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THE COMPANIES ACT CAP 212

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

EVERWELL CABLE AND ENGINEERING COMPANY LIMITED

AMENDED AS PER RESOLUTION DATED 23RD MAY 2O17

The name of this Company is "EVERWELL CABLE AND ENGINEERING COMPANf
UMITED".
The Registered office of the companywill be siruating on the mainland of the

United Republic of Tanzania.
The purposefor which the Companyisestablishedisthe transactionofany and alllatfrl
business for which companies may be incorporated in Tanzania; and moie particularly
the Company shall have powen:
i) To carry on t}Ie business of electrical engineers and contractors, supPliers of

electriciay, atomic power, manufacturers of and dealers in electric, magnetic,

galvanic, other apparatus, mechanical eDgineeis.

ii) To construct,lay-out, establish, fix and carry out all necessarycables, wires,lines,
accumulatois, lamps and works and to genente, accumulate, disiribute and

supply elecfiicity and light and power to cities, streets, docks markets, theatrcs,
buildings and places both public and private.

iii) To carry on business of electrical engineers, elecfiicians, engineels, contlactors,
manufacturers, supplies ofand dealers in electrical appliances, cables, wirelines,
dry-cells, accumulators,lamps and works andto generate, accurnulate,distribute
and supply electricity for rlle purposes oflight, heat motive power and for all
other puiposes for which electrical enelgy can be employed and to manufacture,
and deal in all apparatuses and things required for capable of being used in
connection with the generation, distributiol, supply accumulation and

emplo].ment of electricity.
w) To cairy on all any of lhe business ofengineers, mechanists, tool makers, wire

drawers, Iadio tube manufacturers, electric lamp and bulb rnanufacnrrer of all
kinds, shapes, voltages wattagds in rheir various application, designs in
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existence to day or to be invented thereafter and manufacturers of all g?es of
electronic devices in vogue today or to be invented hereinafter.

v) To carry on businesses of elecuical, hearing and consmrctional engineerc
designing and consmrcting of electric power engineering programs.

vi) To buy and sellperol, oil and petroleumproducts,new and used motorvehicles,
caravalrs, trailers, spare parts, accessories, radios, cassette playe$, citizens' band
equipment and other electrical equipment and any goods or equipment capable
ofbeing installed in a motorvehicle or associaled with a motor vehicle.

viD To construct, improve, maintain, develop, maaage or control anybuildings, works,
factories, roads, railways, sidings, bridges, rcservoas water courseJ wharves,
warehouses, electrical works, shops, stores and other installations which may
seem calculated to advance tie companys interest; and contribute to, subsidise,
or otherwise assist or take pa.rt in tieconstmctionimprovement, maintenalce,
dwelopment, management or control ofthem.

viii) To carry computer Engitreering works, supply of computers, network, voice and
data.

ix) To carry fire stopping Engineering works, supply of fire barriers, fire
equipment's.

x) To carryon anyotier trade orbusinesswhateverwhich can, in rhe opinion oftie
BoaJd ofDirectors, be advaatageously carried on in connectionwiti or ancillary
to any oftie businesses ofthe Company.

xi) To purchase or by any other means acquire and take options over anyproperty
whatever, ald any rights or privileges of arly kind over or in respect ofany
properry.

xn) To apply for, register, purchase, or by other means acquire and protect, pro-
,long and renew, whether in rhe United Republic of Tanzania or elsewhere any
patentsJ patent rights, brwets dlnvention, licences, secret processes, trademarks,
designs, protections and concessions and to disclaim, alter, modify, use and tum
to account and to manufactuie under or grant licences or privileges in respect
of the same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Companymay acquire or
nr^n^.F f^ a.d,!irF

xiii) To acquire or undertake the whole or any part ofthe business, goodwill, and
assets of any person, firlr! or companycarrying on or proposing to carry on any
of the businesses which the Companyis authorized to carry on and as part ofthe
consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or
enter into pannership or into anyarrangement for sharing profits, or for co-
operation, or for mutual assistalce witi any such person, lirm or company, or
for subsidising or otherwise assisting any such person, firm or company, arld to
give or accept, byway ofconsidention for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell, mongage and deal with any
shares- debentures. debentule stock or securities so received.

xiv) To improve, manage, constmc! repair, develop, exchange, let on lease or
otherwise, mongage, charge, sell, dispose of, tum to accountr grant licences,



options, rights and privileges in respecr of, or otherwise deal with all or any pan
ofthe property and rights ofthe Company.

xv) To Importing and expon mechaaical equipments, h'c, xlpe, copper, aluminom'
rubber steel products

xr/i) To iDvest and deal with the monies of tie Company not inmediatelyrequired
in such mamer as may from time to tirne be determined and to hold or otherwise

deal wilh anyinvestments made.

xvii) To lend and advance money or give credit on zrny terms and with orwithout
secudty to any person, firm or company (including withoutprejudice to the

generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other companyassociated in anyway wirh, the Company)'

to enter into guarantees, contracts of indemnity and surety ships of all kinds, to
receive money on deposit orloan upon anyterms, and to secure or guarantee in
any marmer and upon any terms the payment of any sum of money or the
performance of any obligarioA by arry person, firm or comPany (including without
prejudice to rhe generaliry ofthe foregoing any such holding company, subsidiary,

fellow subsidiary or associated company as aforesao.
xviii) To borrow and raisemoney in any manner and tosecuretlle repayment ofany

money borrowed, raised or owing by mortgage, charge, standard seduity, lien
or other security uPon t}re whole or any part of the Companys ProPerty or
assets (whether present or future), including its uncalled capital, and also bya
similar mortgage, charge, standard security, lien or security to secule and

guarantee the performance bythe Companyof any obligation or liability it may

undertale or which may becomebinding onit.
xix) To drav,/, make, accept, endorse,discount, negoliate,execute and issuecheques,

bills of exchange, promissory notes, bills oflading, warrants, debentures, and

other negotiable or transferable instruments.
)o() To apply for, promote, and obtain ary license of authority for enabling the

Company to carry any of its objects into effect, or for effecting any

modification of the companys constiaution, or for any other purpose which may

seem calculated directly or indirectly to promote the company's interests,
and to oppose any proceedings or aPplications which may seem calculated

directly or indirectly to prejudice the Companys interests.
,od) To enter into any arrangements wit}l any govemment aurhoiity (supreme'

municipal, local, or otherwise) that may seem conducive to the attainment of the
companys objects or any of then! and to obtain fiom any such government or
authority any chaiters, decrees, rights, Privileges or concessions which the

Company may think desirable and to carry out, exercise, and comply witi any
such charters, decrees, rights, privileges, and concessions,

>o<ii) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deat with and

dispose ol place and underwrite shares, stocks, debentures, debenture stocks,

bonds, obligations or secunties issued or Suaranteed by any other company

constituted or carrying on business in any part of the world, and debentwes,

debenture stocks, bonds, obligations or secu-rities issued or guaranteed by any
govemment or authoriry municipal, local or otierwise, in any part ofthe world-



roriii) To control, manage, finance, subsidise, co-ordinate or othelwise assist any

companyor companies in which tie Company has a direct or indirectfinancial
interest, to provide secretarial, administrative, technical,commercial

and other services and facilities of all kinds for any such company or

companies and to make payments byway ofsubvention or otherwise and any

other arralgements which may seem desirable with respect to any businessor

operations of or Senerally with respect to any such comparry or companles.

x<iv) To promote any other company for the purpose of acquidng the whole or any' 
parl ofthe business or proPerty or undertaking or any ofthe liabilities of'he
bompany, or ofuadertaking any business or operations which may aPpear likely

to assist or benefit the ComPany or to enlance the value of any property or

business oftlte Company, and to place or guarantee the placing of, underwrite,

subscribe for, or otherwise acquire all or any Part ofthe shares or securities ofany
such comparry as aforesaid.

