 2

Luoboting District,
Ninghe Town, Tianjin
China
+8613812347576

cle_1210@ 163.com

Signed at

this day of

Witness to the above Signature:

Signature:

2022

Name:

Address:

Occupation: Advocate and Notary Public



THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

HIMALAYA INTERNATIONAL LIMITED

Interpretation

In these Regulations:-
“the Act”™  means the Companies Act, 2002
“the articles’ means the articles of the company

“Clear days™ in relation to the period of a notice means that period excluding the
day when the notice is given or on which it is to take efTect.

“the holder™ relation to shares means the member whose name is entered in the
register of members as the holder of the shares™

“the seal™ means the common seal of the company

“secretary” means the secretary of the company or any person appointed to perform the
dutics of the secretary of the company.

Expressions referred to writing shall, unless the contrary intention appears, be construed
as including references to printing, lithography, photography, and other modes of
representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
Regulations shall bear the same meaning as in the Act or any statutory modification
thercof in force at the date at which these Regulations become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS

2. Subject to the provisions of the Act, and without prejudice to any rights attached to any

existing shares, any share may be issued with such nights or restrictions, whether in
regard to dividend, voting, return of capital or otherwise as the company may by
ordinary resolution determine.

subject to the provisions of section 61 of the Act, any shares may, with the sanction of
an ordinary resolution, be issued on the terms that they are, or at the option of the
company are liable, to be redeemed on such terms and in such manner as the company
before the 1ssue of the shares may by special resolution determine.



If at any time the share capital 1s divided into different classes of shares, the nghts
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, whether or not the company is being wound up, be varied with the
consent in writing of the holders of three-fourths of the issucd shares of that class, or
with the sanction of a special resolution passed at a separate general meeting of the
holders of the shares of the class. To every such separate general meeting the provisions
of these Regulations relating to general meetings shall apply, but so that the necessary
quorum shall be two persons at least holding or representing by proxy one-third of the
issued shares of the class and that any holder of shares of the class present in person or
proxy may demand a poll.

. The rights conferred upon the holders of the shares of any class shall not, unless
otherwise expressly provided by the terms of issuc of the shares of that class, be
deemed 1o be varied by the creation or issue of further shares ranking pari passu
therewith.

. The company may exercisc the powers of paying commissions conferred by section 56
of the Act. Subjects to the provisions of the Act, 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.

. Except as required by law, 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 share or any interest in any fractional part of a share or
{except as otherwise provided by the articles or by law) any other rights or interests in
respect of any share except an absolute right to the entirety thereof in the registered
holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without
payment to receive within two months after allotment or lodgments of transfer (or
within such other period as the conditions of issue shall provide) one certificate for all
the shares of each class held by him (and, upon transferring a part of his holding of
shares of any class, to a certificate for the balance of such holding) or several
certificates after the first such reasonable sum as the directors may determine. Every
certificate shall be sealed with the seal which it relates and the amount or respective
amounts paid thereon. In respect of a more than one certificate and delivery of a
certificate for a share to one joint holder shall be sufficient delivery to all joint holders.

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment ol expenses reasonably
incurred by the company in investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing out) on delivery up
of the old certificate.
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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 that share; but the directors may at any time declare any share
to be wholly or in part exempt from the provisions of this regulation. The company’s
lien, if any on a share extend to any amounts payable in respect of it.

The company may scll, in such manner as the directors determine any shares on
which the company  has a lien 1f a sum n respect of which the lien exists is presently
payable and is not paid within fourteen clear days after a notice in writing has been
given o the holder of the share, or the person entitled thereto by reason of the dcalh
or bankruptcy of the holder, demanding payment and stating that if the notice 1s not
complied with the shares may be sold.

To give effect to any such sale the dircctors may authorize some person to transfer the
shares sold to, or in accordance with the directions of, the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in any such
transfer, and he shall not be bound to see to the  application of the purchase money,
nor shall his title to the  shares be affected by any irregulanty or  invalidity in the
proceedings in reference to the sale.

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

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares whether in respect of nominal value or
premium) and not by the conditions of allotment thereol made payable at fixed
times, provided that no call shall exceed one-fourth of the nominal value of the share
or be call, and each member shall (subject to receiving at least fourteen clear days
notice the specifying when and where payment is to be made) pay to the company as
required by the notice the amount called on his shares. A call may be required to be
paid by installments. A call may, before receipt by the company of any sum due there
under, be revoked in whole or part and payment of a call may be postponed in whole
or part. A person upon whom a call is made shall remain liable for calls made upon
him notwithstanding the subsequent transfer of the shares in respect of which the
call was made.

