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THE COMPANIES ACT CAP 212 OF 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
HUANENG POWER ENGINEERING COMPANY LIMITED

1) The name of the company is "HUANENG POWER ENGINEERING COMPANY LIMITED."

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

3) The Objects for which the company is established are: -

(a)

(b)

(c)

(d

~

(e)

(f)

(8)

(h)

(i)

(i)

Mining Operations: To enter designated mining areas, conduct mining operations in
compliance with relevant laws and regulations.

Infrastructure and Equipment Development: To erect essential infrastructure, plants,
and buildings required for efficient and secure mining operations.

Mineral Recovery and Disposal: To recover and dispose of minerals, adhering to
prevailing regulations and environmental standards.

Prospecting Authority: To carry out prospecting activities within the defined mining
area to assess potential mineral resources.

Waste Management: Authorized to stack or dump waste generated during mining
operations, following an approved environmental management plan.

Land Procurement: To acquire land or real estate through lawful procedures in
accordance with legal requirements.

Mineral Sales and Export: To sell minerals, including exporting them for sale, in
compliance with national and international trade regulations.

Prefabricated Concrete Business: To establish a prefabricated concrete industry
delivering high-quality and innovative precast concrete solutions while adhering to the
highest standards of safety and environmental responsibility.

Prefabricated Concrete Product Sales: To effectively market and sell our diverse range
of prefabricated concrete products.

Financial Obligations: To fulfill financial responsibilities, including timely payment of

royalties, taxes, and other applicable charges as per legal requirements.



(k)

(1)

(o)

(p)

(a)

(s)

(t)

(v)

(w)

Community Engagement, Resettlement, and Compensation: To implement a
proposed plan for the relocation, resettlement, and compensation of individuals
within mining areas, if the land is occupied by surface rights holders.

Local Employment, Training, and Succession Planning: The company shall prioritize the
employment and training of Tanzanian citizens, adhering to Ilabor laws.
Implementation of a succession plan for expatriate employees will align with these
laws.

Legal and Ethical Compliance: To comply with all relevant legal and regulatory
requirements, ensuring ethical business operations.

Partnerships and Collaborations: To establish partnerships and collaborations
fostering mutually beneficial relationships for business growth.

Financial Stability and Growth: To maintain financial stability, manage resources
efficiently, control costs, and diversify revenue streams.

Employee Development: To invest in employee development, providing training and
a supportive work environment to cultivate a highly skilled and motivated workforce.
Customer Satisfaction: To exceed customer expectations by providing exceptional
service, timely delivery, and technical support, building strong customer relationships.
Market Expansion: To explore opportunities for market expansion, including entering
new geographic areas and diversifying product offerings.

Industry Regulations: To adhere to all relevant regulations governing the mining
industry, ensuring ethical and lawful business practices.

Community Support: To engage positively with local communities, supporting
initiatives related to community development, infrastructure improvement, and social
well-being.

Sustainable Financial Growth: To strive for sustainable financial growth by managing
resources effectively, optimizing profitability, and exploring opportunities for
diversification.

Banking and Commerce: To maintain and operate various types of accounts with
financial institutions in the United Republic of Tanzania.

Financial Transactions and Instruments: To draw, make, accept, endorse, discount,
negotiate, execute, and issue various financial instruments, including cheques, bills of

exchange, promissory notes, etc.



(x) Financing and Assistance: To finance and assist in financing the sale of goods, articles,
or commodities through hire-purchase, lease, installment, or deferred payment
transactions.

(y) Investment Management: Investing surplus funds in suitable instruments, including
correspondent banks and treasury bills.

(z) Social Responsibility: To contribute and participate effectively in national initiatives,
combating poverty, and improving economic empowerment at various levels.

(aa) Lending and Advances: To lend and advance money, give credit, and enter into
financial agreements with proper security measures.

(bb) Business Acquisitions and Partnerships: To acquire or undertake business, goodwill,
assets, or liabilities of other entities, and to engage in partnerships, amalgamations,
or collaborations.