)o(v) To sell or otherwise dispose of the whole or any part ofthe busiuess or proPerty

of the Company, either together or in Portions, for such considention as the

Companymaythint(fit, and in particular for shares, debentures, or securities ofany

company purchasing the sarie.
)oivi) To act as agents or brokers and as trustees for any person, fi.m or company,

ald to undertake and perform sub-contracts.
>o(vii) To remunerate any penonJ firm or company rcndering servicesto thecompany

either by cash payment or by the allotment to himor tiem ofshares or other

securities ofthe Company credited as paid up infullor inpan or otherwise as may

be thought expedient.
>o<viii) To pay all or any expenses incurred in connecdon witl the promotion,

formation and incorpomtion of the company, or to contract with any person,

firm or company to pay the same, and to pay co(unissions to brokers and

others for underwritinS, piacing, selliDg, or Suaranteeing tJle subscriPtion ofany

shares or other securities ofthe company.
>odx) To support and subscribe to any charitable or public object and to suppon ald

subscribe to any institution, society, or club which may be for thebenefit ofthe

Company or fts dircctors or employees, or may be conDected with an] town or
placj where the Conpany carries on business; to give or awar.d pensions,

annuities, gmtuities, and superannuation or other allowances or benefits or

charitable aid and generally to provide adl'antages, facilities and services for any

persons who are or have been directors of, orwho are or have been employed by,

or who are serving or have served the Company, or any company which is a

subsidiary of the ComPany or the holding company ofthe company or a fellow
subsidiaryofthe Company or the predecessors inbusiness ofthe Company or of
any such subsidiary, holding or fellow subsidialy cornpany arrd to the wives,

widows, children and other relatives and dependants of such persons; to make

payments towards insurance; and to set up' establish, suppon and maintain

iuperannuation and other firnds or schemes (whether contributory or non-

contributory) for the benefft of any of such pe6ons and oftheir wives, widows,

children and other relatives and dependants; and to set up, establish, suppolt

and maiDtain profit sharing or share pu-rchase schemesforthe benefir ofany of
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the employees ofthe Company or of any such subsidiary, holding or fellov,/
subsidiary compaqy and to lend money to any such employees or to m$tees on
their behalfto enable any such putchase schemes to be established or rraintained.

)oo.) To disdibute among tie rrembers of the Company in kind any properry of ihe
Company of whatever nature.

)ood) To procure ttte Compaay to be registered or recognized in any part ofthe world.
>oo<ii) Todo all oranyofthe things or matters aforesaid in any pan ofthe world and

either as principals, agentq contractors o! otherwise, and by orthrough agents,
broke$, sub-contr:aoors or otherwise and eitler alone or in conjunction witi
otiers.

)oodii) To do all such other things as may be deemed incidenral or conducive ro the
amainmenr of t}!e Companys objecrs or aDy of them.

The liabilityofthe Members is limired
The Company's authorized share capital is Tanzania4 Shillings Ten Billion (Tshs.ro,
ooo,ooo,ooo.oo) divided into roo Ordinary shares ofTanzania Shillings too,ooo,ooo.oo
each.

We, the persons whose names and addresses are subscribed, desireto be formed iato a
Company, in pursuance ofthis Memorandum ofAssociation and we respectively agree to
take the number ofshar.es intle Capital ofthe Company set opposite our respective
names.
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Dated at Dar es Salaa4 thir 291r
Wihess to the above signatuiesr
ugnature: SIGNED
Adrcss:2262

Qualification: Advocate

day ofIULy 2015

r.ru-*,eaGlIGffi
of Subsiribers

Nunb€r ofshares tak€n
by ea.h sul,scfib€!

Signature of
Subscriber

Lu Jiao peng

P.O. Box 1?750

Dat es Sal,aaar.

Hebei Huatoog Wir€s snd C.bfestioup CoEpaDy Ltudted

HitrEHlFensNanraas

Lu Jiao peng

SIGNED

Hebei Huatong
wEe6 and Cables
Grcnp Companv
I-ipiaed
No 1 Huatctrs Sbeet
F€ng N;n - Tars
ShaD llebei China--
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THE COMPANTES ACT No. 12 OF 2OO2

COMPANY LIMITED BY SHARES

r. The regldarions in Table A in the Fi
companysaveirrhes"."*."0""."J'J.1"*"JlJ"j:,T"::ffiT:::*t shall applv to tre

INTERPRETATION
2. In theseArticles unless the contexr orherwise requires:Arr'thali mean rhe Companies Act, No. rzofzooi;

Arfictes" means t}tese Articles ofAssociation of--Board,means rhe Board ofDirecors ofthe Company or the Directors presenr ar aorrly convenedmeering of Direcrors ar which quorum has been amained:'Board*means rhe Board of Direcrors g1a1,"'crrnp."f ..-if,"-'ilr"..",i." 
o, *.n, u, uduly convened meedng of Directors"ch;,--".;;;.;;i;;;;il:;frff" quorum has beeD anainedi

"Compan/ means,,
"Directors" means the ditector,s for the time being ofthe compalry."Membe/,means a regisrered shareholder in ri" 6o.o*ur- 

, - r'
.vremomhdLUn,, mears the Memorandum ofAssociation Jfthe Compary.'Month" means calendar monti

"Register,,means a book that will be kept_ by the Comparry in q,hich tlre names andaddresses, ard rhe occupations. if i

:j----------------,r,"jlil;.-kiby""'#;#lJti;l"ji,i,Ti?j.i";,i-:"'Ti;:j[ffi:::.ffi:]rne amount or agreed to be considered as paii o" ,h" ;;;: oi "Ji t.u". .."entered;

;99j::crs" 
means.rhe objecrs ofrhe companyi

"ufhce" means the Registered Of6ce of rh" i,,o_ou.ru

PRELIMINARY



7.

"Seaf Means the common seal oflhe comDanv
'Yea./' mean s from r sr Jan uary ro 3r st December inclusive; and
'Tvriting" includes printing and lithography and any other mode or modes ofrepresenting
or producing words in a visible form.
"Tanzania" shall mean the mainland part ofthe United Republic ofTanzania
The expression "in writiny or "\ dtten,, shall include words written, pdnted,
lithographed or represented or reproduced in any other mode invisible form;
Words signifying the singular number only shall inctude the plural number and vice
velsa;
Words signifying t1re masculine gender only shall include the feminine gender;
Words importing persons shall include corporations;
Reference to any provision of the Act shall be constmed as a reference to such
provision as modified or re-enacted by any acr for the time being in force.
Subject as aforesai4 any words or expression defined in the Act shall, except where tie
subject or context forbids, bear the same rneadtrg in rhese Articles.

PRIVATE COMPANY
TheCompany isa Private Company, and accordinglla
a) No invitationshall be issued to the public to subscribe for anv shares ordebentures

ofttle Company;
b) The number oftle Members ofthe Company, not including persons who are inthe

employnent ofthe Company is limited ro fifty (5o): provideddlat, for rhe purpose
of this provision, where two or more persons hold one or more shares in the
Companyjointly, tley shall be treated as a single Member;

c) The right to transfer the shares ofthe Company is restricted in the manner
hereinafter provided; and

d) No bearer Share Warram shall be issued.

BUSINESS
Any brarch or kind of business which tlle Company is eirher expressly or byimplicarion
authorized to undertake may be undertaken by tlle Board at such rime or times as it shall
deem fit ald, further, may be permitred by it to be inabeyance, whether such branch
or kind of business may have been acrually commetced or not so long as the Board
may deem it expredient not to commence or proceed with the same.
The registered ofEce of the Company shatl be ar such place in Tanzarfa as the Board
shall from time to time aDDoinr.
No parr of the funds of the Companyshall be employed inthe subscription orpurchase
of-or in loans upon the security ofthe Company's shares or tiose ofits holding company
(if any) anj the Company shall not give, whether direcdy or indirectly and whetlir by
means of a loan, guarantee, the provision of security or otherwise, any financial
assistance for tie purpose of or in connectionwith anypuchase or subscription by any
person ofor for shares in the Company or in irs holding company (if any) provided rhat
nothing in tlis Arricle shall prohibit actions menrioned in tie proviso to section 57(r)
ofthe Act-

SHARE CAPITAI, AND VARIATION OF RIGHTS
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5.

