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The name of the Company is “CHINA BODA TECHNICAL GROUP LIMITED™
The Registered Office of the Company will be situated in Tanzania.
T'he objects for which the Company is established are:-

To enter into and carry on business of Waste lead acid battery, waste lead, waste of
plastics, waste lead of copper and aluminums recyeling and smelting

To enter inte and carry on business of aluminum, cooper, iron and plastics producing
and asscmbling

To enter into and carry on business of waste of plastics processing and sale

To coter into and carry on business of develop and or assemble, import and export of
acidic battery, cooper, iron and plastic materials, and all items of such deseniptions

To enter inte and carry on business as & service provider, manufacture and supplier.
wholesalers, retarlers, exporters, and or importers of timbers and woods, gypsum.
electronic devices, electrical appliances, hardware, building materials, machinery, tools.
implement mechanical, garments, household goods, shops, fumiture, spare parts,
solutions, paints, plastics matersals, spints, liquors, wines, beer, beverages, motor vehicle,
bicycles, motor cyeles, tricveles. stationary, papers. agriculture implements, glass, bncks,
carth ware, mincrals, stonc, pipes, slates, titles, lime, cement, stecls. mon, ropes. haders
and skins, colton, seeds, catering services, transporiation, manufacture and supplies
products of every description.

To cogage into the business of and operate hotels, restaurants, bars, inns, motels, cafes,
footstalls, cinematic halls, music halls, prepamtion of socal events, government Event,
events and consent of every deseniption, and to undertake any other entertzinments or
grmusement business

| For the purposes of achieving the above objects, the company is authorized:-
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To bomow orf raise money by means of local and foreign currency loans from
scheduled hanks, indusirial banks and financial institutions including  specialized
institutions or non-benk finance companies for the purpose of purchase, manufaciure,
market, supply, export and import of machinery, development of real estates,
advertisements, construction activities and improvements, repair and renovations of
buildings. warchouses, factories, sheds, offices, hospitals. ports, parks, clubs,
entertainment and recreation arens, industrial zones, bridges, flvovers and roads,
hiphways and motorways, high rise residential and commercial complexes. residential
towns, building and for the purpose of working capital or for any other purpose.

To arranpe money by issue of debentures, debenturc stock, perpetual or otherwisc
convertible into shares and to mortgage, or charge the whole or any part of the
property of assets of the Company, present or future, by special assignment or 10
ransfer or convey the same absolutely or in trust as may scem capedient and to.
purchase, redeem or payoil any such securitics.

To purchasedimport raw materials, machinery, equipments and allied items
required in connection thereto in any manner the company may think fit;

To purchase, take on lease or in exchange, hire, apply for or otherwise acquire
and hold for any interest, any rights, privileges, lands, building, easements,
trademarks, patents, patent rights, copyrights, licences, mashinery, plants, stock-
in-trade and any movahle and immovable property of any kind necessary or
convenient for the purposes of or in connection with the Company's business or
any branch or department thereof and te use, exercise, develop, grant licences in
respect of or otherwise tumn 10 account any properiy, rights and information so
acquired, subject to any permission required under the law.

To open accounts with any Bank or Banks and to draw, make, accept, endorse,
execole, issue, negotiate and discount cheques, promissory noles, bills of
cxchange, bills of lading, warrants, deposit notes, debentures, letter of credit and
other negotiable instruments and securities.

To acquire hy concession, grant, purchase. barter, licence cither absolutely or
conditionally and either solely or joimly with others any lands, buildings,
machinery, plants, equipments, privileges. rights, licences, trademarks, patents,
and othcr movable and immovable property of any description which the
Company mey deem necessary or which may seem o the Company capable of
heing turned to account, subject 10 any permission as required under the law.
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To Invest siwplus money of the Company in shares, stocks or securities of any
company, debentures, debenture stocks or in any investments, short term and long
term pariicipation, term finance certificates or any other government securities in
such manner as may from time 1o time be decided by the directors, withoul
indulging non banking finance business, banking business or an investment
campany or any other any lawful business.

To puarantee the performance of coniracts, agrecments, obligations or discharge
of any debt of the company or on behalf of any other company or person subject
to the provisions of the Companies Act, 2002 in relation o the payment of any
financial facility including but not hmited to loans, advances, letters of credit or
other obligations through creatien of any or all types of morigages. charges,
pledges, hypothecations, on execution of the usual banking documents or
insiruments or otherwise encumbrance on any or all of the movable and
immovable properties of the company, either present or future or both and
issuance of any other securities or sureties by any means in favour of banks, Non-
Banking Finance Companies (NBFCs) or any financial institutions and to borrow
money for purpose of the company on such terms and conditions as may be
considerad proper.

To enter Into arrangements with the gevernment or authonty (supréme, muncipal,
local or otherwise) or any corporalion, company, Of persons that may seem
conducive to the Company's objects or any of them and 1o oblain from any such
government, authority, corporstion, company or person any charters, contracts,
rights, privileges and commission which the Company may think desirable and to
carry on exercise and comply with any such charters, contracts, decrees, righes,
privileges and concessions.

To act as representatives, for any person. firm or company and 1o undertake and
perform sub-contracts, and also act in the business of the Company through or by
means of agents, sub-contractors and to do all or any of the things meationed
herein in any part of the world and either alone or in collaboration with others and
by or through agents, sub-contractors or otherwise,

To sell, transfer, mortgage, pledge, exchange or otherwise dispose of the whole or
any part of the property or the undertaking of the Company, cither together or in
portions for such consideration as the Company may think fit and in particular, for
shares, debenture-stock or securities of any Company purchasing the same or o
any other legal entity or person, by other means, permissible under the law.



xii. To conduct, advertisements, encourage, promote, support, arange and organize
seminars, symposioms, exhibitions, fairs, conferences, lectures, demonstrations
and other similar activities for promotion of sales or other husiness interests of
any person, companies, firms, individuals, associations. local or govemnment
bodies, foreign governments, and international agencies, in Tanzania and any part
of world for and on behalf of customers and for that purpose fo camy out market
qurveys, researches, training programs and other activitics.

xiii,  To carry out joint venture agreements with other companies or countries within
the scope of the objects of the company.

xiv.  To make known and give publicity to the business and products of the company
by means the company may think .

xv. To pay all costs, charges and expenses, if any. incidental to the promotion,
formation, registration and establiskment of the company,

xvi. To go in for. buy or otherwise acquire and use any patent design, copyright,
licence. concession, convenience, inmovation, invention, trademerks, righis,
privileges, plants. tools or machinery and the like n Tanzania or clsewhere, which
may for the time being appear to be useful or valuable for adding to the efficiency
or productivity of the Company's work or business, as pemissible under the law.

wii.  To establish, promote or assist in establishing or promoting and subscribe to or
become a member of any other company, association or ¢lub whose ebjsets are
similar or in part similar to the objects of this Company or the establishment or
promution of which may be beneficial to the Company, as permissible under the
law,

wvili.  To give any servant or employee of the Company commission on the sale of the
products and for that purpese to enter inlo amy agreement or scheme of
arrangement as the Company may deem fit and to get any servant or employee of
the Company insured against risk of sccident in the course of their employment.

«ix. To establish and support or aid in the establishment and support of associations,
institutions. funds and conveniences caleulated to benefit the directors employees. ex-
employees of the Company or any dependent thereof and to erant pensions, gratuilies,
allowances, relief snd payments in any manner calculated (o benefit the persons
described herein.
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To apply for and obtain necessary consents, permissions and licences from any
Govemment, State, Local and other Authoritics for enabling the Company to
carry on any of its objects into effect as and when required by law.

To cause the Company to be registerad or recognized in any foreign country and
carry on its business activities in any part of the world.