(cc) License Acquisition and Modification: To apply for, promote, and obtain licenses or
authorities enabling the company to achieve its objectives and to oppose proceedings
prejudicing its interests.

(dd) Management of Affiliated Companies: To control, manage, finance, subsidize, and
provide services for companies in which the company has a financial interest.

(ee) Promotion of Other Companies: To promote other companies for mutual benefit,
including acquiring shares or securities.

(ff) Business Disposal: To sell or dispose of the business or assets, either wholly or
partially, for suitable consideration.

(gg) Agency and Brokerage Services: To act as agents or brokers, undertaking sub-contracts
and providing various services.

(hh) Borrowing and Security: To borrow money and secure repayment through mortgages,
charges, liens, or other forms of security.

(ii) Government Collaborations: To enter into arrangements with government authorities
conducive to the company's objectives and obtain necessary charters, decrees, rights,
privileges, or concessions.

(i) Investments in Securities: To subscribe for, take, purchase, or deal with shares, stocks,
debentures, or securities of other companies or governments worldwide.

(kk) Investment Management: To invest and deal with the company's funds in ways

determined from time to time.



(1)

(mm)

(nn)

(00)

(pp)

(aq)

(rr)

Property Acquisition: To purchase or acquire property and take options over any
property, including rights or privileges.

Remuneration and Allotment: To remunerate individuals or entities providing services,
either by cash payment or by allotting shares or securities.

Property Management: To improve, manage, construct, repair, develop, exchange,
lease, mortgage, sell, dispose of, or deal with the company's property and rights.
Property Utilization: To appropriate and utilize any part of the property for business
purposes, including building or leasing shops, offices, and other places.

Intellectual Property Management: To apply for, purchase, protect, and renew
patents, licenses, and information beneficial to the company.

Diversification and Ancillary Businesses: To carry on any other trade or business that
can be advantageously connected with or ancillary to the company's primary
activities.

Incidental Actions: To do all other things deemed incidental or conducive to attaining

the company's objectives.

AND so that:

(i)

(i)

(iii)

None of the objects set forth in any sub-clause of this clause shall be restrictively
construed but the widest interpretation shall be given to each such object, and
none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object
or objects set forth in such sub-clause, or by reference to or inference from the
terms of any other sub-clause of this clause, or by reference to or inference from
the name of the Company.

None of the sub-clauses of this clause and none of the objects therein specified
shall be deemed subsidiary or ancillary to any of the objects specified in any other
such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this clause as though each
such sub-clause contained the objects of a separate Company.

The word 'Company' in this clause, except when used in reference to the Company,

shall be deemed to include any partnership or other body of persons, whether



4)
5)

incorporated or unincorporated and whether domiciled in the United Republic of

Tanzania or elsewhere.

The liability of the members is limited.
The share capital of the Company is Tanzania Shillings One Billion Three Hundred Million
(1,300,000,000 TZS) divided into Ten Thousand Shares (10,000) valued at One Hundred and
Thirty Thousand Tanzanian Shillings (130,000 TZS) each. The Company shall have the power
to increase or reduce its share capital from time to time and divide the shares in the capital
for the Company for the time being into several classes and attach thereto different rights.
Subject and without prejudices to the rights attached to any class of shares for the time
being carrying special rights, the shares of the Company, whether part of the original or any
increased capital of the Company, may be issued with any, special, qualified, preferred or
differed rights and privileges or conditions as to capital, dividends, rights of voting, or other
matters but, that, any such rights, privileges or conditions shall not be altered except in
accordance with the Articles of Association for the time being in force.

WE, the persons whose names and addresses are subscribed, desire to be 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 AND ADDRESS OF SUBSCRIBERS | NUMBER OF SIGNATURES OF SUBSCRIBERS
SHARES TAKEN BY
EACH
SUBSCRIBER
WANG, BINGSHENG 7500 .~ A
XIANGLONGWAN B2, XUZHOU, “’\/ zS) :/H
JIANGXU, CHINA VNI
BETHA ANDREW BUGUMBA 2500 =
P. 0. BOX 13478 B ETHR BuOASLY
DAR ES SALAAM
,
g h




Dated this 30" day of November 2023.