A call shall be deemed to have been made at the time when the resolution of the
directors authorizing the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.
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If a call remains unpaid after it has become duc and payable, the person from whom
the sum is due shall pay mterest on the amount unpaid from the day it became due
and payable to the time of actual payment at the rate fixed by the term of allotment of
the share or, if no rate is fixed, at a rate not exceed  five percent per annum as the
dircctors may determine, but the directors may waive payment of such interest wholly
or in part

An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an installment of a call, shall be
deemed to be call, and if itis not paid the provisions of the articles shall apply as if
that amount had become due and payable by virtue of acall.

Subject to the terms of allotment, the dircctors may, on the issuc of shares,
differentiate between the holders as to the amount of calls to be paid and the times of
payment.

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

TRANSFER OF SHARES

The instrument of transfer of any share shall be in any usual form or any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid up, by or on behalf of the transferee, and
the transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

The company is a private company and accordingly:-
(a) the right to transfer shares is restricted in manner hereinafler prescribed;

(b) the number of members of the company is limited to fifty as further provided for
in the Act;

(c) any invitation to the public to subscribe for any shares or debenture of the public
is prohibited;

(d) the company shall not have power to issue share warrants to bearer.

The directors may, in their absolute discretion and without assigning any reason
therefore, decline to register any transfer of any share, whether or not it is a fully paid
share.

If the directors refuse to register a transfer they shall within sixty days after the date
on which the transfer was lodged with the company send to the transferee notice of
the refusal.
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The registration of transfers of shares or any transfers of any class of shares may be
suspended at such times and of such periods (not exceeding thirty days in any year) as
the directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting title to any share.

TRANSMISSION OF SHARES

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

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as may properly be required by the
dircctors and subject as heremafier provided, either elect by notice to the company to
be registered as holder of the share, or elect to have some person nominated by him
registered as the transferee in which case he shall execute the appropriate instrument
of transfer. All the articles relating to the right to transfer of shares shall apply to any
such notice or transfer as if it were an instrument of transfer executed by the member
and the death or bankruptcy of the member had not occurred.

A person becoming entitled to a share by reason of the death or bankruptcy of the
holder shall have the rights to which he would be entitled if he were the registered
holder of the share, except that he shall not, before being registered as the holder of
the share, be entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the company.

If a call remains unpaid afier it has become due and payable, the directors may give
to the person from whom it is due not less than fourteen clear days’ notice requiring
payment of the amount unpaid, together with any interest which may have accrued.
The notice shall name the place where payment is to be made and shall state that if
the notice is not complied with, the shares in respect of which the call was made will
be liable to be forfeited.

If the notice is not complied with, any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeiture by a
resolution of the directors to that effect and the forfeiture shall include all dividends
or other moneys payable in respect of the [orfeited shares and not paid before the
forfeiture.

Subject to the provisions of this Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
cither to the person who was before the forfeiture the holder or to any other person,
and at any time before a sale, re-allotment or other disposition the forfeiture may be
cancelled on such terms as the directors think [it. Where for the purposes of its
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disposal a forfeited share 18 to be transferred to any person, the dircctors may
authorize some person o execute an instrument of transfer of the share in question.

A person any of whose shares have been forfeited shall cease 1o be a member in
respect of the forfeited shares and shall surrender to the company for cancellation the
certificate for the shares forfeited, but shall remain liable to the company for all
moncys which, at the date of forfeiture, were payable by him to the company in
respect of the shares, but his liability shall cease if and when the company shall
have receive payment wholly or in part or enforce payment without any allowance
for the value of the shares at the time of forfeiture or for any consideration received
on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited
on a date stated in the declaration shall be conclusive evidence of the facts stated
therein as the execution of an instrument of transfer (if necessary) constitute a good
title to the share, and the person to whom the  share is disposed of shall not be bound
to sce to the application of the consideration, 1f any, nor shall his title to the share be
afleeted by any irregularity or invalidity of the proceedings in reference to the
forfeiture or disposal of the sharc.

ALTERATION OF CAPITAL

The company may by ordinary resolution:-

(a) increase its share capital by new shares of such amount, as the resolution
prescribes;

(b) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares’

(¢) subject to the provisions of section 65(1)(d) of the Act, sub-divide 1ts existing
shares, or any of them, into shares of smaller amount than is fixed by the
memorandum of association;

(d) cancel shares which, at the dare of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of it share
capilal by the amount of the shares so cancelled.

