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THE COMPANIES ACT, 2002
(CAP. 212)

COMPANY LIMITED BY SHARES

Memorandum of Association

of

SHOWORLD OPTOELECTRONICS TANZANIA COMPANY
LIMITED

The name of the Company is SHOWORLD OPTOELECTRONICS TANZANIA
COMPANY LIMITED,

The Registered Office of the Company will be situated in the United Republic of Tanzania.

The objects for which the Company is established are: -

() To sale modem electronic equipment like LED display screens, LCD screens.
(b) To sale new electronic components, urban and road lighting products, LED landscape
lighting products,

(c) To sale energy saving products, Stage films and television equipment.

(d) To sale machinery and audio equipment.

(e) To provide cngineering services in all spheres road and bridge construction and private

household constructions.

(e) To amalgamate with or enter into partnership or into any arrangement or sharing profits,
union of interest, cooperation, joint venture, reciprocal concession or otherwise which this
company carrying on or engage in any business or transaction which this company is
authorized to carry on or engage in any business or transaction capable of being conducted so
directly or indirectly to benefit this company and to take otherwise acquire shares and securities
of any company and sell, hold re-issue with or without guarantee or otherwise deal with themn.
{f) To engage in investment scheme for construction, rehabilitation, erection, awnership and
management of commercial buildings, export processing zones and special econamic zones, to
buy, sell, hire, manufacture, trade and deal in property, goods, produce, articles and
merchandise of all kinds and transact any and every description as development agency,
distribution, marketing, commercial, industrial, manufacturing, mercantile, insurance and
financial business and carry on the business of traders, general merchants, general storekeepers,
metal, commission agents, business consultants, market research consultants, business transfir
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Agents, company promoters, underwriters, financiers and bill brokers, del-credere agents, barter
traders. coun brokers, auctioneers and penerally to exeente and underiake npencies of all kind
orearry on the business of warchouse construction, lindscaping, engincering, general civil
works and deal in all kinds ol serap metnl wml precious metals,

(&) To carry on the business as mechanical, chemical, clectrical engineers, engineering
consultants, researchers and technical ndviso rs in the l‘t['il-'lil'. installation, renovation,
rehabilitation and servicing of all kinds of machinery, clecirical apparatus, power lines, radio
and electronic equipment’s, to sell, supply and deal in eleetrical machinery, industrial
equipment, plant, accumulators, lamps, meters, engines, dynamos, batteries, transformers,
switchgears, motors, telephonic or telegraphic apparatus of any kind, and to carry out the
business of research and de velopment for conventional and non-conventional energy resources,
new and renewable energy, wind, solar biogases, biomass, wood fuels, etc, petroleum products,
petroleumn exploration, research and development To carry on the business of architectural
work and technical drawings on building and contractors, masonry and general construction
contractors and where necessary to give consultation on the same

(h) To carry on the business of Real Estate and Land Develapers, Leasing of land properties,
Land Surveying and advancing the land in as the Company deem fit for its economic growth

and business expansion,

{ 1) To carry on the business of electrical contractors for domestic and industrial usage, to get
involved in the business of importing all types of electric goods and machinerics, Supplying
electrical cable, electric appliances, power tools and generalors.
{j} To do all such other things as are incidental or as the company may think conducive to the
attainment of the above objects or any of them jointly with any person, firm or company in
connection with the above or calculated directly or indirectly 1o enhance the value of or render
profitable to the Company's property or nghts.
(k) To do all other things as may be deemed incidental or conducive to the entertainment of the
ohjects 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 elsewhere. The object specified
in each of the paragraphs of the paragraph of this clause shall be regarded as independent
objects, and accordingly shall in no way be limited or restricted lexcept where otherwise
expressed in such para graphs) by reference to or inference from the terms of any other
paragraph of the name of the Company but may be carried out in as full and ample a manner
2

CS CamScanner



and conatrued B an while n senve as 1 eneh of the sald gyl deline the shjects ol the
scpamte and disvinet eompovd, That e meandng ol any penerml wond o wisils o iy

parngEph oF this ¢lwse shall not be resitlcted Iy el et oo gencets withmoy
partienlar wond o wants i the wme pamgeng).

4o The Hablling ol vhe members i Hinlied,

S, Thenuthorized share eapital of the Compruy ot the date of reylsteetlon of this Memorandum
ol Association is Tnnzanta Shilllng "I*q-vp:n1 Iﬁmlml fifly five milllon (TZS lﬁi.ﬂﬂ’?ﬂ“g':'
divided into One Thousand (1000) ardinary shares of Shillings Two hundeed ity 1':
thousand (TZS 255,0000=) ench with power fir the Company fo incrense or redice i;ﬂ
caplial and 1o divide the shares In the capital for the time belng, whether original of
inereased. in diTerewt clusses, ol to alloeh theno respectively any preferentinl. defc
qualificd or special Fights, privileges or conditions nnd sathal unless the eonditions of issue
shall otherwise expressly declare every lssus of shares, whether prefcrence ar olherwise, of
any such rights, privileges o conditlons shall mot be aliered or modified except in
aecordance with the Articles or Associntion reglsiered herowith,

We, the several persons whose names, addresses nnd descriptions are subseribed, are desirous ?f
heing formed inio n company in pursuance of this Memarandum of Association antl we respectively
sgree 16 ke the mimbers of sheres in tha copita] of the Campany sel oppasite our respective AAmEes.

Momes, sddresses and Mo, of shares Signaturt(s)
description aof subseribers Tahen

W ANG SHADBO ;
P.0 Box 2479 500 ;]I:fb 51‘; y ;\
Dwar e Salaam. b

YANG XIADDONG

P.0 Bo 2479 i P “l% 1:1 -

Diar 25 5alaam,

th
DATﬁDnDEH,

Witness lo the abave signafures

.‘. ":-:_',:' ".I:- ‘w;&&i&.uuﬂﬂﬂﬂ“.-ﬂm

T R
- : - 1-;;;“??{.2‘.311".":---.'-..-.-.p.mm..nn.p--
i ‘..a_r_

" Qualificaton: COMMISSIONER FOR OATHS.
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THE COMPANIES ACT,2002

(CAF. 212)

PRIVATE COMPANY LIMITED BY SHARES

Articles of Association

or

SHOWORLD OPTOELECTRONICS TANZANIA COMPANY
LIMITED

Unless not provided, the regulations in Table "A" in the First
Schedule to the Companies Act, 2002 (Cap. 212) shall not apply to
the Company.

In these presents, if not inconsistent with the subject or context, 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

WORDS MEANINGS

The Act The Companies Act, 2002 (Cap 212), and
every other enactment for the time being in
force concerning companies and affecting
the Company.

These presents These Articles of Association, as now
framed, or as from time to time altered by
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Specin] Resolution.

Office The Registered Office of the Company.

Seal The Common Seal of the Company,

Month Calendar month,

Year Calendar year,

Writing Unless the contrary intention appecars,
"writing" shall be construed as including
references to  printing,  lithography,
photography, and other modes of
representing or reproducing words in a
visible form.

Dividend Dividend and/or honus.

The expressions "Debenture” and "Debenture holder” shall include
"Debenture Stock" and "Debenture Stockholder", and the expression
"Secretary” shall include a temporary or assistant Secretary and any

person appointed by the Directors to perform any of the dutics of the
Secretary.

Save as aforesaid any words or expressions defined in the Act shall, if not

inconsistent with the subject or context, bear the same meaning in thesc
presents.

The marginal notes are inserted for convenience only and shall not affect
the construction of these presents.

Waords importing the singular number only shall include the plural and the
converse shall also apply.

