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THE COMPANIES ACT, 2OO2
I

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

HENGAN SANITARY & BABY PRODUSTS COMPANY
LIMITED

lncorporated this day of 2006

Drawn by:
CAI QING PLAO
(suBScBrBER)
P.O. BOX 72662
DAR ES SALAAM.

t_



,]

)

t_

L

L

L

L

t
L

C\,Y
)o

*

=q*^"
J<

$[r,
l,r

fi:u)l

(,
M

SANENGAN

;4.

H IT

panc0mAthofmean

J
.l'"

t-l

,7

is

th

Y

ofofficeistered

LIi\IITED

Ihe Reg

2.

HARES

200

S

ACT

BY

, COMP

ANY LI

E

P

H

coM

T

MITLIMPANYocS

&

CT

ITAR'Y

U

't,
.a

PANYc0MDUCTSPROBABY

,ublP.ep oficUnAthnsituatedbewilCompany

AN

ITM

M

ES

ED

OF

OF

ONASSOCIATIDrJORANEM

PRCDBABY&ARY

SANHENGAN

ED

ited

ta.nzanaT

L- 1. The objects for which the Conrpany is establislred are:

(b) To carry on business of production & [/anufacture of pampers, tissue, papers, nappies,
liners bed sheets.

(c) To carry on the business of generai import and export merchants and commission agents
and to buy, sell on wholesale or retail, manufacture, assembly, manipulate, and deal in

goods, wares, and merchandise of all kinds, including toilet papers, sanitary and other
goods.

(b) To carry on business as designers, manufacturers, sellers, marketers and dealers in all

kinds of garments, cotton, silk, wooden, linen" rayon, tetron, tetrex, nylon and other
synthetic fibre hamp, jute, yarns, and all kinds of fibres manufactured from yarn spinning
and weaving and generally manufacturers of all kinds of textiles goods, and articles
manufactured thereon and other fibrous substances and the preparation of dyeing or
colouring of any krnd:

(c) To carry on in all their branches the business of drapers, clothiers, outfitters, haberdasher,
dressmakers, tailors, hatters and wholesale and retail aealers in textiles and other clothing

materials:

(d) To carry on business as textile traders, merchants, manufacturers' representative,

commission agent, importerrs, exporters, warehousemen, shipping and fonruarding agents,
packers, carriers and freight contractors and to import, export, buy, sell, barter exchange,
store, pack, ship, transport and othenrvise deal with textiles, clothing articles, merchandise,
cornr,todities and goods of every description;

(e) To carry on the business of burning and disposat of waste product. The management of
sold urban refuse, dumping, special to'ric-no>.ious, the collection, the transport, the

treatment, the disposal the utilization of any kind of refuse residue of waste however
produced, whether on behalf or the company o on behalf of a third party. The activity of
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digging and moving soil, of transport, excavation and earth moving to carry out
systemization of equipped green areas, the systemization of forestall agriculture, special
water works and treatment of refuse, the construction of dams and tunnels, the installation
of plants for the distribution of energy, the laying of tubes and conductors, the activity of
meJal works, The construction and management of biological and industrial purifiers and of
equipment to be utilized for the ecological impmvement of the territory of the plants for the
purifying treatment of waters, rnud, of plants fcir the incineration of refuse of any kind and
origin.

(c) To build, construct, alter, improve, enlarge, repair, maintain, develop, demolish, remove or
replace and to work, manage, carry out or control works of all descriptions, rncluding but
not limited to offices, factories, rnilis, warehouses, shops, stores, garages and other
buildings, roads, machinery and piants, which may, in the opinion of the Directors of the
Company, be likely to advance directly or indirectly the Company's interests; to clear sites
for the same; to contribute to, subsidies or othenuise assist in the building, construction,
alternation, repair, improvement, enlargement, maintenance, development, demolition,
removal, replacement, working, management, carrying out or control, to carry on business
of buying and selling building materials, Hardware's, electrical goods and household
items,

(c) To carry on business of general traders, general merchandise, retail, to own and operate
duty free shops, act as general traders, traders in the wholesale and retail business of
goods and merchandise of any description, size and magnitude, general agents for local
and overseas principals, manufacturinc of Ecods, domestic goods, and all small scale
industries, establish trading outlets for all types of local and importer goods, engaged in

the export of all types of merchandise and to generally carry out retail and wholesale
business, import and export all general merchandise.