To tmin personnel and workers, to obtain technical proficieney in various
spocialtics connected with the objects of the company or any of them.

To remunerate any person, firm, or company rendering services (o this Company,
whether by cash pavments or otherwise

From time to time to subseribe to any charitable, benevolent or useful object of a
public character the support of which will, in the opinion of the Company, be of
benefit 1o the Company, its emplovees and to provide for the welfare of persons in
the employment of the Company, or formerly in the employment of the Company,
and wives, widows and families of such persons by grants of money, pensions or
other payments.

To do and perform all other acts and things as are incidental or conducive to the
attainment of the objects of the company.

To do all or any of the above things in any part of the world, and as principals,
managing agents, agents contractors, frustees or otherwise, and by or through
trustees, agents, managing agents, or otherwise, and whether alene or in
conjunction with others.

Notwithstanding anything stated in any object clavse the company shall obiain
such other approval or license from competent authority as may be required under
any law for the time being in force to underiake a particular business.

The liability of the Members is limited.

The share Capital of the Company is Onc Billion Three Hundred Twenty Million
{1,320,000,000/=) divided into Ten Thousand (10,008} shares of Shillings Omne Hundned
Thirty Two Thousand (132,000/=) each with power for the Company to increase or
reduce the said capital, and to issue any part of its capital, original or increased, with
or without any prelerence, prierity, or special privilege, or subject to any
pestponement of rights, or to any conditions or restriciions: and so that, unless the
conditions of issue shall otherwise expressly declare, every issuc of shares, whether
declared to be preferential or otherwise, shall be subject to the power hereinbefore
contained
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COMPANIES ACT, 2002
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ZF1 - COMPANY LIMITED BY SHARES
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MEMORANDUM OF ASSOCIATION
OF

| The regulations contained in Table A “in the First Schedule to the Act shall not apply to the

Company
ERFRETATIONN

2 In the inferpretation of this Articles Association, unless contrary 1o or excluded by the suhjest or
conlext:

{a) "Act” shall mean the Companies Act, 2002

({H] "Arfigles® shall mean these Anicles of Awsociation a5 now framed or as from time to time
altered by Special Resalution;

(e} "Board” shall mean the Board of Directors of the Company or the Directors present at
iuly convened meeting of the Directors at which a quorum is present:

{d) "Company” shall mean “CIHINA BODA TECHNICAL GROUP LIMITED
(el " Debenture” shall inclode debenture stock:
(£3) "Direcior” shall include an alternate director:
(g "Drividend” shall melude banus:
ihl "Tanzania” shall mean mainland Tanzania:
(i) “Member” shall mean & shareholder in the Company;
il “Month® shall mesn a calendar month:
ik} “Faid up” shall mean paid up or credited as paid up;

il "Seal" shall mean the common seal of the Company:
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"Secretany” shall include a emporary of assistant scoretary and any qualified pergon
appointed by the Board to perfiorm any of the duties of the Sccretary,

"Shillings” and “Tshz." shall mean Tanzania shillings;

the expression "in writing” or "written” shall include words written, printed, lithographed
or represented or reproduced in any other mode in visible form;

words signifving the singular number oaly shall include the plural number and vice weesa;
words signifying the masculine gender only shall inchude the feminine gender,
words importing persons shall inglude corparations;

referance 1o any provision of the Act shall be construed as a reference to such provision as
modified or re-enacted by any act for the time being in force.

Subject to the last preceding Article, any words or expressions defined in the Act shall, if
not inconsistent with the subject or context, bear the same meaning in these Articles.

PRIVATE COMPANY

The Company s a private company and accordingly:

(a)

(k)

{c}
{d)

the number of Members of the Company (exclusive of persons who are m the
employment of the Company and of persons who, having been formerly in the
employment of the Company, werg while in such employment and have contineed after
the determination of such employment to be Members of the Company ) is limited to ity
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 asa single Member;

any invitation to the public to subscribe for any shares or debentures of the Company i5
profibited;

the Company shall not have power 10 issue share warranis 1o bearer;

e Fight to transfer shares is restricted in manner hereinafter provided.

BUSINESS

Any branch or kind of business which the Company is either expressly or by implication
authorized 1 imdertake may be underaken by the Board at such time or times as it shall deem fit
and, further, may be permitted by it to be in abeyance, whether such branch or kind of business.
may have been actually commenced or not so long as the Board may deem it expedient not 10
commence or proceed with the same,
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The registered office of the Company shall be at such place in Tanzania as the Board shall from
time (o time appoint.

No part of the funds of the Company shall be employed in the subscription or purchase of or in
loans upon the security of the Company's shares or those of its holding company (if any}) and the
Company shall not give, whether directly or indirectly and whether by means of a loan,
guarantee, the provision of security or otherwise, any financial assistance for the purposs of or in
connection with any purchase or sebacription by any person of or for shares in the Company or in
its holding company (if any) provided that nothing in this Article shall prohibit tronsections
mentioned in the proviso to section 37(1) of the Act.

SHARE CAPITAL AND VARIATION OF RIGHTS

The share Capital of the Company is One Billion Three Hundred Twenty Million (1 320, 000,000/=)

divided into Ten Thousand (10,000) shares of One Hundred Thirty Two Thousand (132,0006=)
each

Without prejudice to any special rights previously conferred on the holders of any shares or class
of shares, any share in the Company may be isssed with or have attached thereso such preferred,
deferred or ather special rights or such restrictions, whether in regard to dividend, voting, retum
of capital or otherwise, s the Company may from time to time by Ordinary  Resolution
determing.

Subject to the provisions of section 61 of the Act, any preference shares may, with the sanction of
a Special Resolution, be issued upon the terms that they arc or, at the option of the Company, are
tiable to be redeemed on swch terms and in such manner as the Company may by Special

Reschition determine,

If, at any time, the share capital is divided into different classes of ¢hares, the rights amached to
any class {unless otherwise provided by the terms of issue of the shares of that elass) may from
time to time, whether or not the Company is being weund up, be altered or abrogated with the
consent in writing of the holders of not less than three-fourths of the issued shares of that class or
with the sanction of & Special Resclution passed at a s2parate peneral meeting of the holders of
the shares of that class. To every such separate general meeting, all the provisions of these
Articles relating to General Mestings of the Company shall, mutatis matindis, apply but so that
the necessary quorum shall be two persons at least holding or representing by proxy not less than
ane-third of the issued shares of the class and that any holder of shares of the class present in
persan or by proxy may demand a pofl.

The special rights conferred upon the holders of any shares or class of shares dhall not, unless
otherwise expresshy provided by the conditions of issue of such sheres, be deemed to be altered
by the creation or issue of further shares ranking pard passy therewith,

1o
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Subject w the provisions of these Articles. the Shares in the capital of the Company shall be at the
disposal of the Board which may allot, grant option

persons, for such consideration, on such terms

determine provided that no shares shall b
60 of the Act,

§# over or otherwize dispoze of them o such
and conditions and at such times as it may
issued at a discount except in accordance with section

The Company may exercise the powers of paying commissicns conferred by section 56 of the
Act, provided that the rate per cent or the ameunt ol the commission paid or agreed to be paid and
the number of shares for which persons have agreed for o commission to subscribe ahsalutely
shall be disclosed in the manner required by that section and that such commission shall not
exceed ten per cent of the price at which the shares in respect whereof the same is paid are issucd
or an amount equal to ten per cent of such price (as the case may be). Such commission may be
satisfied by the payment of cash or the allotment of fully or partly paid shares or partly in one

way and partly in the other, The Company may alse, on any issue of shares, pay such brokerage
as may be [awfil

Exeept as required by law, no persan shall be recognized by the Lompany as holding any share
wpon any trust and the Company shall not be hound by or compelled in any way
oven when having notice thercof, iy equitable, contingent, future or partial interest in any share

ar any interest in any fractional part of a shere or, except only a8 by these Articles or by law

otherwise required or provided, any right i respect of any share other than an absolyte right to
the entrety thereof in the registered holder.