6.

7.

"Seal" Means the common seal ofthe comDanv
'iyea/'means fTom rst January to 3lst Dec;mber inclusive; and
'Writing"includes printing and lirhography and any other mode or modes ofrepresenring
or producing words in a visible form.
'"lanzania" shall mean the main-land part ofthe United Republic ofTanzania
The expression "in witing" or "!vt iften" shall include words written, printed
lithographed or represented or reproduced in any other mode in visible form;
Words signifying the singulai mrmber only shall include the plural number arld vice
vers4
words signifying rhe masculine gender only shall include the feminine gender;
Words imponing persons shall include corporations;
Reference to any provision of the Act shall be constmed as a reference to such
provision as modified or re-enacted by any act for tie time being in force.
Subject as aforesaid, any words or expression deffned in tie Act shall, except where the
subjecl or conrext forbids, bear tle same meaning inrhese tuticles.

PRIVATB COMPANY
The Companyis aPrivate Company, and accordingly:
a) No invitation shall be issued to the public to subscribe for anv shates ordebentures

ofrhe Companyi
b) The number oftie Members ofthe Company, not including pe6ons.!vhoare in the

emploJ.ment ofthe Companyis limired to fifty (5o): provided rhat, for the purpose
oftlis provision, where two or more pe$ons hold one or more shares inthe
Companyjointly, rhey shall be reated as a single MembeB

c) The right to rransfer the shares of the Company is restricted in the manner
hereinafter provided; arrd

d) No bearer Share Warrant shall be issued.

BUSINESS
Any branch or kind of business which tle Company is either expressly or byimplicarion
authoriz€dro undertake maybe undertaken bytie Boaid at such time or times as it shall
deern fit and, further, may be pemitted by it to be in abeFnce, whether such brarch
or kind of business may have been acrually commenced or not solongasthe Board
may deem it expedient not to commence or proceed with the same.
The registered office of tlte Company shall be at such place in Tanzania as the Board
shall from rime to rime appoim.
No parr ofthe funds of the Companyshall be employed in the subscriptiorl o,purchase
of-or inloans upon the securityofthe Compan/s shares or those ofitsholding company
(if any) and the Company shall not give, wher-lrcr directly or indirectly and wherhir by
means of a loao, guarantee, the provision of security or otherwise, any financial
assistancefor the purpose ofor inconnectionwith anypurchase o! subscription byany
person ofor forshares inthe Companyor in its holding company (if any) provided rhat
nothing in rlds A.rricle shall prohibit actions menrioned in the proviso to section 57(r)
ofthe Acr.

SI{ARE CAPITAL AND VARIATION OF RIGHTS



8. The Share Capital of this Company is Tanzania Shillings Ten Billion only
(Tzsro,ooo,ooo,ooo.oo) divided into too shares of'IanzarLia Shillings One Hundred

Million (Tzsroo,ooo,ooo/=)each,The companyhasthe Powerto alter the capitalvalues

ofshare and create classes to shares attach special rights to share ftom timelotimeasit
maydeem fit.

9. Witioutprejudice to any special dghts previously conferred on the holders ofaly shares

or class ofshares, any share inthe comPany (whedrerforming part ofthe original caPital

or not) may be issuedwiti aly such preferred, deferred or otherspecial rights or subject

in rcgard tb dividend retums of capitat, voting or otherwise as the Company may from
time to time, by resolution, determine or in the case ofanyshares inrespect ofwhich tiere
has been no such determination as the Board may direct.

10. Subject to the provisions ofsection 47 ofthe Act, anypreference shares maybe issued orl

the terms tlat they are, or at the optionofthe ComPanyare to beliable, to beredeemed

on such terms and in such marler as the Company may, by special resolution, determine.

u. Tte Company may, fiom time to dme by special resolution, increase its share capital

bysuch sum, to be divided into shares ofsuch amount as rhe resolution shall Prescibe.
u. All or any ofthe special rights and privileges for rhe dme being attached to any class of

shares issued may from timd to time (whether or not the company is beingwound up)

be altered or abrogatedwiti the consent, in wdting, ofrhe holders ofno less than three-

fourths ofthe issued shares ofthat class or with the sanction ofa special resolution
passed at a separate general meeting of the holders of such shares. To any such seParate

general meeting all the provisions ofthese Articles as to tie general meeting ofthe
-ornpanyshall mutatis mutandis apply, but so that the decessary quorum shall be two
p".son. ut least holding or representing by Proxy no less than one-third ofthe issued

shares ofthe class, ttrat every holder ofshares ofthe class shall be entitled on apollto
one vote fore!"ery such share heldbyhim, and that if at any adjoumed meeting ofsuch

holders a quorum as above defined be not present, tiose ofsuch holders who are present

shall be a quorum.
13. The special rights conferredupon rhe holders ofany shares or class ofshares shall not,

unlesi otherwise expressly prwided by the conditions ofissue ofsuch shares, be deemed

to be altered bythe creation or issue offunher shares ranking, pari passu therewith.
14 Subject to the provisions oftheseArticles, the shares in the caPital ofthe Companyshall

be it the disposal of the Board which may altot, graat options over or orherwise

dispose ofthem to suchpersons, for such consideration, on such terms and conditions

and at such times as it may determine provided that no shares shall be issued at a discount

except in accordance with section 56 oftheAct.
15. Unless otherwise determinedbySpecial Resolution arld except inthe case ofthe issue of

shares pursuant to any riShts previously corfered in accordance with tJrese Articles,

wheneverthe Board proposesto issue any shares it shall offerthern in the first instance

to Membe$ (ot}ler tharr preference shareholders not specifically entided to them

under the terms ofissue oftheir: preference shares) in proponion as nearly as may be

to the number of existing shares held by them. Such offer shall be made by notice

specifying the number ofshares to which the Member is entitled and limiting a time

(not lessthan rwenty onedays) withinwhich the offer, ifnot accepted' will be deemed

to be declined and, after the exPiradon ofthat time (iftle offer is not accepted) or on

the earlier receipt ofan intimation from the Memberto whomthe offer is made tiat he



t7.
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16.

declines to accept the shares offeredtlre Board nay allot or otherwise dispose of those
shares to such persons arrd upon such terms as rnay be decided by it. The Board may
likewise so dispose ofany shareswhich, byreason ofthe rario which the number ofshares
offered bears to the total number ofexisting issued shares, cannot in t}Ie opinion ofthe
Board be conveniently offered under this Article.
The Company may exercise the powers of paying commissions conferred by section
56 of the Act, provided that the rate per cent or the amount of the commission paid
or agreed to be paid and the mrmber of shares for which persons have agreed for a
corrmission to subscribe absolutely shall be disclosed in the maaner requircd bythat
section and that such commission shall not exceed ten Der cent ofthe pdce arwhich
the shares in respect whereofthe same ispaid are issued oi the amount or rate authorized
by the Anicles, whichever is less. Such cornmission may be satisfied by the pa;'rnent of
cash or the allotment offully or partly paid shares or pardy inone way and pardy inthe
other. The Company may also, on any issue ofshares, pay such brokenge as may be lawful.
If any shares in the capital ofthe Company are issued for the purpose of nising money
to deliay tie expenses ofrhe construction ofanyworks or buildings or the provision of
any plant which cannot be made profitable for a long time, the Company nay, pay
interest on so much of such share capital asisfor the time being paid up and may
charge the same to capital as part ofthe cost ofconstructionofthe works or buildings
or the provision of plant as the case maybe.
Except as required bylaw, and as pertie allotment contained herein, no person shall be
recognizedbythe Companyasholding any share upon any trust and t}re Company shall
not be bound by or compelled in any way to recognize, even when having notice
thereof, any equitable, contingent, future or partial interest in any share or any interest
in any fractional pan of a share or, excepr only as bythese Articles or by law otherwise
required or provided, any right in respect ofany share otherthan an absolure right to
the entirety thereof in the registered holder.