Witness to the above signatures:

Name: Fredy Julius Sanga

Address: P.O. Box 34195 Dar es Salaam

Qualification: Notary Public & Commissioner for Oaths

Signature: W ',

T




THE COMPANIES ACT CAP 212 OF 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
HUANENG POWER ENGINEERING COMPANY LIMITED

1. PRELIMINARY AND INTERPRETATION

1.1. The regulations in Table A in the First Schedule to the Companies Act of 2002 shall not
apply to the Company, except so far as the same are repeated or contained in these
Articles.

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

a)

f)
g)

h)

“Act” means the Companies Act, 2002 or any statutory modification or
reenactment thereof for the time being in force and the term shall be deemed to
refer to the applicable section thereof which is relatable to the relevant article in
which the said term appears in these articles and any previous Company law, so
far as may be applicable.

“Articles” means these articles of association of the Company or as altered from
time to time.

“Board of Directors” or “Board” means collective body of Directors of the
Company.

“Company” means “HUANENG POWER ENGINEERING COMPANY LIMITED”.
“Rules” means the applicable rule for the time being in force as prescribed in
relevant sections of the Act.

“Seal” means Common Seal of the Company.

Words importing the singular number shall include the plural number and words
importing the masculine gender shall, where the context admits, include the
feminine and neuter gender.

Unless the context otherwise requires, words or expression contained in these
Articles shall bear the same meaning as in the Act or the Rules, as the case may
be.

2. PRIVATE COMPANY

2.1. The Company is a private and accordingly: -

a)
b)

The right to transfer shares is restricted in a number hereinafter prescribed.
Any invitation to the public to subscribe for any shares or debentures of the
company is prohibited.



c¢) The shares shall not be transferable except in accordance with the manner
prescribed by these Articles.

d) The number of members of the company shall be limited to ten, not including
persons who are in the employment of the company and persons who, having
been formerly in the employment of the company, were while in that
employment, and have continued after the determination of that employment to
be, members of the company.

3. TRANSFER OF SHARES

3.1. The directors may, in their discretion and without assigning any reasons thereof,
refuse to register the transfer of any shares to any person who shall in their opinion
be undesirable for any reason whatsoever to admit to membership.

3.2. Subject to clause 2 and 3 thereof, the rights of members to transfer their shares shall
be restricted as follows;

a)

b)

No share shall be transferred to a person who is not a member so long as any
person selected by the directors as one who it is desirable in the interest of
the company to admit to membership.

Every shareholder or a trustee in bankruptcy, or person who may desire to sell
or transfer any share and every personal representative of a deceased
shareholder shall give notice in writing to the directors that he desires to make
such a transfer or sale. Such notice shall constitute the Board of Directors or
any member or members of the company to discuss and agree on a price, to
be agreed upon between the party giving such notice and the Board, or in case
of differences, to be determined by the auditor of the company.

Upon price of such shares being agreed on or determined as per clause(b)
above, the Board shall forthwith give notice to such shareholders other than
the shareholders desiring to sell or transfer the said shares stating the number
and price of such shares inviting the person to whom notice is sent within 21
days from the date of notice whether he is willing to purchase any, if so, what
maximum number of shares. At the expiration of such 21 days notice the
Board shall apportion such shares among the shareholders (if more than one)
who shall express their desire to purchase the same and as may be prorate
according to the number of shares already held by them respectively, or if
there be only one shareholder, the whole such shares shall be obliged to take
more than maximum of such shares stated in his answer to the said notice.

Upon such apportionment being made of such one shareholder notifying his intention to
purchase, as the case may be bound upon payment of the said price to transfer the share to
the respective shareholders or to the single shareholder who shall agree to purchase the

same.