00 Fecognise,

CERTIFICATES

Every person whose name is entered gs g Member in the Register of Members shall be entitled,
witheut payment, to one centificate for all his shares of cach class and, when part only of the
shares comprised in 1 certificate is sold or transferred, 1o a new certificate for the remainder of the
shares so comprised or, for every certificate after the first as the Board shall from time to time
determine, several centificates each for one or

more of his shares of such class, Every certificate
shall be issued within two

months after aflotment o lodgement of the instrument of transfer ar
within such other period as the conditivns of izsue shall prowide, shall be under the Seal
specify the share or shares 10 which it relates and the amount paid up thereon.
shares held jointly by several persons, the Company shall not be bound e issue
certificate therefore and delivery of a certificate to one
sufficient delivery to all.

and zhall
In the case of
more than one
of the several joint holders shall be

If a share certificate is defaced, Iost or destroved, it may be replaced on such tenms, if any; as w

evidence and indemnity and payment of the cui-of-pocket expenses of the Company of
investigating such evidence, as the Board may think fit and, in case of defacement. on

delivery of
the old certifica to the Company.

LIEN
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The Company shall have 3 lien on cvery share (other than o fully paid share) registerad in the
name of a Member, whether solely or Jointly with others, for all meneys, whether presenthy
payable or not, due by sueh Member or his state, vither alone or jointly with any other person, to
the Company but the Board tamy al any {ime declare any share to be whelly or in part exemp
from the provisions of this Article. The Company's lien on 2 share shall extend to all dividends
payabie therean,

The Company may sell, in such manner a5 the Board may determine, any share on which the
Company has a lien but no sale shall be mede unless 2 sum in respect of which the lien exists is
prezently payable or before the expiration of fourteen days after a notice in writing, stating arnd
demanding payment of the sum presently payvable and piving notice of the intention to sell in
default, shail have been given 1o the holder for the time being of the share or to the person entitled
by reason of his death or bankruptey to the share.,

To give effect to any such sale, the Board may authorise any person to transfer the share sold to
the purchaser thereof The purchaser ghall be registered as the holder of the share and he shall not
be bound to see to the application of the purchase money nor shall his title to the share be affected
by any incgularity or invalidity in the proceedings in reference (o the sale,

The net proceeds of any such sale, after payment of the cost of such sale, shall be applied in or
towards payment or satisfaction of the debt or lihility in respect whereof the lien exists so far as
the same is presently pavable and any residue shall (subject to a Tike lien for debts or liahilities

not presently payvable as existed upoa the share prior to the sale) be paid to the parson entitled o
the share at the time of the sale.

CALLS ON SHARES
The Board may, from time to time, make calls upon the Members in respect of any moneys
unpaid on their shares and not, by the conditions of allotment thereof, made payable at fixed
fimes and each Member shall, subject to the Company giving to him at least fourteen days' notice
apesilying the time or times und place of payment, pay to the Company ai the time or times and
place 50 specified, the amount called on his shares. A call may be revoked or postponed ag the
Board may delermine.

A call shall be deemed 1o have been made at the time when the resolution of the Beand
authorising the call was passed and may be required to be paid by installments

The joint holders of & share shall be jointly and severally linble to pay all calls in respect thereaf
If & sum called in respect of a share is niot paid before or on the day appainted for payment

thereof, the person fom whom the sum s due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at such rate, not exceeding fifteen
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per cent per annum, &5 the Board may detenmine bat the Board may waive pavment of such
interest wholly or in part,

Any sum which, by the terms of issue of a share, becomes payable on allotment or on any fiaed
date, whether on account of the nominal amount of the share or by wey of premiurm, shall for all
the purposes of these Articles be deemed 10 be a call duly made and payable on the date on
which, by the terms of i=sue, the same becomes payable and, in case of non-payment, all the
relevant provisions of these Amicles az 1o payment of interest and expenses, forfeiture of

otherwise shall apply as if such sum had became payable by virtue of a call duly made and
notified,

The Beard may, on the issue of shares, differentiate between the holders 15 o the amount of calls
to be paid and the times of payment

The Board miay, if it thinks fiL receive from any Member willing to advance the same, all or any
part of the moneys uncalled and unpaid upen uny shares held by him and upan all or any of the
moneys 50 advanced may, until the same would, but for such advance, become presently payabile,
puy infcrest at such rate, not exceeding fiftean per conl per annum, &5 may be agreed upen
between the Board and the Member paying such sum in advance.

TRANSIFER OF SHARES

The transfer of any share in the Company shall be in writing in any usual or common form and
shall be signed by the transferor and the transferes, The transferor shall be decmed 10 remain the
holder of the share until the name of the wansferes is entered in the Register of Members in
respect thereot. All instruments of transfer, when registered, shall be retained by the Company.

The Board may refuse to repister any transfer of shares to a person of whom it does not ppprove.
The Board may afso refise to register o transfer of shares:

(@}  the registration of which would cause the number of Members to exceed the maximum
permitted by Article 4

(b} on which the Company has a lien;

() unless a fee of such amount. iFany as the Board may from time to time prescribe, is paid to
the Company in respect thereof-.,

(d})  unless the instrument of transfer is accempanied by the certificate for the shares to which it
relates and such other evidenes as the Board may reasonably require o show the right of
the transferor to make the transfer: and
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(e} unlessthe instrument of transber & in respect of only one ¢lass of share,

1t the Board refuses to register a transfer it shall, within sixty days after the date on which the
instrument of transfer was lodged with the Company, send to the transferee notice of the refusal,

The regstmtion of transfers may be suspended &t such time and for such periods as the Board may
from time 1o time determine, provided always that such registration shall not be suspended for
more than thirty days in any vear,

The Company shall be entitled w charge a fee of such amount as the Board may from time to tire
preseribe, on the registration of every probate, letters of administration, certificate of death or
marriage, power of attorney or other instrument relating 1o o affecting the title to any share.

TRANSMISSION OF SHARES

Iin the case of the death of a Member, the survivors or survivior, where the deceased was a jpint
holder, and the executors or administrators of the deceased where he was a sole or oaly surviving
holder, shall be the only persons recopnised by the Company as having any title to his shares;
Provided that nothing herein contained shall release the estate of a deceased Member from ANy
Liability in respect of any share solely or jointly held by him,

Any person beeoming entitled to a share in consequence of the death or bankruptey of o Member
shall, upen such evidence being produced as may from time to time be required by the Boanl,
have the right either to be registered as 1 Member in respect of the share or, instead of being
registered himself, to make such transfer of the share as the deceased or bankrupt person could
have made but the Board shall, in either case, have the same right to rofiise or suspend
registration as it would have had in the case of a transfer of the shase by the deceased or bankrupt
person before the death or bankrupicy.

A person becoming entitled to a share by reason of the death or bankruptey of the holder shall he
entitled to the same dividends and other advantages 1w which he would be entitled if he were the
registered holder of the share except that be shall not, before belng repistered as the holder of the
ahare, be entitled in respect of it to exercize any right conferred by membership in relation 1o
Genernl Meesings of the Company. The Board may, at any time, give notice requiring any such
person to elect either to be registered himself or do transfer the share and, if the notice i= not
complied with within three months after the date of service thercol, the Boand may, thereafter,
withhold payment of all dividends and other monevs paysble in respect of the share wntil
compliance with the notice has been effected.

FORFEITURE OF SHARES
I'a Member fails to pay any call or installment of a call on the day appointed for payment thereof

the Foard may, at any time thereafter while any part of such call or installment remains unpaid,
serve @ notice on him requiring payment of so much of the call or installment as s unpaid

14
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together with any interest which may have scerued and all eipenses that may have besn incurred
by the Company by resson of such non-payment.