(c) To carry business of Fire fighting ecuipments and General Technical Services, Fumigation
and General Supplies, and carry :rusiness of importers, exporters, general merchants,
general store-keepers, universal, wholesale and/or retail traders, dealers of weighing scales,
inkjet technology, m,risture analysis, lab equipment, solar technology, piece wood,
glassware, crockery, cutlery, tunen; and other household fittings and requirements, other
articles an commodities of personal, houserold use and consumption provisions, textiles,
medicines, drugs, wines spirits, liquors, chemical surgical, option, photographlc and other
instruments, apparatus

(c) To carry on all or any of the business of stationers, printers, lithographers, stereotypes,
electrotypes, engravers, photographic, printer, Jrhoto lithographers, typesetting machines
operators, die sinker, envelope makers, boo< binders, account book manufacturers,
machine, rulers numerical printers, paper makers, paper baffles and account book makers,
box makers, flax and box fi'le nrakers, cardboanl manufacrures, type founders, of dealers in
playing, visitinE, railurays, festival invitation, clealers rn or manufacturers or any other
articles or tings or character similar or analogous to the foregoing or any of them or
connected therewith and to dr:al in th,, manufacture of and sell by wholesale or retail of
school chalks, and secretarial servic;s.
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(j) To carry on the business of clearing and fonrvarding agents, commission agents,
transporters, freighters, haulers, customs bonded warehouse and godown keepers, cargo
and travel agents, insurance agents, tourist agents, manufacturers' representatives, road
contractors, cargo superintendents, packers, machinery haulage specialists, warehousemen,
engineers, electricians, motor cars, ca:bs, omnibus, lorries , oil tank and coach proprietors
and transporters, civil transpo.t contractor ancl transporters by any means of conveyance of
people and goods in Tanzania and the neighboring rountries and in such other place or
places as may from time to time determined by the company, engage in and or otherwise
carry on the business as transporters and transport agents, fright fonruarders,

(k) To carry on the business of importers, exports, general merchants, general store-keepers,
universal providers, wholesale and/or retail traders, dealers of weighing scales, inkjet
technology, moisture analysis, lab equipment, solar technology, hardware, piece wood,
paints, glassware, crockery, cutlery, ironmongery, turners and other household fittings and
requirements, other articles and commodities of personal, household use and consumption
provisions, textiles, groceries. medicines, drugs, wines spirits, liquors, chemical, surgical,
option, photographic and other instruinents, apparatus and materials, motor vehicles,
automobiles and generally in all manufactured goods of all types and merchandise of all
kinds.

(l) To carry on the business of services, consultancy, types of information technologies,
computer systems, conference sys:tems, telecommunication systems, security systems,
public address systems, data comnrunicatior and to train, research, install and after sale
services of electronic systems, voice and data networks and any other systems or
components which the company may think fit, necessary or incidental to this business.

(m) To carry on the business of architectural work and technical drawings on building and

contractors, mansory and general construction contractors and were necessary to give

consultation on the same.

(n) To provide consultancy on construction, architer:ture, structural designs and engineering,
construction labour rnanagement, estate plans and soiltesting.

(o) To establish workshops for training of heavy duty construction equipment handling and
safety measures, higit of crrnstruction equipmelt, construction labour and general advisory
services.

(p) To carry on the business ci miners and nrining in all their branches and for the said
purpose to peg, purchase, take on lease, or exchanEe or othenruise acquire concessions,
grants, easements, options, claims, properties, cassettes- and effects supposed to contain
minerals, diamonds, or other precir:us stones, and any interest therein, and to explore,
mine, work, excise develop and turn to accciurrt mines and mining rights and any undertaking
connected therewith.

(q) To carry on the business as traders, suppliers, 5leneral merchants, importers, exporters,
stockists, wholesalers, retailers and dealers in all types of electrical goods, hardware,
ttitilding materials, spare parts and mainterrance, tyres, tubes, tools and accessories for all
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types of automotive, motor vehicles, agricultural machinery, implements, equipment, all kinds
of industrial projects machinery and equipment, timber, fishing gears, groceries, computers,
office equipments, cooking oils, salts, foodstuffs, cosmetics, oils, paints, spirits sheets,
hinges, screws, iron mongery, textiles piece goods, all types of leather goods, shoes, bags
and qther similar goods.

(r) To carry on the business as exporters, traders, suppliers, general merchants, stockists,
wholesalers, retailers and dealers in business of sorapers, agricultural machinery,
implements, equipment and all kinds of industriai projects ;nachinery.

(s) To carry on the business of export and or in'port of blrd, carvings, artworks, woodworks,
guiding aids, artistic and or demonstral,on tools, business promotion apparatus and or tools,
wood and or timber products, fcrest produce, designers of arts and representations thereof,
dealers in carvings of all kinds, types and description whatsoever.

(0 To promote tourism in Tanzania and elsewhere in Africa, to carry on business of travel and

tourist agents and tour operators, to promote facilitate traveling to organize hunting, tented-
camps, fishing and diving expeditions, safali promoters and undertakers generally and in
particular to arrange and manager hunting safaris, photo safaris adventure tours, fishing
trips, handling of game trophies and animal skins, catching, harbouring, transporting, wildlife
and marine products of all kind,

(u) To carry on the business of big game hur,ter, trapping and collection of Wild, live birds for
sale and export within outside Tanzania, t,-r sell, improved €;Xpoft, and imports, prepare, deal
and trade in carvings, painting, curios, export, and provid* game sanctuary facilities and to
organize of safaris and expeditions. Discover, hunt, shoot, photograph, capture animals,
birds, game and fish of all kinds including reptiles, marine products, pottery crafts,

crustacean, salt, mangrove sea shells groceries, vegetables, cereals goods, fruits and all

allied products of every descrip,tton.