TRANSMISSION OF SHARES

4,

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

Any person becoming entitled to a share in consequence of the death or bankruptcy or
liquidation or dissolution of a Member (or in any other way than by transfer) may, upon
such evidence being produced as may from time to time be required by the Directors and
subject as hereinafter provided, elect either to be registered himself as holder of the share
or to make such transfer of the share to such other person nominated by him as the
deceased or bankrupt person could have made and to have such person registered as the
transferee thereof, but the Directors shall, in either case, have the same right to decline
or suspend registration as they would have had in the case of a transfer of the share by
that Member before his death or bankruptcy as the case may be.

If the person so becoming entitled shall elect to be registered himself as holder, he shall
deliver or send to the Company a notice in writing signed by him stating that he so elects.

A person becoming entitled to a share by reason of the death or bankruptcy or liquidation
or dissolution of the holder (or in any other case than by transfer) shall be entitled to the
same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registered as a
Member in respect of the share, be entitled in respect of it to exercise any right conferred
by membership in relation to meetings of the Company provided that the Directors may
at any time give notice requiring any such person to elect either to be registered himself
or to transfer the share and, if the notice is not complied with within ninety days, the
Directors may thereafter withhold payment of all dividends, bonuses or other monies
payable in respect of the share until the requirements of the notice have been complied
with.

CALL ON SHARES

The Directors may, subject to the provisions of these Articles, from time to time make
such calls upon the members in respect of all monies unpaid on their shares as they think
fit, provided that fourteen days' notice at least is given of each call and each member shall
be liable to pay the amount of every call so made upon him to the persons, by the
instalments (if any) and at the times and places appointed by the Directors.



9.

10.

11.

12.

13.

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

The joint holders of a share shall be jointly and severally liable for the payment of all calls
and instalments in respect thereof.

If before or on the day appointed for payment thereof a call or instalment payable in
respect of a share is not paid, the person from whom the same is due shall pay interest
on the amount of the call or instalment at such rate not exceeding 20 per cent, per annum
as the Directors shall fix from the day appointed for payment thereof to the time of actual
payment, but the Directors may waive payment of such interest wholly or in part.

Any sum which by the terms of allotment of a share is made payable upon allotment or at
any fixed date, whether on account of the amount of the share or by way of premium,
shall for all purposes of these Articles, be deemed to be a call duly made and payable on
the date fixed for payment, and in case of non-payment the provisions of these Articles
as to payment of interest and expenses, forfeiture and the like, and all other relevant
provisions of these Articles, shall apply as if such sum were a call duly made and notified
as hereby provided.

The Directors may, from time to time, make arrangements on the issue of shares for a
difference between the holders of such shares in the number of calls to be paid and in the
time of payment of such calls.

14. The Directors may, if they think fit, receive from any member willing to advance the same

15.

all or any part of the monies due upon his shares beyond the sums actually called up
thereon, and upon the monies so paid in advance, or so much thereof as exceeds the
amount for the time being called up on the shares in respect of which such advance has
been made, the Directors may pay or allow such interest as may be agreed between them
and such member, in addition to the dividend payable upon such part of the share in
respect of which such advance has been made as is actually called up.

LIEN

The Company shall have a first and paramount lien upon all shares (whether fully paid or
not) registered in the name of any member, either alone or jointly with any other person,
for his debts, liabilities and engagements, whether solely or jointly with any other person,
to or with the Company, whether the period for the payment, fulfillment or discharge
thereof shall have actually arrived or not, and such lien shall extend to all dividends from
time to time declared in respect of such shares. But the Directors may at any time declare
any share to be exempt, wholly or partially, from the provision of this Article.

16. The Directors may sell the shares subject to any such lien at such time or times and in such

time or times and in such manner as they think fit, but no sale shall be made until such
time as the monies in respect of which such lien exists or some part thereof are or is
presently payable or the liability or engagement in respect of which such lien exists is



17.