The notice shall specify a dute, not legs than fourteen days from the date of service of the notice,
on or before which and the place where the payment required by the notice is to be made and
shall state that, in the event of non-payment at or before the tme and af the place appointed, the
shares in respeet of which such call was made or installment is peyable will be linble to be
forfeited. The Board may accept the surrender of any shares liable o be forfeited hereunder and,
in such case, references herein to forfeiture shall include surrender

If the requirements of any such notice are not complicd with, any shares in respect of which swch

notice has been given may, at amy time after the date specified thercin, before the LY ITEEN
required by the notice has been made, be forfciied by a resolution ol the Board 1o that effect,
Such forfeiture shall include all dividends declared in respect of the forfeited shares and not
actisally paid before the forfeiturs,

When any shares have been forfaited, notice of the forfeiture shall forthwith be given to the holder
of the shares or, s the caze may be, 10 the person entitled to the shares by reason of the death of
bankruptey of the holder but no forfeiture shall be invalidated by any omission or neglect to give
such notice as aforesaid.

Forfeited shares shall be desmed o be the property of the Company and may be sold, re-allotted
or otherwise dispesed of upon such terms and in such manner as the Board may think fit but, at
any time before a sale, re-allotment or other disposition, the forfeiture may b cancelled on such
terms a5 the Board may determine

A person whose shares have been forfeited shall coase w0 be a Member in raspect of the forfeited
shares but shall, notwithstanding, remain liahle 1o pay to the Company all moneys which, at the
date of forfeiture, were presently pavable by him to the Company in respect of the shares together
with imerest thereon, from and including the date of forfeiture to and ingluding the daw of
payment, at such rale, not exceeding fiftcen per cent per annum, as the Board may determing

A statitory declaration that the declarant s a Director or the secrelery of the Company and that
shares have been duly forfeited on a date stated in the declaration shall be conclusive evidence of
the facts stated therein s against all persons claiming to be ¢ntitled to the shares. The Company
miy recerve the consideration, of any, given on the sale, re-allotment or dispozition of the shares
and, in the case of sale, may appoint some person to execute a transfer thereof to the purchaser
who, or, as the case may be, the person to whom the shares are re-allotted or otherwise disposed
of shall be repistered as the holder thereof and shall not be boend to see o the application of the
consideration (if any) and whese title 1w the shares shall nat be affected by any irregularity or
mvalidity in the procesdings in reference to the farfeiturs. sale, re-allotment or other disposition
of the shares.

15
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INCREASE OF CAPITAL
The Company may from time 1o time, by Ordinary Resolution, increase its capital hy such sum to
be divided into shares of such amounts as the resclution shall prescnbe.
ALTERATION OF CAPITAL

The Company may, from time to time, by Ordinary Resolution:

(a)  consolidate and divide all or eny of its share capital inte shares of larger amount than its

existing shares,

(b} sub-divide its shares or any of them into shares of smaller amount than is fixed by the
sMemorandum of Assosiation (subject, nevertheless, 1o the provisions of section 63(1) (d)

of the Acty;

(¢)  ecancel any shares which, at the date of the passing of the Resolution, have not been issued
or agreed 10 be taken by any person and diminish the amount of its share capital by the

amount of the shames a0 cancelled,

REDUCTION OF CAPITAL

The Company may from time to time, by Special Resolution, reduce 1ts share capital, any capital
redemption reserve fund or any share premiual aceount in any manner and with and subject to
any incident authorizad and consent required by law,

GENERAL MELTINGS

The Company shall, in each year, hold a General Mesting as its Annual General Meeling in
addition to any other Meetings in that year and shall spacify the Meeting as such in the notices
calling ft. ot more than fifteen months shall elapse between the date of one Annual General
Meeting of the Company and that of the next. So long as the Company holds its first Anial
General Meeting within eighteen menths of its incorporation, it nead not hold it in the year of its
inearporation ot in the following year. Annual and other General Meetings shall be held at such
times mnd places as the Board shall appoint. All General Meetings, other than Amnnual General

Meetings, shall be called Exmraordinary General Meetings.

The Board may, whencver it thinks fit, convene an Extracrdinary General Meetmg and
Extraordinary General Mestings shall also be convened on such requisition or, in default, miy be
convened by such requisitionists as is provided by section 124 of the Act. If, at any time, there
are not within Tanzania sufficient Directors capable of acting to form a quorum, &ny Director or

]
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any twa Members of the Company may convene an Extraordinary General Meeting in the same
mnanner, & nearly as possible, as that in which Meetings may be convenad by the Board.

NOTICE OF GENERAL MEETINGS

Every General Meeting shall be called by at least twenty-one days' notice in writing (exclosive of
the day on which it = served or deemed 1o be sorved and of the deay for which i is given), The
notice shall specify the place, the date snd the time of such Gengral Meoeting and, m case of
special business, the nature of that business and shall be given, in manner hereinafier mentioned
or any such other menner, if any, as mayv be preseribed by the Company in General Mezsting, to
such persons ms are, under these Articles, entitled to receive such notices from the Company;
Provided that & Mecting may bo called by shorter notice than that specified in this Article if so
agreed by the Members referred to in and otherwise in acoordance with the provisions of section
135(3) of the Act.

In every notice calling a Mecting there shall appear, with reasonable promincnce, a statement that
g hember entitled (o aitend and vore thereai Is entitled 1o appoint one or more. proxies to attend
and vote in his stead and that a proxy need not be 2 Member,

The accidental omission to give notice of a Meeting to, or the non-receipt of notiee of a Meeting
by, any person entitled 10 receive such notice skall not invalidaie the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All busingss shall be deemed special that is transacted at an Extracrdinary General Meeting and
also all buzmess that is transacted at an Annual General Meeting with the exception of the
declaration of dividends, the consideration of the accounts and balance sheets, and any other
documents accompanying or annexed thereto, the reports of the Directors and Auditors, the
election of Directors, the appointment of Auditors and the fixing of the remuneation of the
Directors and Auditors.

Mo business shall be transacted at anv General Mecting unless a quorum is presemt when the
Meeting proceeds to business. Save as otherwise provided by these Aricles. two Members
present in person or by proxy or by attorney or, in the case of a corporation, represcnted
accordance with Article 75 shall be a quorum, provided that one Member holding the proxy of
one or more other Members or one person holding the proxies of two or more Members shall not
constitute a quarum.

If. within thirty minutes after the time appointed for the Meeting, a guorum is not present, the
Meeting, it convened on the reguisition of Members, shall be dissolved. In any other case, it shall
gtand adjoumed to the same day in the next weck st the same time and plece and if, at such
adjourned Meeting, 3 quorum iz not present within thiry minuotes afier the time appointed for the
Meeting, the Meeting shall be dissolved.
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The Chairman, if any, o in his absence, the Deputy-Chairman, if any, of the Board shall preside at
every Ueneral Meeting. [T there is no such Chairman or Deputy-Chairman or if, at:any Meeting,
neither is present within fifteen minutes after the fime appointed for the same or if neither i
willing to act as chairman, the Members present shall choose some Director or, if no Direcior 15
present or il none of the Directors present is willing to act as chairman, they shall choose some
Member present 1o be chairman of the Mecting.