CERTIFICATES

19. On condition that a share/shares are fully paid, every penon whose name is entered
as a Member in rhe Register of Members shall be endtled, without payment, ro one
certificate for all his shaies ofeach class and, when pan only ofthe shares comprised in
a certificate is sold or tmnsfened, to a new cenificate for the rcmainder of the shares so
comprised or, upon pa].rnent of such sum, not exceeding Shillings one hul&ed (TShs.
roo), for every certificate after the firsrasthe Board shall from time to time determine,
several certificates each for one or more of his shares ofsuch class. Every cenificate
shall be issued within sixty days after allotment or lodgment of the instrument of transfer
or within such other period as the conditions of issue shall provide, shall be rnder rhe
Seal and shall specif the share or shares to which it relates and the amount paid up
tiereon. Inthe case ofshares held joindy byseveml persons, tie Company shall not be
bound to issue morc than one cenncate therefore and delivery ofa certificate to one
ofthe several joint holders shall be sufficient delivery to all.

20. If a share certificate is defaced, lost or destroyed it may be replaced on palrnent of such
fee, if any, not exceeding Shillings one hundred (TShs. 1oo) and, in the case of loss or



declines to accept rhe shares offered, the Board may allot or otherwise dispose of those
shares to such pemons and upon such rerms as may be decided by ir. The Board may
likewise sodispose ofany shareswhich, byreason ofthe ratio which the number ofshates
offered bears to rhe rotal number ofexisting issued shares, cannor in the opinion ofrhe
Board be conveniently offered under tiis Article.

16. The Company may exercise tle powers of paying commissions conferred by section
56 of the Act, provided that the rate per cent or rhe amount of the conunission paid
or agreed to be paid and the number of shares for which persons have agreed for a
comrnission to subscribe absolutely shall be disclosed in the manner rcquired bythat
section and tiat such commission shall not exceed tedDer cent oftie orice at which
the shares in respect whereofthe same is paid are issued oi the amount or rate authorized
by the Articles, whichever is less. Such commission may be satisfied by rhe pal,rnent of
cash or the allotment offully or parrly paid shares or pa-rdy iD one way and partly in the
other. The Company nay also, on any issue ofshares, pay such brokerage as may be lawful.

17. If any shares in the capital ofthe Company are issued for the purpose of nising money
to defray the expenses oftle construction ofanyworks or buildings orthe provision of
any plalt which cannot be nade profitable for a long tine, the Company may, pay
interest on so much of such share capital as is for the time beiqg paid up and may
charge the same ro capital as par:r of the cost ofconstruction ofthe works or buildings
or tfie provision of plant as the case may be.

18. Except as required bylaw, and as perthe allotmenr contained herein, no person shali be
rccognizedbythe Company as holding any share upon any tmst and the Company shall
not be bound by or compelled in any way to rccognize, even when having norice
*ereof, any equitable, contingent, future or partial interest in any share or any interest
in arry fractional pat of a share or, except only as by these Articles or by law otherwise
required or provided, any ight in respeca ofary share orherthan an absolure righr to
tie entirety thereof in tie registered holder.

CERTIFICATES

19. On condition that a share/shares are fully paid, every person whose name is entered
as a Member in t}le Register of Members shall be entitled, without pal.rnent, to one
certificate for all his shares ofeach class and, when pan only ofahe shares comprised in
a certificate is sold or tnnsferred, to a new cenificate for the remainder of the shares so
comprised or, upon pa)rynent of such sum, not exceeding Shillings one hun&ed (TShs.
roo), for every cenificate after the filstasthe Board shallfrom time to aime determine,
several certificates each for one or more of his shares ofsuch class. Every certificate
shall be issued within sixry days after allotment or lodgmem of the instrument of rransfer
or within such other period as the conditions of issue shall provide, shall be under the
Seal and shall specifu the share or shares to which itrelates and the amount paid up
thereon. In the case ofshares held jointly by several persons, the Companyshall not be
boundto issue more than one certificate therefore and delivery ofa cenificate to one
ofthe several joint holders shall be sufficient delivery ro al l.

20. If a share certificate is defaced, lost or destroyed, it may be replaced on payment of such
fee, if any, not exceeding Shillings one hundred (TShs. 1oo) and, in the case of loss or
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29. Anysumwhich, bythe terms ofissue ofashare, becomes payable on allotment oron any
fixed date,rrherheron accounr ofthe nominal amount ofthe share or byway ofpremium,
shall for all the purposes ofthese A.rricles be deemed to be a call duly made and palable
on t}!e date on which, bythe terms of issue,the samebecomes payable and incaseof
non-payment, all the relet"nt provisions ofthese Articles as to palanent ofinterest and
expenses, forfeiture or ot-herwise shall apply as ifsuch sum had become papble byvirtue
ofa call dulymade and notified.

30. The Board may, on the issue ofshares, differentiatebetween the holders astothe amount
ofcalls to be paid and the times ofpayment.

31. The Board may, if ir thinks fit, receive from any Memberwilling to advance the same,
allorany part ofthe moneys uncalled and unpaid upon anyshares held byhimand upon
all or any ofthe moneys so advanced may, unril the same would, but for such advance,
become presently payable, pay interest at such rate, notexceedingfffteen percent per
annuq as may be agreed upon berween the Board and the Memberpaying such sum in
advance.

TRANSFER OF SHARXS

32. The transfer of any share in t}Ie Companyshall be in writing in any usual or common
form and shall be signed by the aransferor and the transferee. The transferor shall be
deemed to remain the holder ofthe share ultil the name ofthe transferee is entered in the
Register ofMembels in respect thereof. All instntments oftransfer, when registered, shall
be retained by the Company.

33. Subject to rhe provisions ofthis Article 33 no share in tire Companyshall betransfened
udess and until the rights of pre-emprion conferredby the provisions ofrhis Article shal
have been exhausted.
a) Every Member who desires to transfer any shares (the "Vendol) shall give to rhe

Company notice in writing ofthat desire ('transfernotice). Atransfer notice shall
speciiithe proposed price for the shares comprised in ttte notice (the,,Sharest and
may, at tlle option ofrheVendor, includethe condition that, unless all rhe Shares are
sold pursuant to the provisions ofthisAnicle, none shaltbesold. Ifthevendor holds
more than one class ofshare, he shall speciff in the trarlsfer notice the number of
each class ofshares that he desires to transfer and the price proposed for each class
ofshare.

b) Atransfer notice shall constitute the Companythe vendols ageltt for the sale of tie
Shares to the Members other rlun the Vendor at the price, ifapprovedbyrhe Board,
specified in the notice or, ifnot so approved at the price which the auditor ofthe
Companyforrhetime being shal certiryin writing to be, in his opinion, rhe fairvalue
ofrhe Shares asbetween awilling seller and awillingbuyer.

c) witiin thirry days of service of a transfer notice, t}Ie Board shall eitler approve
the proposed price for the Shares and give notice to each Member in accordance wirh
paragraph (e) or require the auditorto ceftirythe fairvalue ofthe Shares.

d) If an auditols certificate is require4 the Compary shall, immediately upon receipt,
serve a copy of the cenificate on the Vendor and require thevendor, within thirry
dals of the service upon him of tlte cerriffcate, to approve or reject rhe value
certified by rhe auditor as the price for the Shares and to confirm or cancel the
Companys autiority to sell the Shares. The cost of obtaining the certificate shall be



bome bythe Company urfess the Vendor shall cancel ttre sale, in which case' he shall

bear the cost.
e) witiin seven days ofapproval ofthe price for the Shares blthe Boar.d or the vendor