Words importing males shall include females.
S The Company is a private Company and accordingly:-

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

(b)  the members of the company (exclusive of persons who

are in the employment of the Company) is limited to fifty,
PROVIDED THAT, where two or more persons hold one

or more shares in the Company jointly, they shall, for the
purpose of this Article, be treated as a single member;

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

(d)  the Company shall not have power to issue share warrants

5
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o bearcr.

SHARE CAPITAL

The Share Capital of the Company at the date of registration of
ihese Articles is Tanzania Shillling Two Hundred Filty Five
Million (TZS 255,000,000/=) divided into One Thousand {1000}
chares of Tanzania Shilling ‘Two Hundred Fifty Five T housand

(TZS 255,000/=) each,

LOANS BY THE COMPANY _
No part of the fands of the Company shall be empln}red in the
purchase of or in loans upon the security of the Company's shares:
The Company shall not, pxcept as authorized by the Act, BIVE any
financial assistance for the purpose of orin connection with any
purchase of share in the Company.

RIGHTS OF SHARE HOLDERS

Without prejudice to any special rights previously conferred of
the holders of any existing shares or class of shares, any share 10
the Company (whether forming part of the original capital or not)
may be issued with such preferred, deferred or other special
rights, or such restrictions, whether in regard to dividend, return
of capital, voting or otherwise, as the Comparny may from time 10
time by ordinary resolution determine. The Company may by
special resolution create and sanction the issue of preference
shares which are, or at the option of the Company are to be, liable
to be redeemed, subject 1o and in accordance with the provisions
ofthe Act. The Company may issue Preference Shares which are,
ar which at the option of the Company arc to be, linble to be
redeemed. The special resolution sanctioning any such issue shall
also specify by way of an addition to these Articles the terms in
which and the manner in which any such preference shares shall

be redeemed.

MODIFICATION OF RIGHTS
Whenever the capital of the Company is divided into different
classes of shares, the special rights attached to any class may,
subject to the provisions of the Act, be medified or abrogated,
either with the consent in writing of the holders of three-fourths of
the issued shares of the class, or with the sanction of a Special
Resolution passed at a separale General Meeting of such holders
(but not otherwisc), and may be so modificd or ahrogated either
whilst the Company 15 a going concern or during or in
contemplation of a winding up, To every such separale General
Meeting all the provisions of these presents relating to General
Meetings of the Company or 1o the proceedings thereat, shall
mutatis mutandis, apply, except that the necessary quumn; shall

6
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10.

11.

12.

!JL‘ two persons at least holding or representing by proxy ane-half
::: Z?.;“:{?;l::?r:z:]m of "'_“" issued shares of the class (but so that if
o meeting of such holders a quorum as ahove
defined is not present, those Members who are present shall he a
quorumy), amd I'!mt the holders of shares of the ¢lass shall, on a poll,
have one vole in respeet of every shares of 1he class held by them
respectively,
. SHARES
Subject 1o the provisions of Article 38, unissucd shares shall be af
the disposal of the Directors, and they may allol, grant options
over, or otherwise dispose of them to such persuns, at such times,
mu!: on such terms as they think proper, but so that no shares shall
be issued at a discount, except in accordance with the Act.

In addition to all other powers of paying commissions, the
Company (or the Dircctors on behalf of the Company) may
exercise the powers of paying commissions conferred by the Act,
provided that the rate per cent, or the amount of the commission
paid or agreed 10 be paid, shall be disclosed in the manner required
by the Act and the rate of the commission shall not exceed the rate
of ten per cent (10%) of the price at which the shares in respect of
which the commission is paid are issued or an amount equivalent
thereto. The Company (or the Directors on behalf of the
Company) may also on any issue of shares pay such brokerage as
may be lawful.

Shares may be held in the Company in trust for beneficial owner.

CERTIFICATES

Every person whose name is entered as a Member in the Register
of Members shall be entitled without payment to receive within
two months after allotment or lodgement of transfer (or within
such other period as the conditions of issue shall provide) one
certificate for all his shares ofany one class or several certificates
ecach for ane or more of his shares upon payment of such sum, as
the Directors shall from time to time determine, Every certificate
shall be issued under the Seal. The certificate shall specify the
shares or securities to which it refates and the amount paid up
thereon. Provided that the Company shall not be bound to register
more than three persons as the joint holders of any shares (except
in the case of executors of trustees of a deceased Member), and,
in case of o share or shares held jointly by several persens, the
Company shall not be bound fo issue more than one certificate
thereof, and delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all such holders.

Ifa share certificate be worn out, defaced, lost or destroyed, it may
be renewed on payment of such fee (if any) and on such terms (if

4
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14,

any) as to evidence,
expenses of the C
Directors think fit,

mdemnity und the payment of out-of pocket
ompany for investigating evidence, as the

LIEN

The Compan

y shall have a first and paramount li
shares for all pare L licn on every

moneys (whether presently payable or not) called or
Erayablc at a fixed time in resp c:j:jl of su::}i; Eh.}'.urrc; and the ;::'umpﬂn!r'
a!‘uﬂl aigu have a first and paramount lien and charge on all shares
(including fully paid shares) standing registered in the name of
each Memil:-er_ {r\ﬁrhcthar solely or jointly with others) for all the
debts and liabilities of such Member or his estate to the Company
and that whether the same shall have been incurred

before or after notice to the Company of any equitable or other
interest in any person ather than such Member, and whether the
period for the payment or discharge or the same shall have
actually arrived or not and notwithstanding that the same are joint
debts or liabilities of such Member or his estate and any other
person, whether a Member of the Company or not. The
Company's lien (if any) on a sharc shall extend 1o all dividends
payable thereon but the Directors may at any time declare any

share to be exempt wholly or partially from the provisions of this
Article.

The Company may sell, in such manner as the Directors think fit,

Compzny's lien

any share on which the Company has a lien, but no sale shall be  Safe of shares subject

made unfess a sum in respect of which the lien exists is presently
pavable, nor until the expiration of fourteen days after a notice in
writing, stating and demanding payment of the sum presently
pavable, and giving notice of intention to scll in default, shall have
been given to the holder for the time being of the share or the
person entitled by reason of his death or bankruptey to the shares,
For giving effect to any such sale, the Directors may authorize
some person to transfer the shares sold 1o the purchaser thereof.
The purchaser shall be registered as the holder of the shares
comprised in such transfer, and he shall not be bound to see to the
application of the purchase money, nor shall his title o the shares
be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

The net proceeds of such sale after payment of the costs of such
sale shall be applied in or towards payment ar satisfaction of the
debt or liability in respect whereof the lien exists, so far as the
same is presently payable and any residue shall (subject 1o a like
lien for debts or liabilities not presently payable as existed upon
the shares prior to the sale) be paid to the person entitled to the
shares at the time of the sale.

CALLS ON SHARES

g

lien

Application of proceeds

of such sale

Culls
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18,

19,

20.

21.

22,

16. The Directors ma

: ¥ from time (o
Members in respect of

amount of the shares

time make calls upon the
u‘:nlh:: Ilmnnysr{whelhnr on aecount of the
¢ : Y way of premium) unpaid on their
n';.iﬁ:hg;ﬂ:?gd ";IM (except as otherwise fixed by the conditions
fourth of Fallotment) no call on any shares shall exceetd onc-
2 lrra the nominal amount of the share or be payable ot less
{ EE‘ ourteen days from the lost call, and cach Member shall
l?r:llcjml 10 receiving al least fourteen days' notice specifying the
i oT times and place of payment) pay to the Company at the

or times and place so specificd the amount called on his

shares, A call may be revoked t iree
determine, D

A call shall be dcc{mcd to have been made at the time when the
resolution of the Directors authorizing the call was passed. A call
may be made payable by installments.