Whether as result of a consolidation of shares any members would become entitled
for fractions of a  share, the directors may, on behalf of those members, sell the
shares representing the fractions for the best price rcasonably obtainable to any
person (including subject to the provisions of this Act, the company) and distribute
the net proceeds of sale in due proportion among those members, and the directors
may authorize some person to execute an instrument of transfer of the shares to or
in accordance with the directions of the purchaser. The transferce shall not be bound
to see to the application of the purchase money nor shall his little to the share be
affected by any irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by special resolution reduce
its share capital, any capital redemption reserve fund or any share premium account in
any way.



37

iR

39

40.

41.

42.

43.

(a)

(b)

The company shall in cach year hold a general meeting as its annual general mecting
n addition to any other meetings in that year, and shall specify the meeting as such in
the notices calling it; and not more than fiftecen months shall elapse between the date
ol one annual general meeting of the company and that ol the next.

All general meetings other than annual general meetings shall be called extra
ordinary general meetings.

The Directors may, whenever they think fit, call an extraordinary general meeting,
and extraordinary general meetings shall also be convened by such requistionists, as
provided by section 134 of the Act. If at any time there are not within the Terntory
sufficient directors to call the meeting, any director or any two members ol the
company may call the meeting in the same manner as nearly as possible as that in
which meetings may be convened by the directors.

NOTICE OF GENERAL MEETINGS

Every general mecting shall be called by twenty-onc clear days notice in writing. Thc
notice  shall specify the time and place of the meeting and the general nature pt the
business and, in the case of an annual gencral meeting, shall specify the meeting as
such;

Provided that a meeting of the company may be called by shorter notice 1f 1t 15 s0
agreed:-

in the case of an annual general meeting, by all the members entitled to attend and
vote thereat; and

in the case of an other meeting by a majority in number of the members having a
right to attend and vote at the meeting, being a majority together holding not less
than 95 per cent in nominal value of the shares giving that right.

Subject tot the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a share
in consequence of the death or bankruptcy of a member and to the directors and
auditors. The accidental omissions (o give notice of a meting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

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

No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the general meeting proceeds o business: two persons
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entitled to vote on the business to be transacted. cach being a member or a proxy for a
member or a duly authorized represented of a corporation, shall be quorum,

It within an half an hour from the time appointed for the mecting a quorum 1s not
present, or if during the course of a mecting a quorum ccascs o be present, the
meeting shall stand adjourned to the same day in the next week, at the same time and
place or to such other day such other ime and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the general meeting,
but if neither the chairman  nor such other director (if any) be present within - fifteen
minutes afler the time appointed for the holding of the meeting and willing to act, the
directors present shall clect one of their number to be chairman of the meeting and, if
there 1s only one director present and willing to act, he shall be chairman.

IFany meeting no director is willing to act as chairman or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose and willing to act, he shall be chairman.

A dircctors shall, notwithstanding that he is not a member, be entitled to attend and
speak at a general meeting and at any separate meeting of the holders of any class of
shares in the company.

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 adjourncd meeting
other than the business which might properly have been transacted at the meeting had
the adjournment not taken place when a meeting is adjourned meeting.

Al any general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll is (before or on the declaration of the result of the
show of hands) demanded:

(a) by the chairman or;
(b) by at least two members having the right to vote at the meeting; or

(¢) by a member or members holding shares conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the shares conferring that right;

(d) by a member or members holding shares conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the shares conferring that right; and a demand by
a person as proxy for a member shall be the same as a demand by the member

Unless a poll be so demanded, a declaration by the chairman that a resolution has on a
show of hands been carried or carricd unanimously, or by a particular majonty, or
lost, or not carried by a particular majority and an entry to that effect in the minutes of
the meeting shall be evidence of that fact.
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The demand for a poll may, before the poll is taken, be withdrawn.

Except as provided in article 54, if a poll is duly demanded it shall be taken n such
manner as the chairman directs, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show ol hands or on a poll the
chairman of the mecting shall be entitled to a casting vote in addition to any other
vote he may have

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken immediately. A poll demanded on any other question shall be taken either
immediately or at such time not being more than thirty days after the poll is
demanded as the chairman of the meeting directs, and any business other than that
upon which a poll has been demanded may be preceded with pending taking of the
poll.