18.

19.

20.

21.

liable to be presently fulfilled or discharged, and until a demand and notice in writing
stating the amount due to specifying the liability or engagement and demanding payment
or fulfillment or discharge thereof and giving notice of intention to sell in default shall
have been served on such member or the persons (if any) entitled by transmission to the
shares, and default in payment, fulfillment or discharge shall have been made by him or
them for fourteen days after such notice.

The net proceeds of any such sale shall be applied in or towards satisfaction of the amount
due to the Company, or of the liability or engagement, as the case may be, and the balance
(if any) shall be paid to the member or the persons (if any) entitled by transmission to the
shares so sold.

Upon any such sale as aforesaid, the Directors may authorize some person to execute an
instrument of transfer of the shares sold to the purchaser and may enter the purchaser's
name in the register as holder of the shares, and the purchase money, nor shall his title
to the shares be affected by irregularity or invalidity in proceedings in reference to the
sale.

No member shall be entitled to receive any dividend or to exercise any privilege as a
member until he shall have paid all calls for the time being due and payable on every share
held by him, whether alone or jointly with any other person, together with interest and
expenses (if any).

DIRECTORS
Unless and until otherwise determined by the Company in General Meeting, the number
of the Directors shall not be less than two or more than five.

The first Directors of the Company shall be the Signatories to the Memorandum of
Association.

These are: -

22.

23.

1. Wang Bingsheng
2. Moses-Widmel Harrison Mwakyembe

A member holding fifty-one per centum or more of the issued share capital of the
Company shall have the right to appoint at least two Directors one of whom shall be the
Chairman of the Board of Directors as well as the Chairman of the Company in General
Meeting.

The remuneration of the Directors shall from time to time be determined by the Company
in General Meeting.



24.

ALTERNATIVE DIRECTOR

Each Director may nominate a person who shall be approved of in writing by the other
Director (s), to act as an alternative in his place during the absence or inability to act as
such a Director. Such alternative Director shall be subject in all other aspects to the terms
and conditions existing with reference to the Director being unable to act as Director
whom he represents, he may, subject to alike approval of the Director (s), appoint a duly
qualified person in his place.

MANAGING DIRECTOR

25.

Unless and until otherwise determined by the Company in General Meeting, the
Managing Director shall be appointed by the Board of directors from time to time as it
shall deem fit for the interests of the Company.

THE COMMON SEAL

26.

The Company's common seal shall not be affixed to any instrument except by the
authority of a resolution of the Board of Directors, and in the presence of at least two
Directors or one Director and of the Secretary, and such Director(s) and/or the Secretary,
as the case may be, shall sign every instrument to which the common seal shall be affixed
in their presence, and in favor of any purchaser or person bona fide dealing with the
Company such signatures shall be conclusive evidence of the fact that the common seal
has been properly affixed.

COMPANY SECRETARY

27.

The Secretary shall be appointed by the Directors for such term, at such remuneration
and upon such conditions as they may think fit, and any Secretary so appointed may be
removed by them.

GENERAL MEETING

28.

29.

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

Provided that so long as the Company shall hold its first annual general meeting within
eighteen months of its incorporation, it need not hold it in the year of its incorporation or
in the following year. The annual general meeting shall be held at such time and place, as
the Directors shall appoint.



30. All general meetings other than annual general meetings shall be called extraordinary
general meetings.

31. The Directors may, whenever they think 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 the Act.

NOTICE OF GENERAL MEETINGS

32. Every general meeting shall be called by twenty-one days’ notice in writing at the least.
The notice shall be exclusive of the day on which it is served or deemed to be served and
of the day for which it is given, and shall specify the place, the day and the hour of the
meeting and the nature of any special business that is to be transacted, and shall be given,
in manner hereinafter mentioned or in such other manner, if any, as may be prescribed
by the company in general meeting, to such persons as are, under the regulations of the
Company, entitled to receive such notices from the Company. Provided that a meeting of
the Company shall, notwithstanding that it is called by shorter notice than that specified
in these presents, be deemed to have been duly called if it is so agreed by a majority in
number of the members having a right to attend and vote at the meeting.