The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

If a sum called in respect of a share is not paid before or on the
day appointed for payment thereaf, the person from whom the
sum is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at such rate not
cxceeding Ten per cent (10%) per annum, as the Directors may
determine, but the Directors shall be at liberty to waive payment
of such intercst wholly or in part.

Any sum which by the terms of issue of a share becomes payahle
upon allotment or at any fixed date, whether on account of the
amount of the shares or by way of premium, shall for all the
purposes of these presents be deemed 1o be a call duly made and
payable on the date on which by the terms of issue the same
becomes payable, and in case of non-payment all the relevant
provisions of these presents as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

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 amount of calls to be paid and in the times of payment.

The Directors may, if they think fir, receive from any Member
willing to advance the same, all or any part of the moneys unpaid
upon the shares held by him beyond the sums actually called up
thereon as a payment in advance of calls and such payment in
advance of calls shall extinguish, so far as the same shall extend,
the liability upon the shares in respeet of which it is advanced, and
upon the moneys 50 received, or so much thereof as from time to
time exceeds the amount of the calls then made upon the shares in
respect of which it has been received the Company may pay

9
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23,

25.

26.

m o l:] il Il CImber ! osieh s “"Lt the

(a) Sub TIIANS!’EJI OF SHARES
: E:In. ject to the rr.*slr:clinns of these presents, all transfers of
res may be efected by transfer in writing in the usual

common form or in any other form in writing under hand
approved by the Directors.

(b)

The instrument of transfer of a share shall be in writing
and shall be signed by or on behalf of the transferor and
transferee, and the transferor shall be deemed to remain
the holder of the share until the name of the transferee is
entered in the Register of Members in respect thereof,
provided that the Directors may dispense with the
execution of the instrument of transfer by the transferee in
any case in which they think fit in their discretion so to do.

The Director may, subject to compliance with the requirements of
the Act as to advertisement, suspend the registration of transfers
at such time and for such periods as they may from time to time
determine, but so that such registration shall not be suspended for
mare than Thirty days in any year.

All instruments of transfer, which shall be registered, shall be
retained by the Company but any instrument of transfer, which the
Directors may decline to register, shall on demand be returned to
the person depositing it with the Company.

The Dircctors may decline to recognize any instrument of transfer
unless:-

{a)  Such fee, as the Directors may from time to time require,
is paid to the Company in respect thereof; and

(b)  The instrument of transfer is deposited at the Office or
such other place as the Director may appoint,
accompanied by the certificate of the shares 1o which it
refates, and such other evidence as the Directors may
reasonably require to show the right of the transferor to
make the transfer.

TRANSMISSION OF SHARES

It case of the death of a Member the survivors or survivor where
the deccased was a joint holder, and the executors or
administrators of the deceased where he was a sole or only
surviving holder shall be the only persons recognized by the
Company as having any title to his shares; but nothing hergin

10
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27.

30.

3

contained shall
sole or join) I'r:ﬁ:':::: ::Lim?: e of a decensed holder (whether
e 3 ili :
Jointly held by him Y nrespect of any share solely or

Any : G ;

dcv:lhn::!‘l?;n::::?jmm entitled 1o a share in cansequence of the

his title being ‘L‘EL: fll:]n Member may. upon such evidence as to

the D'irccmr-,-_l nd L.‘-' hﬂ.?l mny I'turu_tm-.r: L biwie e n_-:|u|rg:] h}'

registered hi;:m:]i:. -‘"-1' Jeet us heremafler provided, either he

Person JMSCIT as holder of the share or elect to have some
nomnated by him registered as the transferee thercof.

:li;r::;lpml‘ 50 becoming entitled shall elect 1o be registered
» he shall deliver or send to the Company a notice in

writing signed by him stating that he so elects, 17 he shall elect to

::“’ his nomince registered, he shall testify his clection by
i ccuting 1o h‘rs_ nominee a transfer of such share.  All the
tlmll:uhqns, restrictions and provisions of these presents relating
© the right to transfer and the registration of transfer of shares
shall be applicable to any such notice or transfer as aforesaid as if
thi rdemh or bankruptey of the Member had not occurred and the
notice or transfer were a transfer executed by such Member.

A person becoming entitled 1o a share in consequence of the death
or bankruptcy of a Member shall be cntitled to receive and may
give a discharge for all dividends and other moneys payable in
respect of the shares, but he shall not be entitled to receive notice
of or to attend or vote at meetings of the Company or, save as
aforesaid, 1o any of the rights or privileges of a Member until he
shall have become a Member in respect of the share, and should
he fail cither o transfer the share or to clect to be registered as a
Member in respect thereofl within sixty days of being required so
to do by the Directors, he shall in the case of shares which are
fully paid up be deemed to have clected 1o be registered as a
Member in respect thereof, and may be registered necordingly,

FORFEITURE OF SHARES

If a Member fails to pay the whole or any part of any call or
installment of a call on the day appointed for payment thereof, the
Directors may, af any time thereafler during such time as any part
of such call or installment remains unpaid, serve a notice on him
requiring payment of so much of the call or installment as is
unpaid, serve a notice on him requiring payment of so much of the
call or installment as is unpaid, together with any interest which
may have accrued and all expenses which may have been incurred
by the Company by reason of such non-payment.

The notice shall name a further day (not being less than seven days

from the date of the notice) on or before which and the place
where the payment required by the notice is to be made, and shall

11
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state that in t

the place ap:;i:l:;? lt}?: :E:-P"Z-fmcnt at or before the time and at  place for payment
: shares i

wade il by bl to e focbed. T e

2 Lir;hﬁ.rsq“}mm“m of any such notice as aforesaid arc not
omplie with, any share in respect of which such notice has been
given may at any time thereafier, before payment of all calls and
mlerf_:st and expenses due in respect thereof has been made, be Farfeiture on mon=
forfeited by a resolution of the Directors to that effect. Such compliance with notice
forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before forfeiture.

33, When any share has been forfeited in accordance with these
presents, notice of the forfeiture shall forthwith be given to the
holder of the share, or the person entitled to the share by
transmission, as the case may be, and an entry of such notice
having been given and of the forfeiture with the date thereof shall
forthwith be made in the Register of Members opposite to the
entry of the shares; but no forfeiture shall be in any manner
invalidated by any accidental omission or neglect to give such
notice or to make such entry as afo resaid.

34. A forfeited share shall become the property of the Company and
may be sold, re-allotted or otherwise disposed of, either 1o the
person who was, before forfeiture, the holder thereof or entitled
thereto, or to any other person, upon such terms and in such _
‘nanner as the Directors shall think fit, and at any time before 8 53¢ of forfeited shares
sale, re-allotment or disposition, the forfeiture may be canceled on
cuch terms as the Directors think fit. The Directors may if
necessary, authorize some person to transfer a forfeited share 10
any such other person 45 aforesaid.

Natice afler forfeirire:

35. A person whose chares have been forfeited shall cease to be a
Member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay to the R
Company all moneys which, at the date of the forfeiture, were ﬁ;ﬁ;“;ﬁﬂﬁiﬁ’:ﬁg
payable by him to the Company in respect of the shares, with have been forfeited '
interest thereon as shall be determined by the Directors from the
date of forfeiture until payment, but the Directors may waive
payment of such interest either wholly or in part and the Directors
may enforce payment without any allowance for the value of the
shares at the time of forfeiture.

16. A statutory declaration in writing that the declarant is a Director
ar the Secretary of the Company, and that a share has been duly
forfeited on the date stated in the declaration shall be conclusive
esvidence of the facts therein stated as against all persons claiming  Title to furfeiled shares
10 be entitled to the share, and such declaration and the receipt af
the Company for the consideration (if any) given for the share on
the _saI-:. re-allotment or disposal thereof together with the
certificate of proprietorship of the share under seal delivered to a
purchasrfr or allottee thereof shall (subject to the execution of a
transfer if the same be required) constitute a good title to the share

12
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3.