The Chairman of any Meeting at which a quorum is present may, with the consent of the Meeting
and shall, if so dirscted by the Meeting, adjourn the Meeting from time to time and from place ta
place as the Meeting determines but no business shall be transacted af any adjourned Meeting
ether than the business which might have been transacted af the Mecting from which the
adjournment tock place. Whenever a Meeting is adjourned for thirty days or more, natice of the
adjourned Meeting shall be given in the same manner 25 in the case of an original Meeting. Save
as aforesoid, it shall not be necessary to give any notice of an adjournment o7 of the business o be
tranzacied at an adjourned Meeting,

At any Creneral Meeting, & resolution put 1o the vote of the Mecting shall be decided on a shaw of
hands unless (before or on the declaration of the result of the show of hands) a poll 15 demanded
by the chairman of the Mesting or by any Member present in person or by proxy of, in the case of
a corporation, represented in accordence with Aricle 75, Unless a poll 5 w0 demanded, a
declaration bv the chairman of the Meeting that a resolution has, on a show of hands, been carried
or earried unanimously ar by 2 particular majority or lost or not carried by a particular majonty
and an entry to that effect in the beok contaning the minetes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

A poll demanded on the alection of a chainnan or on a question of adjoumment shall be taken
forthwith. A poll demanded on any other question shall be taken at such time and place and in
such manner as the chairman of the Meeting shall direct,

If a poll has been duly demanded, the result of the poll shall be deemed to be a resolution of the
Mecting al which the poll was demanded.

The demand for a poll shall not prevent the continuance of a Meeting for the transaction of any
business ofher than the gquestizn on which a poll has been demanded and such demand may be

withdeawn at eny time.

Qn a poll votes may be given persomally or by proxy of by attorney or by a representative of a
corporation appointed in accordance with Article 75.

In the case of an equality of votes, either on a show of hands or on 8 poll, the chaiman of the
Meeting shall be entitied to a second of casting vots,
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If any vote shall be counted which ought not 1o have been counted or might have been rejected,
the error shall not vitiate the resolution unless it is pointed out at the same Meeting and nat, in
that ease, unkess it shall, in the opinion of the chairman of the Meeting, be of sufficient magnitude
to vitiate the resolution.

Subject to the provisions of the Act, a resolution in writing signed by all the Members for the
time being entitled o receive notice of and to attend and vote at General Mectings or, being
earporations, by their representatives appointed in accordance with Article 75, shall be as valid
and effective as tf the same had been passed at a General Meating of the Company duly convened
and beld. Such resolution may be contained in ene document or in several documents in like
form each signed by one or more of the Members or by their representatives as aforesaid.

YOTES OF MEMEBERS

Subject to any special terms as to voting upon which any shares may be issued or may for the time
being be held, on a show of hands every Member who is present in person or by proxy or, beingz a
corporation, is present by a representative appointed in accordance with Article 75 shall have one
vale. On a poll every Member shall have one vote for ench shars of which he is the holder,

No Member shall be entitled 10 be present a1 any General Mesting or to vote on any question,
sither personally or by proxy or by a representative appointed in accordimce with Article 75, at
any General Meeting or on a poll or to be reckoned in a quarnm whilst any call or other sum chall
be due and payable to the Company in respect of any of the shares held by him, whether alone or
jointly with any other person.

In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person
or by proxy, shall be aceepted to the exclusion of the vares of the other juint holders and. for thiz
purpose, seniority shall be determined by the order in whick the names stand in the Register of
Members,

A Member of unsound mind in respect of whose estate a manager has been appointed under section
26 of the Mental Dizezge Act, may vete, whether on a show of hands or on a2 poll, by such
matager who may. on a poll, vote by proxy.

Mo objection shall be raised 1o the qualifications of any voter except at the Mesting or adjourned
Meering at which the voie objected to is given or 1endered and every vote not disallowed at such
Meeting ghall be valid for all purposes. Any such objection made in due time shall be referred o
the chairman of the Meeting whose decision shall be final and conclusive,

The instruiment appointing a proxy shall be in writing under the hand of the appointes or of his
attorney duly authorised in writing or, if the appointee is a corporation, either under its commun
seal or under the hand of an officer or duly authorised attorney of such corporation. A proxy
meed not be a Member of the Company but shall be enfitled to the same right 10 address a Meeting
a5 the Member appointing him,

14
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The instrument appointing a proxy and the power of attorney or other authotity, if any, under
which it is signed or a notarially certified copy of that power or authority shall be deposited at the
registered office of the Company or at such ather place in Tanzania a5 may be specified For that
purpose i the notice convening the Mecting not less than twenty-four hours before the time for
holding the Meeting or adjourned Meeting at which the person named in the instrument proposes
to vole o, in the case of a poll, the time appeinted for the taking of the poll and, in default, the
instrument of proxy shall not be treated as valid. Mo instrument appointing a proxy shall be valid
after the expiration of twelve months from the dae of its execulion,

AN instrument appointing a proxy shall be in the tollowing form or a form as near thereto as
emrcumstances admit:

“CHINA BODA TECHNICAL GROUP LIMITED”

U i e RSTES .| S T 141 1= -
Member/Members of the above namead Company, herelby appoint ...................

L U o IR, s R e G
OF it e nne B TV 00 proxy to vote for medus on mv/our behalf at the
AnnualTxtraondinary General Meeting of the Company to be held on the ............. day of

w2l at any adjournment thereof:
Signed thiz,....oee, day of. oo 20...
The instrument appointing a proxy shall be deemed to confor Autharity to demand a poll.

A vote gven in aceordance with the terms of an instrument of proxy shall be valid
natwithstanding the previous death or insamity of the principal or revocation of the instrumeat of
proxy or of the authority under which it was executed or the transfer of the share in respect of
which the instrument of proxy was given, if no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company before the commencement of the
Meeting or adjourned Mueting or the taking of the poll at which the instrument of proxy is used.

Amny corporation which is a Member of the Cam pany may, by resolution of its Directors or other
governing body or by notifieation in writing under the hand of some officer of such corporation
duly authorised in that behalf, authorise such person as it thinks it to aet as its representative at
any Meeting of the Company or of the holders of any class of shares of the Company and the
persen 5o authorised shall be entitled to exercise the same powers on behalf of the corperation
which he represents as thar comoration could exercize if it wore an individual Member of the
Company.

20
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DIRECTORS

The number of Dircetors shall be not less than twe and, unless and until stherwise determined by
the Compeny in General Meeting, zhall not exceed seven. The first Dhrectors shall be the
tollowing:

L. ¥UMIN ZHU
1. TIANHAI CHEN

The Directors, other than those whase remuneration is determined by agrecmem between them
and the Company, shall be entitled 1o such remuneration for their services as the Company may,
[rom time to time, in General Meeting determine and such remunerstion ahall be divided among
the Directors in such proportion and manser as they may determine or. failtng such
determination, equally, except that in such event any Director helding office for less than a vear
shall enly rank in such division in proportion to the period during which he has held office during
such year. The Directors shall alse be entitled 1o be reimbursad by the Compary in respect of
thetr ravelling, hotel and incidental cxpenses reasonably incurred while engaged on the business
of the Company.

Any Director who, by request, perform special or extrsordinary servicss or poes or resides abroad
un behalf of the Company, may be paid such exira remuneration, whether by way of lump surn,
salary, commission, percentage of profits or atherwise, as the Board may determine.

A Dhirector need not be a sharsholder but shall be entitled to recejyve notice of and to attend and
speak al all General Meetings of the Company or at any separate meeting of the holders of any
class of shares of the Company.

Any Dvirector may appoint another Direcior or any other person who i3 approved by the Directors
to be his Alternaie to aet in his place at any mestings of the Board at which he is unable to be
present, Such appoittee shall be entitled, in the shsence of his appointor, to exercise all the rights
and powers of a Director and o attend and vote ai meetings of the Board at which his appointor is
not personally present and, where he is a Directer. to have a sepurate vote on behalf of his
appointor in addition to his own voge, A Lhrector may, af any time, revoke the appointment of an
Alternate appointed by him, The appointment of an Altemate shall be revoked, ipsa facio, if his
appoimtor ceases for any reason to be 4 Dirsetor Every appointment aiml revocation under this
Article shall be effected by notice in writing under the hamd of the eppointor served on the
Company and on such Alternate.