(as the case may be), tiri Company shatl grve notici in YtTg t9 allthe Members

ott 
". 

than the v"ndor informing rhem ofthe number and price for the shares and

inviting each ofrhem to apply inwriting tothe Companywithin twenry-one days of

the date ofservice ofthe notice for all or any ofthe shares'

D within seven days of the expiry of the Period fixed for receipt ofapplicatio$

for the Shares, the Board shall allocate the Shares (or, unless the transfer notice

contains a condition to the contrary, so many ofthem as may be applied for) to o!

n-orrgst th" applicanrs and, in iase ofcompetirion, prorata (as nearlyas possible)

ro thJ numbei of shares in the Company of which they are registered or

unconditionallyentitled tobe registered as holders; Provided that no applicantshall

be allocated mbrethan t}le maximum nurnber ofshares sPecified in his application'

within seven days of the allocation, the Company shall give notice of the

allocations ("altoiation notice) to the vendoi and the applicant Memben speci['ing

the place and time (being not earlier than fourteen and not laterthan twenty-eight

days'after the date oithe-tt&lce; atwhich the sale ofthe shares so allocated shall be

completed.
g) The vendor shall be bound to aransfer the shares comprised in an allocation
" ,roti." as 

"pe"ifi"d 
in the notice and, if he shall fail to do so, the Chairman ofthe

Company oi some other person appointed by-the Board shall be deemed to have

been' appointed ano-"y of th" v"ndot with full power to execute' complete and

deliver, inthe name arrd on behatfofthe Vendor, transfers of the Shares to the

purchasers against palT nent of the price to the comPany 
-The 

company shall

ionnwittt pay"ttte priieinto a separate bank account in the Companys name and

shall hold the price in trust for the Vendo!.

h) If any purchaser fails to complete the purchaq: ofany shares as specified in an
' allo"ation notice, he shall be dierned to have forfeited his right to those shar'es which

shall tien be re-allocated by the Board to the apPlicants (other tharl any defaulting

purchaser) in accordance with paragraph 1fl If,in any such case' tlre,transfer notice

i"ut t"Uj"J, ,o *" .ondition that al the sfrares be sold, completion of the sale of all

the Shires shall be deferred until such time as maybe specified in the notice ofre-

allocation.
l) O*i"g the six montlN following the expiry of rhe period 

- 
of twenry-one days

' referrld to in paragraph (e), the Vendor shall, subject nevertheless to the Provisions
ofertlcle be aillbe"rtyio uansfer to any person and ar anyPrice (nor being lessthan

the pice fixed under this Anicle) any share not alocal:d by tle Board in an

allocation notice provided that, ifthe vendor stipulated in his transfer notice that'

unless all rhe Shares were sold pursuam to tlis Article' none should be sold' the

Vendor shall not be entitled, save wirh the wdften consent ofall the other Members

ofthe company, to sell only some ofthe Shares'

j) Time shatl be ofthe essence for all purPoses ofthis Article'

3,4 The rights ofpre-emption conferred in Article 32 shall not aPply to:

a) Aaynansfer approved in wtiting by all the Membe6;



b) Any transfer by a Member to the sPouse, child, brother, sister or parent of that
Member;

c) Any transfer by the personal representative ofa deceased Member to the widow,
widower, child or remoter issue, brotler, sister or parent ofthat deceased Member;

d) Any transfer by the trustees, executors or administrators of a deceasedMember to
new trustees, executors or administmtors upon ally change drereof;

e) Any transfer by a corporate Member to an associated company (that is to saythe
holdingcompany or any subsidiary ofsuch corporate Member and anyotler subsidiary
of such holding company); or

0 Anytransfer by a corporate Memberto a company formed to acquire the whole or a

substantial part ofthe undenakingand assers ofsuch corporate Member as part ofa
scheme ofamalgamationor reconstruction.

35. The Board may refuse to regisrer any transfer of shares to a person ofwhom it does

not approve or is undesirable. The Board may also refuse to register aransfer ofshares:

a. The registration of which would cause the nurnber of Members to exceed t}re

maximum permitted by Article 4(b) herein;
b. on which the Company has a lien;
c. Unless a fee of such amount, not exceeding Shillings One Hundred (Shs.loo as the

Board mayfrom timetotime prescribe, is Paid tothe companyin respectthereoi;
d. Uilessthe insffument oftnnsfer is accompaniedbythe cenificate for the shares to

which it relates and such other evidence as the Board mayreasonablyrequire to
show the right ofthe transferorto make the tmnsfer; and

e. Unless the instrument oftransfer is in respect ofonly one class ofshare.

36. Ifthe Board refusesto register atransfer itshall,wirhin sixty days afterrhe date onwhich
the instrument of transfer was lodged with the Compaly, send to thetransferee notice
ofrhe refusal.

37. The registration oftransfers may be suspended. at such time and for such periods as the
Board nay from time to rime determine, provided always thaa such registration shall

not be suspended for more rhan thirty days in anyyear.

TRANSMISSION OF SHAP.ES

38. In the case of tlre death of a Member, the suryivors or survivor, where the deceased

was ajoint holder, and the executots or administrators ofthe deceasedwhere hewas a

sole or only surviving holder, shall be the only Persons recognized by the Company as

having any title to his shares; Provided tiat nothing herein contained shall release tJre

estate ofa deceased Memberfrom any liability inrespect ofanyshare solelyor jointly
held by him.

39. Any percon becoming entitled to a share in consequence of the death orbankmptcy
ofa Member shall, upon such evidence being produced as may from time to dme be

required by the Board, have the right either to be registered as a Member in respect of
the share or, instead of being registered himself, to make such transfer of the share as

the deceased or baatrupt person could have made but the Board shall, in eitler case,

have the same fight to refuse or suspend registration as itwould have had in the case

of a transfer of the shaie by the deceased or banlcupt person before the deati or
baikruDtcv.



40. A person becoming enaitled to a share by reason of the death or bankruptcy ofthe
holder shall be entitled to the same dMdends and other advantages to which he would
be entitled ifhe were tlte regisrered holder ofthe share excepr rMt he sha.ll nor, before
being registered as tJte holder ofthe share, be entided in respecr of it to exercise any
right conferred by rnembership in relation to GeneralMeerings ofthe Company. The
Board may, at any time, give notice requiring any such person to elect either to be
registered hinse)for to transfer the share and, ifrhe notice is not complied witi withiD
three montis after the date of service thereof, the Board may, thereafter, withhold
payment of all dividends and other moneys pq/able in respect of the sha.re until
compliance with the notice has been effected.

FORIEITURE OF SHARES

4r. If a Member fails to payany call or installment ofa call on the day appointed for payment
tl-rereofrhe Board may, ar anytime thereafter while any part of such call or installment
renains unpaid, serve a notice on him requiring payment of so rnuch ofthe call or
installmenr as is unpaid togerher with any interest which may have accrued and all
expenses that may have been incurred bythe Companybyreason ofsuchnon-pa1,rnent.

42. The notice shall specify a date, not lessthan fourteen days from the date ofservice oftie
notice, on or before which and the place where the payment required bythe notice is
to be made and shall stare that, in the event of non payment at or before the time and
at the place appointed, the shares in respect ofwhich such callwas made or installment
ispayable willbeliableto beforfeited. The Board mayaccept the srrrender of any shares
liable to be forfeited hereunder and, in such case, references herein to forfeiture shall
include suirender.

43. If the requirements ofany such notice are not complied with, ary shares in respect of
rvhich such notice has been given may, at any time after the date specified thercin,
before the p4,rnent required bythe notice has been made, be forfeited by a resolution
ofthe Board to that effect. Such forfeitue shall include all dividends declared in respect
ofthe forfeited shares and not actually paid before rieforfeiture.