33. The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting.

PROCEEDINGS IN GENERAL MEETING

34. All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and all that is transacted at an Annual General Meeting shall also be deemed
special, with the exception of declaring a dividend, the consideration of the accounts and
balance sheets and the reports of the Directors and Auditors, and any other documents
accompanying or annexed to the balance sheets, the election of Directors in place of those
retiring and the appointment and fixing of the remuneration of the Auditors.

35. No business shall be transacted at any General Meeting unless a quorum is present when
the meeting proceeds to business. Save as herein otherwise provided, two members
present in person shall be a quorum.

COMPANY BANK ACCOUNT

36. Until otherwise determined by the company in general meeting and the Board, the
Company bank account shall be opened, maintained and operated with any bank in
Tanzania that the directors shall see fit and in the interest of the Company.



37. Either of the two directors shall be a signatory to all Company bank accounts.

ACCOUNTS

38. The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations, the accounts and books of the
Company, or any of them, shall be open to the inspection of Directors in accordance with
the applicable provisions of the Act and the Rules.

39. No member (not being a director) shall have any right of inspecting any account or book
or document of the company except as conferred by law or authorized by the Board or by
the company in general meeting.

BORROWING POWER

40. The Directors may raise or borrow for the purposes of the Company’s business such sums
or such amount of money as they think fit and they may secure the repayment of or raise
any such sum or sums as aforesaid by mortgage or charge upon the whole or any party of
the property and asset of the Company, present and future, including its uncalled or
unissued shares.

ALTERATIONS AND/OR ADDITIONS

41. Subject to the provisions of the Act and to those contained in these Articles of
associations, the Company may, by special resolution, make alterations to its articles of
associations and any such alterations or addition made, shall be as valid and effectual as
if originally contained in these Articles and be subject in like manner to alteration by
special resolution.

INDEMNITY

42. Subject to the provisions of the Act but without prejudice to any indemnity to which a
Director may otherwise be entitled, every Director or other officer or Auditor of the
Company shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or criminal in which judgment
is given in his favor or in which he is acquitted or in connection with any application in
which relief is granted to him by the Court from liability for negligence, default, breach of
trust in relation to the affairs of the Company.

WINDING UP

43.If the Company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the Act,
divide amongst the members in specie or kind the whole or any part of the assets of the



Company (whether they shall consist of property of the same kind or not) and may, for
such purpose set such value as he deems fair upon any property to be divided as aforesaid
and may determine how such division shall be carried out as between the members or
different classes of members. The liquidator may, with the like sanction, vest the whole
or any part of such assets in trustees upon such trusts for the benefit of the contributories
as the liquidator, with the like sanction, shall think fit, but so that no member shall be
compelled to accept any shares or other securities whereon there is any liability.

GENERAL POWERS

44. Wherever in the Act, it has been provided that the Company shall have any right, privilege
or authority or that the Company could carry out any transaction only if the Company is
authorized by its Articles, then in that case this Article authorizes and empowers the
Company to have such rights, privileges or authorities and to carry such transactions as
have been permitted by the Act, without there being any specific Article in that behalf
herein provided.

We, the several persons, whose name and addresses are subscribed, are desirous of being
formed into a Company in pursuance of these Articles of Association and we respectively
agree to take the respective number of shares in the capital of the Company set opposite our
respective names:

NAMES AND ADDRESS OF SUBSCRIBERS | NUMBER OF SIGNATURES OF SUBSCRIBERS
SHARES TAKEN BY
EACH
SUBSCRIBER
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Dated this 30" day of November 2023.

Witness to the above signatures:

Name: Fredy Julius Sanga

Address: P.O. Box 34195 Dar es Salaam

Qualification: Notary Public & Commissioner for Oaths

Signature: W ',

¥