The remuneration of an Alternate shall he pavable out of the remuneration of his appointar and
shall be such proportion thereof as shall ba agrecd between them.

An Altemete whose appointor is 3 Member of the Company shall, in the shsence of 8 direction to
the contrary in the ingtrument appointing him, be entitled to receive notice of and to vote at



43

4

85

86

Creneral Meetings of the Company as if he had heen appointed a proxy of his appointor under the
provistons of these Articles,

A Director shall vacate office as such if-

La) he is removed from office pursuant to seetion 193 of the Acl or by & Special Resolution of
the Company in Ceneral Meoting;

(B he ceases to be & Director by virtue of any provision of the Act;

fch he becomes bankrupt or makes an arrangement or composition with his creditors

generally:

id) he becomes prohibited from being a Dirccter by reason of any order made under section
197 of the Act;

(e} he becomes of unsound mind;

if) he falls, without reasonable cause and without the consent of the Board, 1o aitend thres

consecutive meetings of the Board and the Boerd resolves that, by reason of such failure,
he shall cease to be a Director; or

iz he resigns his office by notice in writing to the Company.

The Board may, ot any time and from time 1o time, appoint a person e be @ Director w £l a
casual vacancy or as an addition to the Board but so that the total number of Directors shall not at
any time exceed the maximum number fixed by or in accordance with these Articles,

The Company may, by Ordinary Resclution, appoint enother person in place of a Director who
has vacated office as such under Article 83 and, withoul prejudice w the powers of the Directors
under Article 84, the Company may, by Ordinary Resolution, appoint any person 1o be a Director
either to fill a casual vacancy or as an additional Director.

IMRECTORS CONTRACTS

A Director may contract with and be inlerssied inany way, whether dicectly or indirectly, in any
svtual or proposed contract or arrangement with the Company, eithér as vendor, purchaser or
atherwise, and shall not be liable to account for any profit made by him by reéason of any of the
interest of the Director in such contract of arrangement, provided that the naturé contract or
arrangement i§ declared at the meeting of the Board at which the guestion is first taken into
eonsideration if his interest then exists or, in any other case, at the next meeting of the Board held
after he became interosted and it shall be the duty of the Director so o declare his inrersst. Mo
Direcioc thall vote ag a Director in respect of any contract or arrangement in which he is
interested and, if he does vote, his vote shall not be counted but he shall, nevertheless, be countad
in the quorum present at the meeting. These prohibitions may, at any time, be suspended or
relaxed, to any extent, by the Company in Geners] Meeting and they shall not apphy:
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(&) [0 any armngement for piving a Director any security for advances or by way of indemnity
of ta any allotment 1o or any contract or arrangement for the underwriting or subscription
by @ Drirector of shares or securities of the Company; or

(5)  to any conteact or dealing in which the Director is interested by reason only of his being 2
director or other officer, smpleyee or nominee of &ny governmen! of corporation o
company which, being & Member of the LCompany or holding shares in a comoration or
company which is a Member of the Company. is interested in such contract or dealing
whether directly or indirectly and this exception shall not cease to have effect merely by
reason of the fact that the Director is also a sharcholder or creditor of any such

sovernment, corporation or company or of any corporation or company in which it is
interested,

For the purpose of this Article, 4 general notice given to the Board by a Dircetor at any meeting
of the Board to the effect that he is a member of a specified corporation, company or firm and is
to be regarded as interested in any contriect which may, afier the date of the notice, be made with
that corporation, company or firm, shall be deemed to be o sufficient declaration of intereat in
relation o any contract so made,

A Director may hold office as a director or manager of or be otherwise interested in any other
Compsiry or any corporation in which the Company is in any wayv interested and shall not, unless
otherwise agreed, be liable to account to the Company for any remuneration or other benefits
recetvable by him from such other company or such corporation.

A Director may hold any other office or place of profit under the Company, except that of
Auditer, i conjunetion with his office of Director and on such terms s to remuneration and
ctherwise as the Board shall arrange.

A Director may act by himself or his firm in a professional capacity for the Company, except as
Awditor of the Company, and he or his firm shall be entitled to remuneration for peofessional
services as il he were not a Director

POWEHRS AND DUTIES OF THE BOARD

The Board may exercise all the powers of the Company to borrow or raise monay and to mord eape
or charge its undertaking, property and uncalled capital or any part thercof and to issue ncome
notes, bonds, debentores und other securitics,

The business of the Company shall be managed by the Board which may pay all such expenses of
and preliminary and incidents| to the promotion, formation, esteblishment and registration of the
Company as it thinks fit and may exercise all such powers of the Company as are not by the Act
or by these Articles required to be exercised by the Company in General Meeting (subject
nevertacless 1o the provisions of these Articles and of the Act) and ta such regulations, being not
inconsistent with such provisions, s may be prescribed by the Company in General Meeting bhut
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no regulation made by the Company in General Meeting shall invalidate any prior act of the
Board which would have been valid if such regulation had not been made. The general powers
given by this Article shall not be limited or restricted by any special authority or power given to
the Board by any other Article.

The Doard may establish any local boards er agencies for managing any of the affairs of the
Company, either in Tanzania or elsewhere. and ay Bppoint any persons o be members of such
local boards or managers o agents and may fix their remuneration and may delegate to any local
board. manager or agent any of the powers, autherities and discretions vested in the Board, with
power to sub-delegate, and may authorise the members of any local board or any of them to fill
fy vacancies therein and to act notwithstanding vacancies. Any such appointment o delegarion
may be made upon such terms and subject to such conditions as the Roard may think fit and the
Board may remove any perscn o appointed and may annol or vary any such delegation bul no

person dealing in good faith and witheut notice of any such annulment or variation shall be
afTected thersby.,

The Board may, by power of atrorney, appoint any person or any fluctusting body of persons,
whether nominated directly or indirectly by the Board, to be the attorney of the Company for such
purposes and with such powers, authorities and discretions. not exteeding those vested in or
excreisable by the Board under these Articles, and for such period and subject 1o such conditions
a5 1t may think fit, Any such power ol attomey may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the Board may think it and may
als0 authorise any such attorney to sub-delepate all or any of the powers anthorities and
discretions vested in him.

The Company may exercize the powers conferred by section 43 of the Act with rezard to having
an offizial Scal for use outside Tanzania mnd such powers shall be vested in the Board.

The Company may exercise the power conferred by section 124 of the Act with regard 10 the
keeping of 2 branch Register and the Board may, subject to the provisions of section 125 of the

Act, mitlee and vary such regulations as it may think fit regarding the keeping of any such branch
Register,

All cheques, promissory notes, drafis. bills of exchange and other negotiable and transferable
instruments and all receipts for moneys paid 1o the Company shall be signed, drawn, accepted,
endorsed or otherwise executed as the case may be in such manner as the Board shall from time
to time determine,

I'he Board shall cause Minutes to be made, in books provided for the purpose, recording, in
respect of every Meeting of the Company, of the Board and of commiitees formed by the Board,
the names of all persons present and all resolutions and proceedings at such Meeting, The
Minuges of every such Meeting shall be read at the next Meeting of the Company, of the Board or
of the commitiee, as the case may be, and, after being amended o corrected. if necessary, and

74



B B N N O

8

O}

1K)

1ol

|02

103

approved by the Mesting, shall be signed by the chairman of the Mceting and, onice so signed,
shall fe prime facie evidence of the matters stated therein.