44. When any shares have been forfeited, notice of the forfeiture shall forthwith be siven
to rhe holder ofthe shares or, as the case may be,to the person entitled tothe shares
by reason ofthe death or badmrptryofthe holder but no forfeitue shall be invalidated
by any omission or neglecr to give such notice as aforesaid.

45. Forfeited shares shall be deemed ro bethe properry ofthe Corrpany and may besold,
re-allotted or otherwise disposed ofupon such terms and in suchmarqrer as the Board
may think fit but, at any time before a sale, re-allotrnent or other disposition, the
forfeiture may be cancelled on such terms as t}te Board maydetermine.

46. A pe6on whose shares have been forfeited shall cease to be a Member in respect of ahe
forfeited shares but shall, notwithstanding, remain liable to pay to the Company all
moneyswhich, atthe date offorfeirure,were presently payable byhimro the Company
in respect ofthe shares togetherwith interest thereon, flom and including the date of
forfeiture to and including the date ofpayment, at such rate, not exceedingfifteen per
cent per annum, as the Board may determine.

47. A starutory declaration that rhe declaing is a Direcror or the Secrerary of the Company
and that shares have been duly forfeited on a date stated in the declaration shall be
conclusive evidence of tie facts stated therein as against all persons claiming to be
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entitled to the shaies. The Company may receive the considention, if any, given on
the sale, re-allotment or disposition ofthe shares and, in the case ofsale, may appoint
some person to execute atransfer thereof to the pu-rchaser who, or, as the case maybe,
the person towhomthe shares are re- allotted or otherwise disposed ofshall be registercd
as the holder thereof and shall not be bound to see to the application ofthe
consideration (if any) and whose title to the shares shall not be affected by any
iiregolariry or invalidity in the proceedings in reference to tie forfeiture, sale, re
allotment or other disposition ofthe shares.

INCRNASE OF CAPITAI

48. The Companymayfrom timeto time, by Ordinary Resolution, increase its capital by such
sum to be divided into shares of such amounts as the resolution shall prescribe.

ALTERATION OF CAPITAI

49. The Company may, Iiom tine to time, by ordinary Resolution:
a) consolidate and divide all or any of its share capital into sha-res of larger amount

than its exisring sharesi
b) sub-divide its shares or any oftlem into shares ofsmaller amolr'-t than is fixed by

t}le Mernorandum of Association (subject to the provisions ofsection 6aQ)(d) of
the Act)i

c) Cancel any shafes which, at the date ofthe passingofthe Resolution, have not been
issued or agreed to be taken by any person and diminish the amount ofits share

capital bytle amount ofthe shares so cancelled.

RXDUCTION OF CAPITAI,

so. The company may from time to time, by special ResolutiorL reduce its share capital,
anycapital redemption resewe fund or any share prcmium account in any manner and
with and subject to any incident authorizedand consent required bylaw

GENERAI- MEETINGS

5r. The Company shall, in each year, hold a Geneml Meeting as its A$Iual General Meeting
in addition to any orher Meetings in that year and shall speci$ the Meeting as such
in the notices calling it. Not more than fifteen months shall elapse between the date
of one Annual General Meetingof the companyandthat ofthe next- Annual and otier
ceneral Meetings shall be held at such times and places as t}re Board shall appoint. AII
General Meetings, other than Annual General Meetings, shall be called Extraordinary
General Meetings.

52. The Board may, whenever it thinks fit, convene an Extiaordinary General Meeting and
Exrraordinary General Meetings shall also be convened on such requisition or, in default,
may be convened by such requisirions as is provided by section 13(2)(b) of the Act.
If, at any, time, there are not witldn Tanzania sufEcient Directors capable ofacting to
form a quorum, any Director or any two Members of the Company may convene an
ExcraordinaryGenenl Meetingin ahe same manner, as nearly as possible, as tha! in which
Meetings may be convened bythe Board.

NOTICE OF GENERAL MEETINGS

I



53. Every General Meeting shall be called-by at least rwenry_one days, notice inwriting
(exclusive ofthe day on which it is served or deemed to be served and oftlie day for whict
it is given). The notice shall speciry rhe place, the date and the rime ofsuih General
Meering and, in case ofspecial business,rhe nature oft-llatbusiness and shall be given, in
manner hereinaftermendoned or any such othermanner, ifany, as maybe presciribed by
the Company in General Meeting, to such persons as are, Dnder theseanicles, entitled
to receive such notices from the Company; provided tiat a Meeting may be called by
shorrer notice than thar specified in rhis Article if so agreed by a iie Members ofthe
Company.

54. In every notice calling a Meeting rhere shall appear, with reasonable prominence, a
sratement that a Member entitled ro attend and vote thereat is entitled to a9Doint
one or more proxies to attend and vote in his stead aod that a prox1, need noi be a
Member-

55. The accidental omission Io give notice of a Meeting to, or the non receipt ofnotice
of a Meeting by, any person entitled to receive such notice shall not invatidate the
proceedings at rhat Meeting.

PROCEEDINGS AT GENERA], MEETINGS

56. All business shall be deemed special that is tnnsacted at aD Extraorditary General
Meering and also an business that is traisacted at anAnnual General Meetins wirh the
exception of the declaration ofdividends, the consideration ofth" u."ourt. uoi b.lurr""
sheets, and anyother documents accompanying or annexedrhereto,the repons of the
Directors and Auditors, the election of Directors, the appointment ofAuditors and
the fixing ofthe remunention ofthe Directors and Auditors.

57. No business shall be tEnsacred at anyGeneral Meeting ur ess a quonln is presentwhen
the Meeling proceeds to business. Save as otherwiie provided bythesJarticles, two
Memberc present in person or by proxy or by attomey or, in rhe case of a corporation,
represenred in accordarce witl Anicle 7g shall be a quorum, provided ihat one
Member holding the proxy of one or more other Memberi or one person holding the
proxies offwo or more Members shall not const iRltea quorurn.

58. If, within thirtyminutes afterthe time appointed forthe Meeting, a quorum ls no!present,
rhe Meeting, if convened on rhe requisition of Members, ihati be dissolved. tn any
oth€r case, it shall stand adjourned to the same day in t}le nextweek at rhe same time
and place_and if, at such adjoumed Meeting, aquorum is not present within thirty
minutes after the time appointed for the Meeting, the Meetiog shall be dissolved.

59. The_ Chairman, if any, or in his absence, the Diputy_Chairrian, if any, of the Board
shall preside at every ceneral Meering. If theie ii no such ihairman or Depury_
Chairman or if, at any Meeting, neither is present within fifteen minutes alter the time
appointed for the same or if neither is v/illing to act as chairman, tie Members present
shall choose some Director or, if no Director is present oriflone ofthe Directors
presenr is willing to acr as chairman, they shall choose some Member present to be
chairman of the Meeting:

60. T_he chaiman of-anyMeeting atwhich a quomm is present may,rMith the consent ofrhe
Meeting and shall, ifso directed bythe Meeting, adjoum the Mleting fromtime to time
and from place to place as tie Meeting determines but no business siall be transacted at
any adjoumedMeeting otier thalr the businessv/hich mighthave been ransacted at the



Meeting from which the adjouiDment took place. Whenever a Meeting is adjoumed for
thirty days or more, notice of theadjoumedMeeting shallbegiven inthesame maaner
as in the case ofan original Meetirg. Sa!€ as aforesaid, it shall not be necessary to give

ary notice of all adjournment oroftfie businesstobetla$acted atan adjoumedMeeting.
5r. At ary cenelal Meeting, a resolution put to the vote of the Meeting shall be decided

on a show ofhands unless @fore or on the declaration oftie result ofthe show of
hands) apoll is demandedbythe chairman ofthe Meeting or byaiyMember present in
person or by proxy or, in the case of a corporation, represented in accordance with
Article 78. Unless a poll is sodemaaded adeclatationbythe chairman ofthe Meering
that a resolution has, on ashow ofhands, been carried or carried uranimouslyor bya
particular majority or lostornot caried by a particular majodty and an entry to that
effect in the bookcontainingthe minutes of the proceedings of the Companyshall be

conclusive evidence of rhe fact without proof of the number or proportion of lhe votes
recorded in favour ofor against such resolution;

62. Apoll demanded on the election ofa chainnan oron a question ofadjournment shall be

taken fortlwith. A poll demanded on any othe! question shall be taken at such time and
place and in such manner as dle chairman ofthe Meeting shall direct.