A resolution in writing executed by or on behalf of cach member who would have
been  entitled to vote upon it if it had been proposed at a general meeting duly
convened and held, and may consist of several instruments in the like form each
executed by or on behalf of one or more members.

YOTES OF MEMBERS

Subject to any rights or restrictions attached to any share or class or classes of shares,

on a show ol hands every member (being an individual) resent in person or (being a
corporation) present by a duly authorised representative, not being himself a member
entitled to vote, and on a poll every member shall have onc vote for cach share of
which he is the holder.

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

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

No member shall be entitled to vote at a general meeting or at a separate meeting of
the holders of any class of shares in the company 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 tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any objection made in due
time shall be referred to the chairman of the meeting, whose decision shall be final
and conclusive.
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On poll votes may be given either personally or by proxy. A member may appoint
more than one proxy attend on the same occasion.

The instrument appointing proxy shall be in wrjlmg executed l?y or on bchalf of l‘hc
appomtor or of his attoney duly authorized in wnling, or, il the appointor 15 a
corporation, either under the hand of an officer or attorney duly authonized. A proxy

need not be a member of the company.

authority under which it is executed a
n such other manner as approved by the
office of the company or at such other
hat purpose in the notice convening the
olding the meeting or adjourncd

The instrument appointing a proxy and any
copy of that authority certified notanally or 1
directors shall be deposited at the registered
place within the Tanzania as is specified for t
meeting, not less than 48 hours before the time for h ;
meeting at which the person named in the instrument proposes to vote, or, in the cm;.le
of a poll, not less than 24 hours before the time appointed for.lhe taking of the poll,
and in default the instrument of proxy shall not b treated as valid.

An instrument appointing a proxy shall be in the following form or a form as ncar
thereto as circumstances admit:

“HIMALAYA INTERNATIONAL LIMITED”

Uwe .o (1] O S O bCIng - ovovermnrreennranaene a
Member/members ~ of  the  above  named  company,  hereby
BPPOIOL csisicessonasnsmsssisasavonssisdisisorioaal OF caicnasansnonmumane or failing him,

................................................ OF svicussnsusawernnssass -
As my/our proxy o vote for me/us on my/our behalf at the (annual or extraordinary,
as the case may be) general meeting of the company [0 be held on
thiBss o amvai 11T SR _and at any adjournment thereof.

31T | SR —— L1175 S dayof ......ooviecniiiinnnns 20 uiuiives i
Where it is desired to afford members an opportunity of voting for or against a
resolution the instrument appointing a proxy shall be in the following form or a form

as near thereto as circumstance admit;

“HIMALAYA INTERNATIONAL LIMITED™

UWE:  scusumssamismiiminseodsse s onsss s OF  covemnomnmssnnnasansasenmassvetns being
............ a Mcmber/members of the above named company, hereby
ADPOMIE: cvouwsempssnmmresnse s ore s A OF »oinsnsvensenmresbreesss) or failing him,
...................... of ..............as my/our proxy to vote for me/us on my/our behalf
at the (annual or extraordinary, as the case may be) general meeting of the company
tobe heldonthe.............oocei. dayof «:oniasinan ,and at any adjournment
thercof.

Signed at v this . ouecaian Ay Oof scvesssmmsanuass 20 cvisana "

This form is to be used in favour of / against resolutions (1/2/3 etc). Unless otherwise
instructed, the proxy will vote as he thinks fit or abstain from voting.
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The instrument appointing a proxy shall be deemed to confer authority to demand or
join in demanding a poll.

A vole given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, or by the duly authorized representative of a corporation shall
be valid notwithstanding the previous determination was received by the company at
its registered office (or at such other place at which the instrument or proxy was
duly deposited) before the commencement of the meeting or adjourned meeting at
which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVE AT MEETINGS

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

DIRECTORS

The number of the directors and the names of the first directors shall be determined in
writing by the subscribers of the memorandum of association or a majonty of them
and until such determination the signatorics to the Memorandum of Association shall
be the first directors. Unless otherwise determined by ordinary resolution, the number
of directors shall not be subject to any maximum but shall be not less than two.

The sharcholding qualification for directors may be fixed by the company in general
meeting, and unless and until so fixed no qualification shall be required.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the company shall be managed
by the directors, who may exercise all the powers of the company. No alteration of
the memorandum or articles and no such directions shall invalidate any prior act of
the directors which would otherwise have been valid. The powers given this article
shall not be limited by any special power given to the directors by the directors by the
articles and a meeting of dircctors at which a quorum is present may exercise all
powers exercisable by the director.