38.

39,

4

41.

and {

of Sh!:lp[gsr:n o 'I-I\'hﬂm the share is sold, reallotied or disposed

PR ieelgl?mml as the holder of the share and shall not be

shall his ‘I il 0 the application of the purchase money (il any) nor

sy, i to the share be affected by any irregularity or
h yinl e proceedings in reference to the forfeiture, sale, re-

allotment or disposal of the share.

INCREASE OF CAPITAL

The Company may from time to time by Ordinary Resolution
increase its share capital by such sum to be divided into shares of
such amount as the resolution shall prescribe.

nary Resolution direet that the new

shares, or any of them shall be offered in the first instance, either
at par or at @ premium, {0 the then Members or 1o the holders of
any class of shares for the time being, in proportion 10 the number
of shares or shares ofthe class or group held by them respectively,
or make any other provisions as to the issue of the new shares.

The Company may by Ordi

All new shares shall be subject to the provisions of these prescls
with reference to payment of calls, lien, transfer, transmission,
forfeitare and otherwise and, unless otherwise provided 10
accordance with the powers contained in these prescnts, shall be

Ordinary Shares.

ALTERATIONS OF CA PITAL

The Company may by Ordinary Resolution:- o
(a)  Consolidate and divide all or any of its share capital into

shares of larger amount than its existing shares.

(b)  Cancel any <hares which, at the date of the passing of the
resolution, have not been taken, or agreed to be taken by
any person, and diminish the amount of its capital by the

amount of the shares so canceled.

any of them, into shares of

(¢)  Sub-dividc its sharcs, or
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of the

Act), and so that the resolution whereby any share is sub-
divided may determine that, as between the holders of the
shares resulting from such sub-division, one or more of the
shares may have any such preferred or other special rights
over, or may have such deferred rights, or be subject to
any such restrictions as compared with the others as the
Company has power to attach to unissued or new shares.
And may by Special Resolution:-

(d) Reduce its capital or any capital redemption reserve fund
or any share premium account in any manner authorized

by the Act.
The Company may by Ordinary Resolution convert any paid-up
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42,

43,

43,

46,

47,

shares into stock, and
v re "
any denomination. convert any stock into paid-up shares of

The holders of st

the same m““;ﬂ;nﬂ:y I?nsf'er (he same, or any part thereof 17
subject to which Tlhe hsu ject to the same regulations as and
previously'io con m‘s ares from which the stock arose might
o ¥ : ’.ﬂ_“ have hcmlr {ransferred, or as near thercto
e i s admit; and the Directors may from lime (0 time
pptein ey :mﬂ;r:;zn& :.Ihf stuck_transfcrnhlc but so that such
bl e g o ed the nominal amount of the shares from

The holders of stock shall, according to the amaunt of stock held
by them, have the some r ights, privileges and advantages as
regards dividends, voting al meetings of the Company and other
matters as if they held the shares from which the stock arose, but
no such privileges or advanrage (except participation 1n the
dividends and profits ofthe Company and - the assets an winding
up:]l shall be conferred by an amount of stack which would not, if
existing in shares, have conferred that privilege oT advantage.

Such of the regulations of the Company ag are applicable, 1@ paid-
up shares shall apply to stock, and the words ughare" and
vshareholder” therein shall include "stock” and nsiockholder”.

GENERAL MEETIN G5

A General Meeting chall be held as the Anmnual General nMeeting
once in every year, at such time (within a period of not more than
fifteen months after the holding of the last preceding Annual
General Meeting) and place as may be determined by the
Directors.. The General Mectings referred to in this Article shall
General Meetings". All General Meetings

be called "Annual
other than Annual General Meetings shall be called

VExtraprdinary Meetings".

The Directors may call an Extraordinary Meeting whenever they
think fic and shall, on requisition in accordance with the Act,
proceed to convenc an Extraordinary Mecting as required by the
Act. In the case af Extraordinary General Meeting called in
ursuance of a requisition, unless such meeting shall have been
called by the Directors, no business other than that stated in the
requisition as the ohjects of the meeting shall be transacted.

NOTICE OF GENERAL MEETINGS

All meetings of Members shall be called by twe
_meetings. twenty- |
notice in writing at the least. The notice shull}rhc cxniﬂs?r: u{i’atise
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48.

49,

50.

51.

52.

day on which it is &
the day for which ifg;cilvi;dw?d to be served and exclusive of
and the hour of meeting u'n':i". shall specify the place, the day,
general nature of such buis: in case of special busincss, the
aovvarad fir \ usiness (and in the casc of a mecling
propose such p“]s”',b' a Special Resolution, the intention 10
givcn.in . reat;’ut:clm 0s a Sperlzml Resolution), and shall be
Sisdie v :}IHEF ereinafler mentioned Lo such persons as arc.
Eom th (_E VISIONS |1E:_r::m contained, entitled fo receive notices
m the Lompany. With the consent in writing of all Members
entitled to receive notices from the Company, a meeling may be
convened by a shorter notice and in such manner s such Members
may think fit. Omis ;
recelp

o, or the non-reeeipt of
edings at any

ssion and N7
of motice

The accidental omission to give notice t
notice hy, any Member, shall not invalidate the proce

General Mecting.

PROCEEDINGS AT GENERAL MEETINGS
All business shall be deemed special that is transacted 80 30 g gl business
Extraordinary Meeting, and also all business that 18 transacted 2
an Annual General Meeting, with the exception of declanng

dividends, the reading and consideration of the accounts an
the Directors and

balance sheet and the ordinary reports of

documents required to be annexed to the balance sheet, the
election of dircctors and appointment of Audilors and other
officers in the place of those retiring by rotation or otherwise, the
fixing of the remuneration of the Auditors and the vohing of

remuneration or extra remuneration to the Directors.
Wotice af resolutions

rson entitled to be present and vote at a meeting may i::;rbn:;dmcﬂtﬂ by

submit any resolution or amcndment to the meeting, provided that

at least five and nol morc than fourteen clear days before the day

appainted for the meeting he shall have served upon the Company

im. containing the proposed

a notice in writing signed by him, ‘ ‘
dment and stating his intention to submut the

resolution or amen
same. Is5ue of such notice

Any pe

Upon receipt of any such notice as in the last proceeding Article
mentioned, the Secretary shall include in the notice of the meeting
ntion is received before the

in any case where the notice of inte
sotice of the meeting is icsued, and shall in any other case issue
as quickly as possible to the Members notice that such resalution

or mrulznd:m-nts will be proposed. Any resolution or amendment
of which such notice has not been given shall in the case of a
resolution and may in the case of an amendment be ruled out of

order, and the ruling of the Chairperson shall be conclusive.

No business shall be transacted at any General Meeting unless a
quorum is present when the meeting proceeds to business;
_ : ! ; save as
herein oiherwise provided two members present in person or b S
proxy shall be a quorum for all purposes. d

15
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53.

56.

37

1f within half an hour from the time appointed for the meeting a
qlt{?\:tum .;s not present, the meeting, if convened on the rﬂquisitigun
ud_ embers, shall be dissolved. In any other case it shall stand
a | journed to the same day in the next week at the same time and
place or to such other day and at such other time and place as the
Directors may delermine, and if at such adjourned meeting &
quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the Members present in person
or by proxy shall be a quorum,

The Fhﬂiﬂ“’mﬂﬂ of the General Meeting elected on the same
meeting shall preside as Chairperson al that General Meeting of
the Company. If at any meeting the Chairperson is not present
within fifteen minutes after the time appointed for holding the
meeting, or be unwilling to act 5 Chairperson, then the Vice
Chairperson so elected by members present shall preside the
meeting accordingly.