63. If apoll has been dulydemanded, thei result ofthe poll shall be deemedto be a Resolution
ofthe Meeting at which tie poll was demanded"

64 The demand for a poll shall not prevent the continuance of a Meeting for rhe
tra4saction of any busioess otier than the question on which a poll has been demanded

and such demand may be with&awn at any time.
65. on a poll votes may be given personally or by proxy or byattomey or by a representative

ofa corpontion appointed in accordance rvith Article In tie case ofan equality ofvotes,
either on a show ofhands or on a poll, the chairman ofthe Meeting shall be entitled to
a secood or casdngvote.

66. If any vote shall be counted which ought not to have been counted or might have been

rejected dre error shall not vitiate the resolution unless it is pointed out at the same

Meeting and dot, in that case, ufess it shall, in tlle opinion of rhe chairman ofthe
Meeting, be of sufficient magnitude to vitiare tle resolution.

67. subject to the provisions of t}le Act, a resolution in writing signed by all the Members
for the time being entided to receive notice of and to attend and vote at General
Meetings or, being corporations, by their rcpiesenradves appointed in accordance with
Article, shall be as ralid and effective asif the same had been passed at a General

Meering of the Compaay duly convened and held. Such resolution may be contained
form each signed byone or more ofthe Members or bytheir representatives as aforesaid.

VOTES OF MEMBERS

68. Subject to any special teEls as to voting upon which any shares may be issued or may
fortletime beingbe held, on a show ofhands every Memberwho ispresent in person ol
by proxy or, being a corpor"atioD, is present by a representative appointed in accordance
with Article shall have one vote. On a poll everyMember shall have one vote foreach
share ofwhich he is the holder.

69. No Mernber shall be entitled to be present at any General Meeting or to vote on any
question, eiiher personally or by prory ol bya representative appointed in accordance

with Article, at any General Meeting or on a poll or to be reckoned in a quorum whilst any



call orother sum shallbe due ,nd payable totie Comparyin respect of any of the sha.res
held by him, whether alone or joinr\ with any othei peison.

70. Inthe case ofjoitt holders ofashare, tie vote ofthe s;nior who tenders avore,wherher
in person or byproxy, shall be accepted to tie exclusiou ofrhe voaes oftie other joint
holders and, for this purpose, senioriry shall be derermined by the order in which the
names stand in the Register ofMembers.

7r. AMemberofunsoundmind, or in respecr ofwhom an order has been made byanycourt
having. jurisdiction in lunacy, mayvote, whether on a show ofhands oron apo[, by his
commiftee or other legal guardian appointed by rhat Court, and any such committee orotler legal guardian may, on a poll,vote by proxy.

72. No objection shall be raised to tle qualification of any voter except at the Meeting or
adjolmed_Meering at which the-vore object€d to is given or tendered and eve.y vote 

"not
disallowedat_such Meeting shall be valid for all piuposes. any such objection made in
due time shall be referred to the chairman of the fvfeer;ng wliose decision shall be final
and conclusive-

73. The instrumentappointing a proxy shall be in writing under the hand of rhe appointer
or of his attomeydu-ly authorized in writing or, if the appointeris acorporation, either
under its corrunon seal or under tie hand ofan officer or iuly authorized attomey ofsuch
corporation. Aproxyneed not be a Member ofthe Compaay but shallbe entitled to the
sameright to address a Meering as theMember appointing-him.

74. lnelnstrument appointing a proxy 
-and 

the power ofattomey o! other authoriry ifany,
under which it is signed or a notarially certified copy of that power or authorityshall be
deposited at the registered of6ce of the Comparry oi at such other piace in Tanzania as
may be 

-specified 
for tlut purpose in the qotice convening the Meeting not less than

twenty four hours before rhe time for holding t}re Meetiig or adjourred Meeting at
which the person named in the instrument proposes to vote or, in the case ofa poll, ihe
time appointed-for the tal<ing ofrhe poll an4 in default, the insrrument ofproq, shall not
be treared as valid. No instrument appointing a prory shall be valid a.fter the
expaadon oftwelve months from the date ofits execurion-

75. An instrument appointingaproxy shalr be in the folowing form or a form as near thereto
as circumstances admit:

"LI,ae ... of -..--,__-, being a MemberA4embers of rhe above-namedCompany, hereby appoint...................................of

failing
vote for

Company
me/us on

to be held

him
of......-:-...-.-.*...-..-.........as my/our proxy ro
Annual/Exrraord.inary Ceneral Meering of tie
............... 2o.... and at anyadjoummentthereof.

Signed rhis.................. day of...,.......... zo..

my/our behalf ar rhe
on the ............. day of

This form is to be used ,,,in favour of/€ainst rhe
proxy will vote as he t-hinl<s fit.

Strike out whichever is not desired,.

resolution. Unless otherwise instructed. the



76. The instrument appointilg a proxy shall be deemed to confer aurhorityto demand a

poll.

77. A vore given in accordance with the terms of an irr$rument of proxy shall be valid
notwitistanding the previous death or insanity of tle principal or revocation of the
instrument ofproxy or ofrhe authority under which it was executed or rhe transfer ofthe
share in respect ofwhich the instrument ofproxy was given, if no intimation in writing of
such death, insarity, revocation ortansfer shall have been received by the company
before the commencement of the Meering oradjownedMeeting orthe taking ofthe
poll at which tlle insmment of proxy is used.

78. Any corporadon which is a Member ofthe Company may, by resolution of its Directors
or other goveming body or by notification in writing under the hand ofsome offker of
such corporation duly authorizedin that behalf, authorize zuch person as it thinks fit to
act as its representative at any Meeiing of the ComPany or of the holde$ of aly class

of shares of the Company alld tie person so au&orized shall be entided to exercise

the same powers on behalf of the corporationwhichhe rePlesents as that corpolation
could exercise ifitwere an individual Member ofthe Company.

DIRECTORS

79. Thenumber of Directo$ shall be not less tJran two and, unless and until otherwise
determined by the Company in Geleral Meeting, shall not exceed seven. The first
DLectors shallbe:
a. LUJIAOPENG
b. ZENGMINGSHAN

80. The DirectoIs, other than tJrose whose remuneration is determined by agreement

between them and the company, shall be entitled to such remuneration for their services

as the Company may, from time to time, in Geleral Meeting determine and such

remuneration shall be divided among the Directors in such ploportion and manner as

they rnay determine or, failing such determination, equally, except that in such event any

Director holding office for less than ayear shall only rark in such division in proportion
to the period during which he has held office duing suchyear. The Ditectors shall also

be entitled to be reimbursed byrhe Company in iespect of their D.avelin& hotel and

incidental expenses reasonably incur:redwhileengaged on the business ofthe Company
8r. Any Director who, by requesr, performs special or exuaordinaiy services or goes ol

resides abroad on behalf of tJre company, may be paid such extm remuneration,
whetierbyway of lurnp sum, salary, commission, percentage ofprofits or otherwise, as

the Board may determine.
82. A Director need not be a shar:eholder but shall be entided to receive notice of and to

attend and speak at all General Meetings ofthe comPanyor at any separate meeting of
the holders of ary class of shares ofthe company.