The directors may by power of attorney appoint any person to be the attorney or
agent of the company for such purposes and on such conditions as they determine,
including authority for the attorney or agent to delegate all or any of his powers.

The directors may exercise all the powers of the company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, or any part thereof,
and to issue debentures, debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the company or of any third party.
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- The company may exercise the powers conferred upon the company by sections 124
to 127 of the Act with regard to the keeping of a branch register, and the directors
may (subject to the provisions of those sections) make and vary such regulations as
they may think fit respecting the keeping of any such register.

DIRECTOR'S APPOINTMENTS AND INTERESTS

The directors may appoint one or more of their number to the office of managing
director or to any other executive office under the company and may enter into an
agreement or arrangement with any director for his employment by the company or
for the provision by him of any service outside the scope of the ordinm duties of a
director. Any appointment of a director to an executive shall tlerminate if he ceases to
be a director, but without prejudice o any claim to damages for breach of the cqntmcl
ol service between the director and the company. A managing director and»a director
holding any other executive office shall not be subject to retirement by rotation.

A dircctor who is in any way, whether directly or indirectly, mtcrcslcd.m a contract or
proposed contract with the company shall declare the nature of his interest at a
meeting of the directors in accordance with section 209 of the Act.

Subject to the provisions for the Act, and provided that he has digcloscd to the
directors the nature and extent of any matcrial interest of his, a director
notwithstanding his office-

(a) may be a party to, or otherwise interested in, any transaction or arrangement
with the company or in which the company is otherwise interested;

(b) may be a director or other office of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested in any body corporate promoted
by the company or in which the company may be interested;

(¢) shall not, by reason of his office, be accountable to the company for any benefit
which he derives from any such office or employment remuneration or other
benefits received by him as a director or office of, or from his interest in, such
other company unless the company otherwise directs.

Provided that nothing herein contained shall authorize a director his firm to act as
auditor to the company.

For the purposes of articles 76 and 77-

(a) a general notice given to the directors that a director is to be regarded as having
an interest of the nature and extend specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has interest in such transaction of the
nature and extend specified; and

(b) an interest of which a director has no knowledge and of which it is reasonable to
expect him to have knowledge shall not be treated as an interest of his.
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All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed in such manner as the director shall from
lime to tme by resolution determine.

The directors shall cause minutes to be made in books kept for the purpose-
(a) of all appointments of officers made by the directors;

(b)  of the names of the directors present at each meeting of the directors and ol
any committee of the directors;

(c) of all resolutions and proceedings at all meetings of the company, of the
holders of any class of shares in the company, and of the directors, and of
committees of directors,

REMUNERATION AND EXPENSES, GRATUITIES AND PENSIONS

The remuneration of the directors shall be determined by ordinary resolution of the
company and, unless the resolution otherwise provides such remuncration shall be
deemed to accrue from day to day. The directors may also be paid all traveling, hotel
and other cxpenses properly incurred by them in attending and returning from
meetings of the directors or any committee of the directors or general meetings or
separate meetings of the holders of any class of shares or of debentures of the
company or otherwise in connection with the business of the company.

The directors on behalf of the company may pay a gratuity or pension or allowance
on retirement to any director who had held any other salaried office or place of profit
with the company or to his widow or dependants and may make contributions to any

fund and pay premiums for the purchase or provisions of any such gratuity, pension
or allowance.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office director shall be vacated if the director.

(a) ceases to be a director by virtue of any provision of he Act or he becomes prohibited
by law from being a director; or

(b) becomes bankrupt or makes any arrangement
(c) becomes of unsound mind; or

(d) resigns his office by notice in writing to the company; or
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(¢) shall for more than six consecutive months have been absent without permission of
the directors from meetings of the directors held during that period and the directors
resolve that his office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS
The company may by ordinary resolution appoint a person who is willing to act to be a
director either to fill a vacancy or to be an additional director.

The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the total number of directors docs not
exceed the number fixed by or in accordance with these articles. A director so appointed

shall hold office only until the next following annual general meeting, and shall then be
eligible for re-election.

The company may by ordinary resolution, of which special notice has been given in
accordance with scction 144 of the act, remove any director before the expiration of his
period of office notwithstanding anything in these articles or in any agreement between
lhc company and the director. Such removal shall be without prejudice to any claim the
director may have for damages for breach of any service contract with the company.