The Chairperson may with the consent of any meeting at which 8
quorum is present (and shall if’ 50 directed by the meeling),
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting
except business which might lawfully have been transacted at the
meeting fram which the adjournment took place. "ﬂ:’hﬂn a mecting
is adjourned for fourteen days or more, notice of the ald,]numed
meeting shall be given as in the case of an original mccting. Save
as aforesaid, it shall not be netessary 10 give any notice of an
adjournment oF of the business to be transacted at an adjourned

meeting.

At any General Meeting a resolution put 1o 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 by
the Chairperson or by at least two Members present in person or
by proxy and entitled to vote, orby a Member or Members entitled
gither by reason of their own holding or as representatives or 45
raxies, o cast ane-lenth or more of the votes which could be cast
in respect of that resolution if all persons entitled to vote thereon
were present at the meeting. Unless a poll is so demanded, a
declaration by the Chairperson that a resolution has been carried,
or carried unanimously, or by a particular majority, or lost, or not
carried, and an entry to that effect in the minute book shall be
conclusive cvidence of the fact without proof of the number or
proportion of the votes recorded in favor of or against such
resolution.
If any votes shall be counted which ought not to have been
:uunta;l. or might have been rejected, the error shall not vitiate the
;:5:33! ;?jr_l unless the same be pointed out at the same meeting, or
y adjournment thereof, and not in that ¢ase unless it shall in
the opinion of the Chairperson of the meeting be of suffici
magnitude to vitiate the resolution. i
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59.

60.

Gl.

62,

63.

6.

63.

If a poll is dully de
manded, |
such manner (including , 1t shall be taken at such time and i
o ing the use of ballot or vot -
ickets) as the Chairperson may direc dﬂ or voting papers or
be deemed to be the resolution FIE;LfE“ ke v
v Hbenaed, The Ckit of the meeting at which the poll
el d. The Chairperson may in the
ppoint scrutinizers and i 4 éveril of & ol
el s Bt may acjourn the meeting to some place
the poll. The d:r him for the purpose of declaring the result of
il ) emand for a poll may with the conscnt of the
: i;jn‘p:r&ﬂn of the meeting be withdrawn.
u[:1 the csﬁe of an l:q_uality of votes, whether on a show of hands or
* :l poll, the Chairperson of the meeting at which the show of
nds takes place or at which the poll is demanded shall be

entitled to a second or casting vote.

Apoll demanded on the eléction of a Chairpersan or on a question
of adjournment shall be taken forthwith. No notice need be given
of a poll not taken immediately.

The demand for a poll shall not prevent the continance ull' a
r than the question

meeting for the transaction of any business othe
on which the poll has been demanded.

VOTES OF MEMBERS
Subject to any special rights or estrictions as to VOINg attached
by or in secordance with these presents (0 any class of sharcs, OR
a show of hands every Member who is present in person shall have
ane vote and on d poll every member who is present in person of
by proxy shall haye one vote far every share of which he is the

holder.
g of a share, the vote of the wenior who

tenders a volg, whether in person ot by proxy, shall be a:f.l::pu:.i;i
to the exclusion of the votes of the other joint holders and for this
urpose seniority shall be getermined by the order in which the

names stand in the Register of Members,

In the case of joint holder

A Member of unsound mind, or in respect of whom an order has
heen made by any Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, curator
bonis, or other person in the nature of a cormmilteg or curdlor bonis
appointed by such Court, and sych committes, curalor honis or

other person may on & poll voie by proxy,
provided that such evidence as the Directors miy require of the

authority of the person claiming to vote shall have been deposited
gt the Office not less than three days before the time for holding

the meeting.
No Member shall, unless the Directars otherwise determine, be
entitled to votc ot & Generzl Mesting either personally or by proxy

or 10 exercise any privilege as a Member unless all calls or other
sums presently payable by him in respect of shares: in the
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.

67.

68

69.

T0.

71.

T

Company have been paid.

No objection shall be rai

: 1 nised to the li i

: \ 1 qualificat

ut?:ftlc :;tt {:I';c Tnchng or adjourncd meeting ::?Ig.rhniztfl:ﬁuv: lfr
gl 5 given or tendered, and every vote not disni]uwcd“ T
o i:'. {EE stl:::: b; Vﬂ“];i for ull purposes. Any such abjccﬁnan

1 sha ¢ reforred (o the Chai
meeting whose decision shall be final and cuncltrslirur":rsu" s

r::.:;z :ﬁr bf;bgwan either personally or by proxy. Una show of
it Member (other than a corporation) present only by proxy
£l ave no vote, but a proxy for corporation may VO1® onashow
ofhands. A proxy need not bea Member of the Company:

Any corporation which is a Member of the Company may, by
resolution of its directors or other governing body, authorize any
person to act as its rcprf:santative at any meeting of the Company
or of any class of members of the Company, and suUC
representative shall be entitled to eyercise the same powers on
'pchul!"nfthe corporation which he represent &5 if he had been an
individual shareholder, mcluding power, when pﬂrsnﬂnllj‘ present,
to vote on a show of hands.

The instrument appointing & proxy <hall be in writing under the
uly autho cized in writing:

hand of the appointor of of his attorney d
or if the appeintor i¢ a corporation either under the commeon Scé

or under the hand of an officer 0 artorney 50 authorized.

The instrument appointing 2 proxy and the power of attorney of
other authority (if any) under which it 5 signed, or & potarially
certified copy of such power or quthority, shall be deposited at the
Office not less than twenty-four hours before the time appointed
for holding the meeting of adjourned meeting, of i the case of
poll not less than twenty-four hours before the time appointed for
the taking of the poll at which the person named in the instrument
proposes 10 vote, and in default the instrument of proxy shall not

pe treated as valid.

An instrument of proxy may be in the usual comman form or in
guch other form as the Directors shall prescribe. The proxy shall
be deemed 10 include the tight 10 demand, or join in demanding
a poll, and shall (except and to the extent 10 which the pmxy:';
specially directed to vote for or against any proposal) include
power gencrally to act at the meeting for the Member giving the
roxy. A Proxy, whether in the usual or common form or not
:';E.‘"' unless "h: ‘I:’E“'Tﬂf!r’ is stated thereon, be valid as well for any
urnment of t sti : ey )
anf:lnntcd nu:. 7 wu::.Hs‘:clgg as for the maeting to which it relates,

A vote given in accordance with T
the terms of an instrume
: J
proxy shall be valid, notwithstanding the previous itil::.uill':L Ef
r
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T4.

73.

76.

insanity of the principal g :

; ) revocal
authority pnder which the roxy wﬂqm" of the PIOXY, or of the
the share in respect of whie oy

uted, or (h
N RTR h the i € transfer of
mtmation in writing of such deny PrOXY is given, provided that "

. h, insanit :
?;‘11;[“}:““ been received by the Company };‘lﬁ::u;}ﬂf:%gg z:t;'mnmr
encement of the meeting or adjourned meet ik
Proxy is used. ng at which the

DIRECTOR
Unless and until 2

otherwise determined by the Company i
| _ in a
General Meeting the Directors shall not be less than t\fu n:: maore
thi:l _:i;re m number. The first directors of the Company
8 e:-

1. YANG SHAORO
1. YANG X1A0DONG

The Directors shall be paid out of the funds of the Company by
way of remuneration for their services, such sum as the Company
in General Meeting may from time to time determine. The
Directors shall also be paid all reasonable travelling, hotel and
other expenses incurred by them in connection with attending and

returning from Board Meetings or otherwise in conneclion with
the business of the Company.

Any Director who serves on any committee or whe dEW’DTI.Eﬁ
special atiention to the business of the Company or who otherwise
performs services which, in LI_11: npmmnlnfthc Board, are Putsadc
the scope of the ordinary duties of a Director, may be paid such
extra remuncration by way of salary, percentage of profits or
atherwise as the Board may determine, which shall be charged as
part afthe Company's ordinary working expenscs.