The Board may grant pensions, annuities, gratuities or other allowances on death, sickness,
disability or refirement 1o any person wha is or has been employed by or in the service of the
Company or of its bolding company or any subsidiary company of the Company or 1o any person
who is or s been a Director or other officer of the Company or of its holding COMPANY or ANy
such subsidiary compary and to the widow, family or dependents of any such person. The Bosrd
may establish and maintain or concer with such holding or subsidiary company {if any) as
aforesail in establishing and maintaining any schemes or funds for providing such benefits as
aforesaid and may pay out of the funds of the Company any premuums, comiribulions or suimns
payable by the Company under the provisions of any such scheme or fund

PROCEEDINGS OF THE BOARD

The Board may meet together for the dispatch of business, adiourn snd otherwise regrulate its
Meetings as it thinks fit. Questions arising at any meeting shall be determined by 2 majority of
votes, In case of an equality of votes, the chairman of the meeting shall have a second or casting
vote. The Seoretary, on the instrustions of the Chairman or on the requisition of ene-third of the
members af the Board of Directors, shall at any time summon a Board meeting. At least seven
days notice (inclusive of the date of service and the date of meeting) of all Board meetings shall,

unless waived by all Directors, be given in manngr hereinalter mentioned to all Directors and
Alternaies,

The quorum necessary for the transaction of the business of the Board shall be two Directors
present, provided that onre Director shall not constitute a quoram,

The continuing Dirccton may act notwithstanding any vacancy in their body but, if and so lome as
their number is reduced below the minimum number fixed by these Articles as the necessary
querum for Board Meetings, the continuing Directors may act for the purposes of increasing the
number of Directors to that nember or of summoning a General Meeting of the Company but not
for any other purpose.

Ihe Board may clect a Chairman and Deputy-Chairman of its meetings and determine the periods
for which they, respectively, are to hold office. If no such Chairman or Deputy Chairman is
clected or if at any meeting neither the Chairman nor the Deputy-Chainman is present within
fifteen minutes after the time appointed for holding the same, the Directors present may choose
one of their number to be Chainman of the meeting,

A meeting of the Board at which a quorum is present shall be competent to exercise all powers
and discretions for the time being exercisable by the Board.
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The Beard may form committees of its members or consisting of one or more of its members and
others and may delegate any of its powers to amy such committee, Any comminee s formed
shall, in the exercise of the powers so colegated, conform to any regulations that may be impoesed
on it by the Board,

The meetings and procecdings of any committes congidling of two or more persons shall be
governed by the provisions herein contained for reguleting the meetings and proceedings of the
Board 50 far as the same are applicable and are not superseded by any regulations imposed by the
Board under the last preceding Article,

A resolution in writing signed or approved by letter, telegram, telex or fax by all the Directors or
by all the members of & committee shall be as valid and effectual as a resolution passed at a
meeting of the Board or, as the case may be, of such committes duly called and constituted. Such
resolution may be contained in one document or in several documents in like fanm each signed by
one or more of the Directors or members of the committse concerned.

All acts done by the Board or any committee o by any persen acting as a Director shall,
notwithstanding that it is afterwards discovered that there was some defect in the appointment of
amy Direclor or person acting as aforesaid or that he or any Director or member of such
commitice had vacated office or was not entitled to vote, be as valid as if every such person had
been duly appointed and had continued to be 2 Director or member of such committee and to be
entitled 1o vote.

MANAGING DIRECTOR

The Board may from time to time appoint one or more of its body 1o the office of Managing
Direcior for such perind and vpon such terms a3 it thinks fit and. subject to the provisions of any
agreamant entered inte in any particular case, may revoke such appointment, The appaintment of
# Director holding such office shall (without prejudice o any claim he may have for damages for
breach of any contract of service between kim and the Company) ipse fovio deteeming if he
ceases from any cavse to be a Director,

A Managing Director shall receive such remuneration {whether by way of salary, commission,
paricipation in profits or otherwise) as the Board mey determine and either in nddition to oe in
biew of his remuneration as a Director.

The Board may entrust to and confer upon a Managing Director any of the powers exercisable by
1, ocher than powers 0 bomow money, charge the property and assets of the Company and pay
dividends, upon such terms and conditions and with such restrictions as it thinks fit and either
collaterally with or 1o the excluzion of its own powers and rmay from time to time, subject o the
terms of any agreement entered into in Ay particulsr case, revoke, withdrow, aler or vary all or
any of such powers
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SECRETARY

The Secretary shall be appointed by the Board for such term, at such remuneration and upon such
conditions as it may think fit and the appoiniment of any Secretary may be terminased by the
Board. The provisions of the Act shall be observed.

THE SEAL

The Board shall prowide for the safe custedy of the Seal which shall only e used by the authonty
of the Board or a committee anthorized by the Board in that behalf and every instrument m which
the Seal shall be affixed shall be signed by a Director and the Se¢retary or by a sccond Director or
by some other person appointed by the Board for that purposs,

DIVIDENDS AND RESERVES

Subjest to the provisions of seetion 180 of the Act, the Company may, in General Mesting, declare
dividends but no dividend shall excezd the amount recommended by the Boand,

The Board may, from time to time, pay to the Members such intarim dividends as appear (o the
Board to be justified by the profits of the Company.

Mo dividend shall be paid otherwise than out of profis.

Subjest to the rights of any persons entitled to shares with special rights as 1 dividends, all
dividends shall be declared and paid according to the amounts paid up on the shares in respect
whereof the dividends are declared but no amount paid or credited as paid on a share in advance
of calls shall be treated for the purposes of this Article as paid up on the share. A dividend shall
be appoerioned and paid pro rafe according to the amounts paid up on the shares during sny
portion or partions of the period in respeet of which the dividend is paid but, if any share be
issued on terms providing that it shall rank for dividend as from o particular date, such share shall
rank for dividend accordingly,

The Board may deduct from any dividend pavabla on a share any sums of money presently
payable, by the person to whom the dividend is payable, te the Company on account of calls or
otheraase,

The Board may retain any dividend or other money payable on or in respect of a share on which
the Company has a lien and may apply the same in or towards satisfzction of the debts, labdlities
or engagemerls in respect of which the lien exists.

Mo dividend shall bear imterest against the Company.

With the sanction of a General Meeting, any dividend may be paid wholly or in pard by the

distribution of specific assets and, in particular, of paid-up shares or debentures of any other
company or in any ene or more of such ways, Where any difficulty arises in regard to such
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distribution, the Board may settle the same as it deems expedient and, in particular. may issue
fractional certificates and fix the value for distribution of such specific assets or any part thercof
and mey determine that cash pavments shall be made w any Member spon the footing of the
value so fixed in order to adjust the nghts of all Members and may vest any such specific assets
in trusiees upon trust for the Members entitled to the dividend as may seem expedient to the
Board.

Any dividend, interest or other sum payable in cash to the holder of shares may be paid by cheque
or warran! senl through the post addressed to such halder at his registered address or, in the case
of joint holders, addressed to the holder whose name stands first on the Register of Members in
respect of the shares. Every such cheque or warrant shall, unless the holder otherwise directs, be
miade payvable to the order of the registered hoelder or, m the case of joint holiders, to the order of
the holder whose name stands first on the Register of Members in respoct of such shares and shall
be sent at his or their risk. Any one of two or more joint holders may give effectual receipts for
any dividends or other moneys payable in respect of the shares held by such joint holders.