The company may by ordinary resolution appoint another person in place of a director
removed from office under the immediately preceding regulation, and without prejudice
to the powers of the directors under article 85 the company may by ordinary resolution
appoint any person to be a director either to fill a vacancy or as an additional director

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their mectings as
they think fit. Questions arising at a meeting shall be decided by a majority of votes.
In case of an equality of votes, the chairman shall have a second or casting vote. A
director may, and the secretary at the request of a director shall, call a meeting of the
directors, It shall not be necessary to give notice of a meeting of directors to any
director who is absent from Tanzania.

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

The continuing directors may act notwithstanding any vacancy in their number, but, if
their number is reduced below the number fixed as the necessary quorum, the
continuing directors or director may act only for the purpose of filling vacancies or of
calling a general meeting.

The directors may appoint one of their members to be the chairman of the board of
dircctors and determine the period of which he is to hold office. Unless he is
unwilling to do so, the director so appointed shall preside at every meeting of
dircctors at which he is present. But if no such chairman is appointed, or if he is
unwilling to preside, or if at any meting the chairman is not present within five
minutes afier the time appointed for holding the same, direclors present may choose
one ol their number to be chairman of the meeting.
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The directors may delegate any of their powers to any committee consisting of one or
more directors; any committee so formed shall in the exercise of the powers so
delegated conform (o any regulations that may be imposed on it by the dircctors.
Subject 1o any such regulations, the proceedings of a commitice with two or more
members shall be governed by the articles regulating the proceedings of directors  so
far as they are capable of applying.

All acts done by a meeting of the directors or of a committee of directors or by a
person acting as a dircctor shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such director, or that any of them
were disqualified from holding office, or had vacated ofTice, or were not entitled to
vote, be as valid as if every such person had been duly appointed and was qualified
and had continued 1o be a director and was entitled to vote

A resolution in writing, signed by all the directors entitled to reccive notice of a
meeting of the dircctors, or of a committee of directors, shall be as valid and cffectual
as if 1t had been passced at a meeting of the directors or (as the casc may be) a
committee of directors duly convened and held, and may consist of several
documents in the like form cach signed by one or more directors.

Savc as otherwise provided in the articles, a director shall not vote at a meeting of
dircctors or of a committee of directors on any resolution concerning a matter in
conflicts or may conflict with the interests of the company. Subject to and in
accordance with the provisions of the Act. an interest of a person who is connected
with a director shall be treated as an interest of the director.

A director shall not be counted in the quorum present at a meeting in relation 1o a
resolution on which he is not entitled to vote.

The company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the articles
prohibiting a director from voting at a meeting of directors or of a committee of
directors.

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employment with the company or any body corporate in which
the company is interested, the proposals may be divided and considered in relation to
each director separatcly and (provided he is not for another reason precluded from
voting) each of the directors concerned shall be entitled to vote and be counted in the
quorum in respect of each resolution except that concerning his own appointment.

If a question arises at a meeting of directors or of a committee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting. be
referred to the chairman of the meeting and his ruling in relation to any director other
than himself shall be final and conclusive.
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SECRETARY

The secretary shall be appointed by the directors for such term, at such remuncration

and upon such conditions as they may think fit; and any sccretary so appointed may
be removed by them,

A provision of the Act or these Regulations requiring or authorizing a thing to be
done by or (o 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.

THE SEAL

The scal shall only be used by the authority of the directors or of a committee of the
fhreclors authorized by the directors. The directors may determine who shall sign any
instrument to which the seal is afTixed and unless otherwise so determined it shall be
signed by a director and by the secretary or by a second director.

DIVIDENDS AND RESERVE

Sppjccl to section 180 of the Act, the company may by ordinary resolution declarc
dividend in accordance with the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may from time to time pay to the
members such interim dividends as appear to the directors to be justified by the
profits of the company available for distribution.

The directors may, before recommending any dividend, set aside out of the profits of
the company such sums as they think proper as a reserve or reserves which shall, at
the direction of the directors, 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 invested in such
investments (other than shares of the company) as the dircctors may from time to
time think fit. The directors may also without placing the same lo reserve carry
forward and any profits which they may think prudent not to divide.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid on the shares in respect of which the
dividends is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid on the shares during any portion or portions of the period in respect of
which the dividend is paid; but if any share is issued on terms providing that it shall
rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

Any general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment of such dividend wholly or partly by the distribution of
assets and, where any difficult arises in regard to the distribution, the directors may
settle the same, and in particular may issue fractional certificates and fix the value of
distribution of any assets and may determine that cash payments shall be made to any