The office of a Director shall be vacated in any of the following
events, namely:-

(a)  If(not being an Executive Director holding office as such

for a fixed term) he resigns his office by writing under his
hand left at the Office.

{t) Ifhehasa recelving order made against him or compounds
with his creditors.

{¢)  Ifhe be found lunatic or of unsound mind,

{d) If he be EI_.b!iETII from meetings of the Directors for six
manths without leave and the Directors resolve that, by
reason of such absence; his office be vacated.

(e)

Ifhe be removed from office pursuant to Article 83,

13
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1.

78.

79.

B0.

f nrofit under the
ay hold any other office or place ot p e,
sfoeney 1an .{he office of Auditor) ={ﬂd may :ﬁ:h“;i:
office of Dircclor, on such terms As tuﬂnr‘;: nl.{l}ll rss
ahewiss 28 |12 g ﬂyd?: tﬁ:m'?:d by his office from
m'Lcndmb:_! DHTFFK‘: ?él':;“ any ui::llwcr with regard to his tenure of
m‘;‘ﬁfﬁfﬁﬁ ‘nift'::ce nfglncui of profit, or as vendor, purchaser
o 1 contract
or otherwise, nor shall any such coniract, OT any _
arrangement entered into by or on l{ﬂliﬂlf of the ?’:::Eﬂ?: I:lr:;
which any Director is in any wiy mterr:sir::l_ be I nobd
avoided. nor shall any Director so contragting or Deilng .
interested be lable to account o the Company for any pro I;
realized by any such contract or arrangement by reason of suc
Director helding that office, or of the fiduciary relating tt_lerehy
established, provided that the nature ofthe interest of the Director
in such contract or proposed contract or arrangcrr_mntlbe declared
at the meeting of the Directors at which the question is first taken
into cansideration if his interest then exists, or in any other casc
at the next meeting of the Dircctors held after he became
interested. A Dircotor may vole in respect of any contract or
arrangement in which he is interested and be counted in
ascertaining whether a quorum is present, provided that he gives
notice of the nature of his interest in any such contract or
arrangement in the same manner as aforesaid. A general notice
sufficient given to the Board by a Director to the effect that he is
& member of or beneficially interested in a specified firm or
company and is to be regarded as interested in any contracts or
arrangements which may be made with that firm or company after
the date of such notice shall be sufficient declaration of interest
under this Article.

A Dar
Cﬂﬂ'lﬂ‘“n:!l {ﬂ'l'hﬁl’ “
pmfﬂs&iunul capagc

The Directors shall elect from amongst their own body a
Chairperson of the Board of Directors on such terms and for such
period (subject always to the provisions of these presents) as they
may think fit.

Subject to any provisions to the contrary contained in the Act or
in these presents, the Directors may entrust to and confer upon the
Chairperson and upon a Director holding any such executive
office as aforesaid any of the powers exercisable by them as
Directors upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to the
exclusion of their own powers, and may from time to time revoke,
withdraw, alter or vary all or any such powers.

The Company in Gencral Meeting may from time to time increase
or reduce the number of Directors.
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82

83.

B4.

BS.

The Director shall by a resolution of the Board have power al any
h.mE‘ and from time to time, to appoint any person to be o Director,
either to fill a casual vacaney or as an addition to the existing
Board, but so that the total number of Directors shall not at any

time exceed the maximum number fixed by or in accordunce with
these presents,

T'_": sharcholders may by an extraordinary resolution remove any
D'“"{lﬂr before the expiration of his peried of office, and may
appoint another person in his stead.

POWERS OF DIRECTORS )

The business of the Company shall be managed by the Directors,
who may exercise all such powers of the Company as are not by
the Act or by these presents required to be exercised by the
Company in the General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the Act, and to
such regulations, being not inconsistent with the uf'mcsa:Lﬁ
regulations or provisions, as may be prescribed by Special
Resolution of the Company, but no regulation so made by l_hﬂ
Company shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been nl'tn:!e. The
general powers given by this Article shall not be hmjla:d ar
restricted by any special authority or power given to the Directors
by any other Article.

The Directors may arrange that any branch of the business carried
on by the Company or any other business in which the Company
may be interested shall be carried on by or through one or more
subsidiary companies, and they may on behalf of the Company
make such arrangements as they think advisable for taking the
profits or bearing the losses of any branch or business so carried
on or financing, assisting or subsidizing any such subsidiary
company or guaranteeing its contracts, obligations or liabilities
and they may appoint, remove and re-appoint any persons
(whether members of their ewn body or not) to act as directors,
executive Directors or managers of any such company or any
other company in which the Company may be interested, and may
determine the remuneration (whether by way of salary,
commission on profits or otherwise) of any person so appointed,
and any Directors of this Company may retain any remuneration
so payable to them.

The Directors may from time to time and at any time by power of
attorney under the Seal appoint any company, firm or person or
any fluctuating body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, suthorities and
discretion (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject 1o
such conditions as they may think fit, and any such power of

21

Prwer to il cosinl
yacancics and Lo appaint
ndilitional irectors

Removal of Directors

General poweral
Directors 10 MENIEE
Company's business

Organization of
subsidiary companics

Power (o appoint
AHOmEYs

CS CamScanner



B7.

altorney way contain such provisions for the protection and
convenience of persons denling with any such pitorney as the
Directors may think fit, and may alse nuthorize any such altorney

1o sub-delegate all or uny of the powers, puthorities and discretion
vested in him,

The Company may exercisc the powers canferred by the Act with

regard to having an ofTicial seal for use abroad, and such powers
shall be vested in the Direclors.

The Company, or the Directors on behalf of the Company, may
cause to be kept in any part of the warld in which the Company
transacts business, a Branch Register or Registers of Mgmbcrs
resident there and the Directors may (subject to the provisions of
the Act) make and vary such regulations as they may think fit
respecting the keeping of any such Register.

BORROWING POWERS

B8. The Directors may raise or borrow for the purposes of the Company's

BS.

90.

business such sum or sums of money as they may in their absolute
diseretion think fit. The Directors may secure the

rcpayment or raise any such sums as aforesaid by legal or
equitable Morgage or charge upon the whole or any part of the
property and assets of the Company, present and future, including
its uncalled capital, or by the issue at such price as they may think
fit, of debentures and debenture stock either charged upon the
whole or any part of the property and the assets(including its
uncalled Capital) of the Company or not so charged, or in such
other way as the Dircctors may think expedient.

Subject 1o the provisions of Article 77 of these presents, a Director
of this Company may be or become a Director or other officer of,
or otherwise interested in, any company including but not limited
to any company promoted by this Company or in which this
Company may be interested as shareholder ar otherwise, and no
such Director shall be accountable for any remuneration or other
benefits received by him as director or officer of, or from his
interest in such other company. The Board may also exercise the
voting power conferred by the shares in favor of any resolution
appointing it or any of its number, directors or officers of such
other company. Furthermore, any Director of this Company may
vote in favour of the exercise of such voting rights in manner
aforesaid notwithstanding that he may be or be about to become a
director or officer of such other company and as such or in any

other manner is or may be interested in the exercise of such voting
rights in a manner aforesaid.

All cheques, promissory notes, bills of exchange, and other
niegotiable or transferable instruments and all receipts for moneys

22
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91

92.

23

94,

95.

96.