B3. Any Director may appoint alother Directoi or any other Person who is approved by the
Directors to be his Altemate to act in his place at any meetings ofthe Board at which he is

unable to be present. Such apPointee shall be entitled in the absence ofhis appointer,

to exercise all the rights and powers ofa Di-rector and to attend and vote at meetings of
the Board at which his appointer is not personallyplesent and, where he isa Director,
to have a separatevote on behalf of hisappointerinadditionto hisown vote. ADirector
may, at any tine, revoke the appointment of an Altemate appointed by his- The



r2o. The Boaid may deduct fiom any dividend payable on a share any sums ofmoney
presendy payable, by the person to whom the dMdend is payable, to the Company
on account of calls or otierwise.

I21. The Board may retaio anydividetrdorotiermoney payable on orinrespectofashare on
which the Companyhas alien and may apply the same in or towards sitisfaction of the
debts, liabilities or engagements in respec of which tle lienexists.

r22. No dividend shall bear interest against tie Company.
123. With the sanction of a ceneral Meeting, any dividend may be paid wholly or in parr by

tJle distribution ofspecific assets and, in panicular, of paid-up shares ordebentures oi
any ot}Ier comp€ny or in any one ot more ofsuch ways. Where any difficulty arises in
regard to such distribution, the Board may settle the same as it deemi expedient and, in
par-ticular, may issue fractional certificates and fix the value for distriburion ofsuch
specific assets or any part tiereof and may determine that cash payments shall be made
to aay Memberupon tie footing oftie value so fixed in order to;diust the riehts ofall
Memtrers and may vest any such specific assets in trustees upon fust for tie"Members
entitled ro the dividend as mayseem expedieot to fJre Board.

124. Any dividend, interest or other sum payable in cashto the holder ofshares mavbe oaid
by cheque or warra_nt sent through the post addres$ed to such holder at his registered
address or, in the case of joinr holde$, addressed to tlte holderwhose name stands
firct on the Register of Membe$ in respect of rhe shares. Every such cheque or warrant
shall, unless the holder otherwise directs, be made payable to the order ofthe registered
holder or, in the case of joint holders, to tie order of the holdei whose name stands
fiIst on tie Register of Members in respect ofsuch shares and shall be senr at his or
tleir risk. Any olre oftwo or more joint holders may give effecrual receipts for any
dividends or orier moneys payable in respect ofthe shares heldby suchjoint h;lders.

rz5. The Board may, before recommendiog any dividend, set aside out ofthe profits of the
compatysuch sum as it thinks proper as a reserve which shall, at the discretion ofthe
Board, be applicable for any purpose to which the profits ofthe ComDany mav be
properly applied and pending such applicarion may, at the like d.iscretioo, 

"iaf,", 
U"

employed in rhe business ofthe Company or be invested in such investments (other tian
slures 9lt!e Company or its holding company, ifany) as tlre Board mayfrom rime to
time thinkfit The Board mayalso, withourplacingthe same to reserve, carryforwatd any
profits which it may tbinl prudent not to divide.

CAPITALISATION OF PROFITS

126. The Company in General Meeting may, upon the recommendation ofthe Board, resolve
that it is desirable to capitalize any part oftle amount for the time beingstanding to the
crdit ofany oftie Companys reserye accolults or ofany share premrum accourt or
of the profit and loss account or otherwise aEilable for distribution and, accordingly,
that such sum be set liee for distribution amongstthe Memben who would have bien
entitled thereto if distributed by way ofdividend and inthe same proportions, on
condition that the same benot paidin ca6h but be applied either in or towards paying
up any amounts for the time being unpaid on arry shares held by such Memberi
respectively or paying up in fiilt unissued shates, income notes or debentues of the
Companytobeallotted anddistributed, credited as fully paid up, to and amongst such
Members in the proportions aforesaid or pardy in the one way and partly in the other
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Dated at Dai es Salaam this 29rlr
Witness to tlte above signafules!
Signature: SIGNED
Adtess,.n 2

Qualification: Advocate

day ofJULY 2015

Names, Address and Descaiptions
of Subscribers

Nuurber of shares taken
by each subscrib€r

Signature of
Subsc:riber

Lu Jiao Peng

P.O. Box 12750

Dar es Salaam.

Hebei Huatong Wiree aid Cables
Group Company Limited
No 1 guatong Street Feng Nan Tang
Shan Hebei China-

3.

97

Lu Jiao Peog

SIGNED

Hebei lluatong
Wire6 and Cables
Group Company
Limited
No 1 Huatong Street
Feng Nan Tang
Shaa Hebei China.

SIGNED



Company Number

Form 128

THE UNITED REPUBLIC OF TANZANIA

BUSINESS REGISTRATIONS AND LICENSING AGENCY

Annual Return of a Company
Pursuant to Section 128 of the Companies Act2002 '

119188

EVERWELL CABLE AND ENGINEERING COMPANY LIMITED

Register of members
N/A

Register of debenture holders
N/A

The information in this return is made up to: 30rH JIJLY 2020.

Address of registered office of Company: HOUSE NO 4-12, BLOCK G, DUNDANI, MKURANGA, PWANI.

Company type PRIVATE COMPANY LIMITED BY SHARES.
(If the company does not lrave a share capital there must be annexed to the return a statement containing
particulars of the total amount of indebtedness of the company in respect of all mortgages and charges required

to be registered under the Act)

Principal business activities MANUFACTURING OF ELECTRIC WIRE,S AND CABLES.

Company Name
(in Full)

Ifdifferent from the registered
office. state address where the

register of members or any
register of debenture holders is

kept

Company Secreta

l
1

il

I

m
Name
XIWANG ZHAO

Previous name(s)
N/A

Address

304" TANSHAN CITY. LTINAN DISTRICT, YANJING BUILDING NO 118, HEBEI PROVINCE, CHINA.

FOR OFICIAL USE ONLY.



Name
JIAOPENG LU.

Business occupation
BUSNESSMAN

Previous name(s)
N/A

Nationality
CHINESE

Address 101, TANSHANG CITY, LUBEI DISTRICT, JI CHANG ROAD,

SOUTH BUILDING NO. 10, HEBEI PROVINCE CHINA
Date of birth
27TH MARCH1979

Other relevant past or present directorships

t

Directors
(use additionalcopies ofthis sheet if necessary)

Form 128: Annual Return

Name
SHUJL]N ZHANG

Business occupation
BUSNESSMAN

Previous name(s)
N/A

Nationality
CHINESE

Address
I702, HAIDIAN DISTRICT,ZIZHUYUAN ROAD, YARD NO I,
BUILDING NO.5, BE,IJING, CHINA.

Date of birth
28TH NOVEMBE,R 1978

Olher relevant past or present directorships

Name Business occupation

Previous name(s) Nationality

Address Date of birth

Other relevant past or present directorships

page2
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Form 128: Annual return

LIST OF PAST AND PRESENT MBMBERS (Continued on page 5)
(use additional copies of this sheet if necessary)

Names and addresses

I HEBEI HUATONG WIRES AND CABLES GROUP COMPANY, 111, Tangshan,Industrial
Development Zone, Feng nano Huatong'Avenue, Hebei Province, China.

2 HT INTERNATIONAL (ASIA PACIFIC) LIMITED, 905

;Silver cord Tower 2,30, Canton Road, Tsimshatsui, Kowloontlongkong, China.

J

4

5

6

7

8

9

l0

1t

12

13

t4

15

I6

t7

paglc 4



Form 128: Annual return

LIST OF PAST AND PRESENT MEMBBRS (Continued from page 4)
(use additional copies of this sheet if necessary)

Number of shares

or amount of stock
held by existing

members at date of
return

Particulars ofshares transferred since the date ofthe last
return (or, in the case ofthe first return, ofthe

incorporation of the company) by (a) persons who are still
members, and (b) persons who have ceased to be members

(note 12)

Remarks

Number/ amount
transferred

Date of registration of transfer

I 97
,l

2
3

a

4

5

6

8

9

10

ll

t2

l3

t4

15

t6

t7