The Board may, before recommending any dividend, set aside out of the profits of the Company
such sum as it thinks proper as a reserve which shall, a1 the discretion of the Board, be applicable
o any purpose o which the profits of the Company may be properly applied and pending such
applicarion may, at the like discretion, either be emploved in the business of the Company or be
mvested in such investments {other than shares of the Company or its holding company, if any) as
the Board may from time to time think fit. The Board may also, without placing the same to
reserve, carry forward any profits which it may think prudent not to divide

CAPITALISATION OF PROFITS

The Company in General Meeting may, upon the recommendation of the Board, resolve that it is
desirable to capitalise any part of the amount for the time being standing to the credit of any of
the Company's reserve accounts or of any share premium account or of the profit and loss account
or otherwise available for distribution and, accordingly, that such sum be set free for distribution
amsmpst the Members who would have besn entitled thereto if distributed by way of dividend and
in the same proportions, on condition that the same be not paid in essh but be applied cither in or
towards paying up any amcunts for the time being unpaid on any shares held by such Members
respectively or payving up in full unissued shares, income notes or debentures of the Company to
be allotted and distributed, credited as fully paid up, to and amongst such Members in the
prapartions aforesaid or panly in the one way and partly in the other and the Board shall give
effect to such resolution; Provided that ameunts standing to the credit of a share premivm account
or a capital redemption reserve fumd may, for the purposes of this Aricle, only be applied in the
paying up of unissued shares to be issued 1o Members of the Company as fully paid bonus shares,

Whenever such a resolution ag aforesaid shall have been passed the Board shall make all such

appropriations and applications of the undivided profits, allotments and ssues of fully paid
shares, income notes o debentures as muy be required thereby and shall do all acts and things
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required to give effect thereto, with full power to the Beard to scquire fractions or to make such
provisions by the issue of fractional centificates or by payment in cash or otherwise as it thinks fit
fior the case of shares or debentures becoming disorimable in fractions, and also to authorise any
person to enter on behall of all the Members entitled thereto into an agreement with the Company
providing for the alloiment to them respectively, credited as fully paid up, of any shares, income
notes or debentures to which they may be entitled upon such capitalisation or, as the case may
require, for the payment up by de Company on their behulf, by the application thereto of their
respective proportions of the profits resolved to be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares, and any agresment made under such authority
shall be effective and binding on all such Members,

ACCOUNTS
The Board shall cavse proper books of account to be kept with respect to:

(2] all sums of money received and expended by the Company &nd the maters In respect of
which such receipt and expenditure takes place;

(b} all sabes and purchases of goods by the Company; and

(¢} the ascets end lishilitizs of the Company.

The books of account shall be kept at the registered office of the Company or a1 such other place

or places in Tanzania as the Board deems fit and shall always be open to the inspection of the
Directors.

The Board may, from time 1o time, determing whether and to what extent and at what times and
places and under what conditions or regulations the accounts and books of the Company or any of
them shall be open to the inspection of Members not being Directors and no Member, not being a
Director, shall kave any right of inspecting any account or book or document of the Campany
excepl @5 conferred by statute or authorised by the Directors or by the Company in General
MMesting.

The Directors shall From time to time, in accordance with sections 152 o] 35 and 158 to 160 of the
Act, ¢ause 1o be prepared and e be laid before the Company it General Meeting such profit and
loss aceounts, balance sheets and reports as are referred 1o in those sections,

In accordance with section 163 of the Act. a copy of every balance sheet, including every
document required by law to be annexed thersto, which is to be Iaid before the Company in
General Meeting, together with a copy of the Auditor's report, shall, not less than twenty-cne
days before the dats of the Meeting, be sent to every
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AUDIT

Auditors shall be appeinted and their duties regulated in accordance with sections 170 o 179 of
the Act,
NOTICES

Any notice or oiher document may be served by the Compeny on any Member or Director either
personally or by sending it through the post (by airmail whers such service is available) in a
prepaid letter or by telegram, telex or fax addressed to such Member or Director at his registerad
address us appesring in the Register of Members ar the Company’s other records, whether such
acdidress shall be within or outside Tanzania, or by telegram, telex or fax addressed as afonesaid.
In the case of joint holders of a share, all notices shall be given o that one of the joint holders
whose name stands first in the Register of Members and notice so given shall be sufficient notice
to all the joint holdars,

Where a notice or other document is seat by pest it shall be deemed to have been served on the
third day after the day on which it was posted, if addressed within Tanzania, and on the sevenih
day after the day cn which it was posted if addressed outside Tanzania In proving such service
or sending, it shall be sufficient to prove that the cover containing the notice or document was
properly addressed and put into the post office #s & prepaid letter or prepaid airmail letter. Where
& notice s sent by telepram, telex or fax it shall be deemed o have been served al the capiration
of twenty-four hours after the time at which it was seat.

A notice may be given by the Company to the person entitled fo any share in consequence of the
death or bankrupicy of a Member by sending it tlwough the post in a prepaid cover ar by
telegram, telex or fax addressed to him by name or by the title of representative or Lrustie al sech
decessed or bankrupt member or any like description at the address supplied for the purposs by
the persan claiming to be so entitled or by giving the notice in the manner in which the same
would have been given if the death or bankrupiey had not occurmed.

Wotice of every General Meeting shall be given in zame manner authorized above to every
Member, toy every person upon whom the ownership of a share devolves by reason of his being a
personal representative or trustee in bankrupicy of a Member where the Member, but for his death
or bankruptey, would have been entitled to receive notice of the Mecting, to the Directors of the
Company and also to the Auditors for the lime being of the Company.

WINDING UP

If the Company shall be wound up, the liquidator may, with the sanction of a Special Resolution
of the Company and any other sanction required by the Act, divide amongst the Members,
specie ar in kind, the whole or any pant of the assets of the Company {whether they shall consist
of property of the same kind or not) and may, for sech purpose, set zuch value a5 he desms fair
upon any property to be divided as aforesaid and may determine how such division shall be
carried out as between the Members or different classes of Members. The liquidator may, with
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the like sanetion, vest the whole or any part of such assets in Trustess ugon such trusts for the
benefit of the Membsrs as the liguidator, with the ke sanction. shall think Gt bur so that no
Member shall be compelied to accept any shares or other securities whereupon there 15 any
linbility.

INDEMNITY

Every Director, Managing Director, Agent, Anditar, Secremary and other officer for the time being
of the Company shall be indemmified oul of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or criminal, relating to anything
dome or not done by bim on behalf of the Company in which judgment is given in his favour or in
which he is acquitted or in connection with any application under section 481 of the Act in which
relief is granted to him by the Court and he shall not be lsble for any loss, damage or misfortune
which may happen to or ke incurred by the Company in the execution of the duties of his office
ur in relation therete.

ARBITRATION

Whenever any difference arises between the Company on the one hand and any of the members,
their executors. administators or assigns on the other hand touching on the true inteat Or
construction or the incidents or consequences of these Articles, or of the stututes or touehing
anything then or thereafter done, exscuted, omitted ot suffered in pursuance of these articles, or
of the starutes or touching on any breach or alleged breach of these Articles or amy ¢laim on
aecount of any such broach or alleged breach or otherwise relating to the premises or 1o these
Articles of to any statutes affecting the Company or 1o any of the aftairs of the Company. every
cuch differences shall be referred to the decision of an arbitrator to be appoeinted by the partics in
difference, or if they cannot agree upon a single arbitrator, to the decision of two arbitrators of
wharn onie shall be appointed by each of the parties in differcnce.
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WE, the persons whose names and addresses are subscribed, desire to be formed into a
Company, in pursuance of this Memorandum of Association, and we respectively agree to take

the mumber of shares in the capital of the Company set opposite our respeclive names.

[ Mames, Postal Addresses and Number of Signamreﬁ
Oeenpations of Subscribers Shares tsken by | Subseribers

s l

each Subseniber

YUMIN ZHU

P.O BOX 2669 3400
KIBAHA .

TIANHAL CHEN

]
i P:k

- P.O. BOX 2669 GE00 w |
: KIBAHA l |

TOTAL NUMBER OF EHﬁRET 10,000
TAKEN |

WITHESS to the above signatures:
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