97,

paid to the Company, shall be signed, drawn, nceepted, endorsed,
or otherwise executed, as the ense may be, in such mmanner as the
Directors shall from time (o lime by resolution determine,

PROCEEDINGS OF DIRECTORS )

{a)  The Dircctors may meet together for dispatch ol business,
adjourn and otherwise regulate their mectings as they
think fit. Questions arising al any meeting shall be
determined by a majority of votes; the Chairperson shall
have a sccond or casting vole. A Director may, and the
Scerclary on the requisilion ofa Director shall, at any time,
summon a meeting of the Directors.

(b)  Provided that the requisite notices are served upon
Directors and subject to the consent of a majority of such
Directors, Dircctors can conduct their mectings on
telephone, and all meetings so conducted shall be deemed
to have the same status as meetings at which the Directors
have physically convened.

The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors, and unless so fixed at any
other number shall be Two.

The continuing Directors may act notwithstanding any vacancies
in the Board, but if and so long as the number of Directors is
reduced below the minimum number fixed by or in sccordance
with these presents, the continuing Directors or Director may act
for the purpose of filling up vacancies in the Board or of
summaoning General Meetings of the Company, but not for any
other purpose. If there be no Directors or Director able or willing
to act, then any shareholder may summon a General Meeting of
shareholders for the purpose of appointing Directors.

If at any meeting the Chairperson shall be not present within
fifieen minutes after the time appointed for holding the same, the
Directors present may choose one of the members to be the
Chairperson of the meeting,

A resolution in writing, signed by all the Directors for the time
being, shall be cffective as a resolution passed at a mecting of the
Directors duly convened and held, and may consist of several

documents in the like form, each signed by one or more of the
Directors.

A meeting of the Directors for the time being, at which a quorum

is present, shall be competent to exercise all powers and discretion
for the time being exercisable by the Directors.

Without prejudice and in addition to the Provisions of Article 83,
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98.

99,

100.

101.

the Dircctors may delegate nny of their powers (o commitices
consisting of sueh number of members of their body, as they think
fit. Any committee so formed shall in the exercise of the powers
so delegated conform to any regulations that muy be imposed on
therm by the Direclors,

The meetings and proceedings ol any such committee, consisting
of two or more meimbers, shall be governed by the provisions of
these presents regulating the mectings and proceedings of the
Dircetors, so far as the sume sre applicable and ure not superseded
by any regulations made by the Directors under the last preceding
Article,

All acts done by any meeting of Dircetors, or of a committee of
Directors, or hy any person acling as a Director, shall as regards
all persons denling in good faith with the Company,
notwithstanding that there was some defect in the appointment o

any such Director, or person acting as aforesaid, or that they or
any of them were disqualified, or had vacated office or were not
entitled 1o vote, be as valid as if every such person had been duly
appointed, and was qualified and had continued to be a Director
and had been entitled to vote.

ALTERNATE DIRECTORS

Any Director may at any time appoint any person approved by the

Board to be an Alternate Director of the Company and may at any
time remove any Alternate Director 50 appointed by him from
office. An Alternate Director 50 appointed shall not be entitled to
receive any remuneration from the Company or to appoint an

Alternate, but shall otherwise be subject to the provisions of these
presents with regard to Directors. An alternate Director shall be
entitled to receive notices of all meetings of the Board, and to
attend and vote as a Director at any such meeting at which the
Director appointing him is not personally present, and generally
to perform all the functions of his appointer as a Director n the
absence of such appointer. An Alternate shall ipso facto cease to
be an Alternate Director if his appointer ceases for any reason to
be a Director, All appointments and removals of Alternate
Directors shall be effected by writing under the hand of the
Director making or revoking such appointment left at the office.

MINUTES
The Directors shall cause proper minutes to be made in books to

[Prewer 1o Appoint
commitieed

Proceedings il
commitiee meelings

validity of acts ol
Directars in spite of
some formal defect

Provisions for
appointing and
pemoving Adtemals
Directors

be provided for the purpose of all appointments of officers made

by the Directors, of the proceedings of all meetings of Directors

and committees of Directors and of the attendances thereat, and

of the proceedings of all meetings of the Company and all

business transacted, resolutions passed and orders made at such

meetings, and any such minute of such meetings if purporting to  Records of

be signed by the Chairperson of such meeting, or by the sppointments and
Chairperson of the next succeeding meeting of the Company or proceedings ta be kept
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102,

103,

104,

105.

106.

107,

Dircelors or commitice, #s the case may be, shull ]1: aultll;:i:nl
evidenee without any further proof of the fcts therein stuted.

THE SEAL i '
The Seal of the Company shall not be affixed to any instrumen

except by the authority of a resolution of the Board and shall he Farmalities for affining

so aifixed in the presence ofat least one Director urid i
or some other person approved by the Board, both of wham shal
sign every instrument to which the Secal is 50 affixed in their
prescnce.

AUTHENTICATION OF DOCUMENTS

Any Director or the Sccretary or any person nppﬂfﬂiﬂld by the

Dircctors for the purpose shall have power 10 authenlicate any

documents affecting the constitution of the Company (including
the Memorandum and Articles of Association) and any
resolutions passed by the Company or the Board, imd_ﬂﬂ‘:r' books,
recards, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom @s
true copies or extracts, and where any books, records, documents
or accounts are elsewhere than at the Office, the local manager or
other officer of the Company having the custody thereof shall be
deemed to be a person appointed by the Directors as aforesaid.

DIVIDENDS

Subject to any special rights as to dividend attached to any new
class of shares in accordance with these presents, the profits of the
Company available for dividend and resolved to be distributed m
respect of any financial year or other period for which the
Company's accounts are made up and submitted to the Company
in General Meeting shall be apportioned and paid to the Members
according to the amounts paid on the shares held by them
respectively 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 dividends as from a particular date,
such share shall rank for dividends accordingly.

No dividend shall be payable except out of the profits of the

the Sceretary

Power o suthenticaie
documents

Payment of dividends

Dividends payable

Company, or in excess of the amount recommended by the

Directors.

Any General Meeting declaring a dividend may resolve that such
dividend be paid wholly or in part by the distribution of specific
assets, and in particular of paid up shares, debentures or debenture
stock of the Company, or paid up shares, debentures or debenture
stock of any other company, or in any one or more of such ways,

If and so far as in the opinion of the Directors the profits of the

Company justify such payments, the Directors may pay to the

holders of any class of shares interim dividends thereon of such  dividends
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108,

109,

L1

111,

112.The Directors may from time to time set aside out O

113.

amounts and on such dates as they think fit.

) ! Dividerds mot o hear
Nov unpaid dividend, bonas or interest shnll hear interest 05 BERINSL  inicrest
the Company., :

The Dircctors may retuin any dividends and bonuses payuble 0N gejention of dividends
shares on which the Company has a lien, and may apply the same

in or towards satisfaction of the debis, liabilities or cngogements
in respect of which the len exists.

The payment by the Directors of any uncliimed dividend into an . _
Uncl:h:{ed diviﬁend aceount shall :nt constitule the Company 8 Unclaimed dividends
trustee in respeect thereof, ond any dividend uncluimtd afier &

period of twelve years from the dae of declaration of such

dividend shall be forfeited and shall revert Lo the Company.

ividends due 1o jmnt
If several persons are registered as joint holders of any share any E"l'{"'d;‘ i
one of them may give effectual receipts for any dividend o ol
moneys payable on or in respect of the share.

RESERVES
fthe profits of ooy profis 1o reserve
the Company and carry to reserve such sums as they '-hifﬂ‘- proper
which shall at the discretion of the Directors be applicable for
meeting contingencies or for the gradual liquidation of any debt Application of reserve
or liability of the Company or for repairing or maintaining ﬂ:"':
works plant and machinery of the Company of for special
dividends or bonuses or for equalizing dividends or for any other

purposes to which the profits of the Company may properly be

applied and pending such application may at the like discretioh  piyision of reserve into
either be employed in the business of the Company or be invested  special funds

in such investments (other than shares of the

Company) as the
Directors think fit. The Directors may divide the reserve into such

special funds as they think fit, and may consolidate inta one fund ‘;f;"ﬁ‘i;‘“ T
any special funds or any parts of any special funds into which the
reserve may have been divided as they think fit. The Directors
may also without placing the same to reserve carry forward any
profits, which they may think it not prudent to divide.

The Directors may establish a reserve to be called the Capital
Reserve, which shall not be available for dividend, but which shall ~ Power o estublish and
be available to meet depreciation or contingencies or for repairing, deal with & Capital

improving, or maintaining any property of the Company or for Bespree
such other purposes as the Directors may in their discretion think

conducive to the interests of the Company, and the Directors may

invest the sums standing to the Capital Reserve in such

investments as they think fit, other than shares or stock of the
Company, and may from time to time deal with or vary such
investments and dispose of all or any part thereof with full power
to employ the Capital Reserve in the business of the Company,
and that without keeping it separate from the other assets and with

power to divide the said Capital Reserve into separale accounts or
funds if they think fit.
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114

115,

116.

117.

118.

WIS AND R ESERVES

CAPITALIZATION OF P}
e the

The Company m General Mecting Y.

ﬂ.‘t'mnmt'mlnliuln of the Dircctors, resalve Plaat @t B llﬂ‘ill_l‘hlﬂ bex
capitalize any undivided profits of the Company not required for
paying the fixed dividends or Preference Shares if any (including
prafits earried and stamding (o the credit of any reserve of resorves
or other special account], and acco e Dlirectors he
authorized and directed 1o ppproprin solved to be
eapitalized to the Members in the propertions in which such
profits would have been divisible amangst them hﬂlﬂ the same
been applicd in paying dividends instead of being capitalized. and
ta apply such profits on their behall, cither in or tawards paying
up the amounts, if any, for the time heing unpaid on any rﬁhﬂTﬂ‘-*
held by such Members respectively, or jn paying up 0 full

unissued shares, debenturcs or securities of the Company of a
nominal amounts equal to such profits, such shates. gepenitEER Ot
Iy paid up,

securities to be allotted and distributed credited as full .
to and amongst such Members in the proportion aforesaid, of

partly in one way and partly in the other.

Pevaer Lo cpt alire=
[vruﬁll

rdimgaly that
te the profits re

Directors (o kecp propet
ACCOUNTS : accounts
The Dircctors shall cause proper books of account to be kept with

respect to:-
{a) a1l sums of money received and expend ed by the Company

and the matters in respect of which cuch receipt and
expenditure takes place;

(b)  all sales and purchases of goods by the Company; and

(c) the assets and liabilities of the Company.

The books of account shall be kept at the Office or at such other

place as the Directors think fit, and shall always he open to the Inapection of books
inspection of the Directors. No Member (other than a Director)

shall have amy right of inspecting any account OF book or

document of the Company excepl as conferred by the Act or

authorized by the Directors or by the Company in General

Meeting.

The Directors shall once at least in every year lay before the
Company in General Meeting a profit and loss account and a
balance sheet containing a general summary of the capital, the ot
ciRcatis Submis
assets, and the liabilities of the Company arranged under suitable ﬁ::[:ﬂ?;;;f:iﬁf
heads, both made up to a date not more than six months before the  1oss account

meeting.

Every such balance sheet as aforesaid shall be signed on behalf of
the Board by two of the Directors, and shall have attached to it a
report of the Directors as to the state of the Company's affairs and
the amount which they recommend to be paid by way of dividend
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10 the Members, and the nmount (il any) which they have carried  Signamre of balance
or propose to carry 1o the Capital Reserve, Fumd, gencral reserve  Sheet

ar reserve account shown specifically on the kulonee sheel or Lo

be shown specilically ona subseauent balance sheet. T11n bolunce

sheet shall also hnve attached or anmexed 1o i, 1Ih:: Auditors' report

and such other documunts s the Act may require.

Appoiniment of
AUDIT . , Auditors
119, The Company shall mt each Annual General Memmgrnppmnl an
Auditer or Auditors to hold ofTice uniil the next ensuing Annual
Genernl Meeting. The Auditor’s repart shall be read before the
Company at the Annual General Meeting and shall be open 10
inspection by any Member. The Auditors' duties shall be

regulated in accordance with the Act. st rigt b b

. Auditors
120. No Director or other officer of the Company or any persen who is

a partner of or in the employment of an officer ﬂfthe Campany,
or any corporation, shall be capable of heing appointed Auditor of
the Company.

NOTICES

121.  Any notice or document may be served by the Company on any g, e of Notices
Member wherever resident either personally or by fax or telex or
by sending it through the post in a prepaid letter addressed to such
Member at his registered address as appearing in the Register of
Members, provided thal if such address iz outside Tanzania, such
letter shall be sent by air mail. In respect of joint heldings, all
notices shall be given to that one of the joint holders whose name
stands first in the Register of Members, and notice so given shall
be sufficient natice to all the joint holders.

122.  Any natice or other document, if sent by telefax or telex shall be  Proof of postage tobe
deemned 1o have been served as soon as the message has been ?M“z'::::“‘ yre!
transmitted, and if served by post, shall be deemed to have been
served Ninety-six hours after the letter containing the same is
posted, and in proving such service it shall be sufficient ta prove
that the letter containing the notice or document was properly
addressed, stamped and posted.

123. Any notice or document delivered or sent by post to or left at the , ,
registered address of any Member in pursuance of these <Vt to ke SR
presents shall, notwithstanding that such Member be then dead or o Q:.:uf.;;;ﬁ s
bankrupt, and whether or not the Company have notice of his Member served
death or bankruptcy, be deemed to have been duly
served in respect of any share registered in the name of such
Member as sole or joint holder, and such service shall for all
purposes be deemed a sufficient service of such notice or
document on all persons interested (whether jointly with or as
claiming through or under him) in the share
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124,

125,

126,

WINDING-UP

If the Company shall be wound up (whether the liguidation s

voluntary, under supervision, or by the Count), the liquidator may

with the authority of a Special Resolution, divide among the

Members in specic or kind the whaole or any part ol the assets of
the Company and whether or not the assets shall consist of
property of one kind or shall consist of propertics of differemt
kinds and may for such purpose set such value as he deems lair
upon any one or mere class or classes of property and may
determine how such division shall be carried out as between the
Members or ditferent classes of Members. The liquidator may,
with the like authority, vest any part of the assets in trustees upon
such trusts for the benefit of Members as the Liquidator with the
like authority shall think fit, and the liquidation of the Company
may be closed and the Company dissolved, but so that no

contributory shall be compelled to accept any shares in respect of
which there is a liability.

INDEMNITY
Subject to the provisions of the Act every Director, Managing
Agent, Auditor, Manager, Secretary or officer or Servant of the
Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities incurred

by him in the execution and discharge of his duties or in relation
thereto.

No Directors, Managing Agent, Auditor or other officers of the

Company shall be liable for the acts, receipts, neglects or defaults

of any other Director or Officer, or for joining in any receipt or
other act for conformity or for any loss or expense happening to

the Company through the insufficiency or deficiency of title to
any property acquired by order ofthe Directors for or on behalf of
the Company, or for the insufficiency or deficiency orany security
fn or upon which any of the moneys of the Company shall he
Imvestr.dT or for any loss or damage arising from the bankruplcy,
nsolvency or tortious act of any person with whom any moneys,
securities or effects shall be deposited, or for any loss vceasioned
by any error of judgment, omission, default or oversight on his
part, or for any other loss, damages or misfortune whatsoever
which shall happen in relation to the execution of the duties of his

office or in relation thereto, unless the same happen through his
own dishonesty.
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