(v) To carry 0n the business as generai fcod processors packers and suppliers, to be general

suppliers of hard foods stuffs and agricultural ,:rops, to be grain millers and food mixers to be

generai exporters of fresh fruits vegetables and flc,wers, to act as agents of buying and

selling all kinds of motor vehicles, General supplies, buying and selling building hardware of
every description, electrical appliances, lease.

(w) To engage in and carry out the business of oroprietors and managers of hotels, restaurants,

cafes, road houses, motels, safari and holiday camps, caravan sites, guest houses,

apartment housekeepers, refreshment and tea rr:oms, milk and snacks bars, tavern, beer

house and lodging housekeepers and to provide food and catering services to individuals,
private and public institutions and to indusirial anJ busines$ concerns.

(x) To carry on all or any of ther business of transpc,rt, carriage and haulage contractors, owners

and charter of road vehicles, aircraft and ships and boats of every description and carriers of
goods and passenger by roaJ, rail, rvater or air ano to establish, acquire, maintain and

operate transport service of every rJescription both public and private and all services
ancillary thereto and for such purposes or as indepenrlent undertakings to purchase, take in
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exchange, charter, hire, build, contract or othenruise acquire and to own, operate, work,
manage, maintain, repair, service and dealwith and in rr:ad vehicles, aircraft and vessels of
every supplies therefore and to condu;t any such business within the country or any other
state in Africa or Europe or Asia and or" any other foreign country,

(y) To .iuy on the business of garage proprietors and service station for motor vehicles of all

kinds, to carry on the safe keeping, cleaning, repaiiing, refueling, panel beating, spraying
and the general care of motor vehicles, aircraft, machinery, equipment and plant whether
moved by mechanical power or not, implenrents, utensils, appliances, apparatus, fuel for
internal combustion engines, lubricants, cements, solutions, batteries and accessories and
all things capable of being used in connection with the said businesses or in the manufacture
or rnaintenance of such vehicles, machinery, equipment and plant,

(z) To carry out the business of providing technical and allied services in the field of welding,
metal fabrication, non destructive testing, quality assurances, and to provide consultancy in
technical services, oil storage tank erecticns and all other businesses which can be carried
out in connection to the above,

(aa)To carry on all any of the wholesale and/or retail as gemstones merchants, jewelers and/or
dealers in and/or buy, sell market inport export and/or general deal in all or any kinds of
gemstones precious and serni-precious stones, gold silver and precious metals of
whatsoever kind or description.

(bb)To purchase, take on lease and otherwise acquire fcr investment or resale any estate, Iand,
buildings, easements and other rignts and interests in immovable property or any tenure in

f anzania and elsewhere and to sell let or lease exchange or othenruise dispose of or grant
rights over any immovable property, belong to the company.

(cc)To purchase, take or lease or in exchange hire c,r othenrvise acquire and hold any state or
interest in any lands buildings, casements, righis, licenses secret processes, machinery,
plants, stock, in trade and real or personal properiy of any kind.

(dd)To accept payment for any property o. rights sold or olhenruise disposed or dealt with by

the company either in cash, by installrnent or othenrvise or in fully or partly paid up shares
of the company or corporatio:r, with or withou. defened or preferred or guaranteed rights.

(ee)To carry any other trade cr ousiness whaterver whic;h can in the opinion of the Board of
Directors be advantageously c?r;B(l on b1 the Ccmpany in connection with the above
business or the general bursiness of the company.

(ff) To act as agents for the sale anl purchase of any stocks shares or securities or for any

other monetary or mercantile tra,rsactions.

(gg)To act as executors and trustees of wills and settlements made by customers and others

and undertake and exeeute trusts of all kinds,
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(hh)To do all or any of the above ttrings in ;lny part of the world and either as principals,

agents, trustees, contractors or otherwise, and either alone or in conjunction with others
and either or though aEents, sub-contractors, trustees and othenrvise.

(c) To accept for.safe :ustoJy and keep ror cuslomers of the company all kinds of securities
valuables and things

(c) To distribute among the metnbers rn pieces any property of the company, or any proceeds

of sale or disposal of any property rf the cor"rpany,

(c) To draw, make, accept, endorse, discouni execuie and issue promissory notes, bills of
lading, warrants, debentures and negotiabler or transferable instruments,

(c) To act as agents or brokers, and as trustees for any person firm or company, and to
undertake and perform sub-contracts and also to act in any other business of the company
through or by means of agents, brokers, sub-contractors or others.

(c) To obtain any prr:visional order, ordinan:e or ftct of Parliament for enabling the Company
to carry any of it is objects into effect, ,.:r for affecting any modification of the Company's
constitution, or any other purpose vhich ntay seem expedient, and to oppose any
proceedings .rr applications lvhich may seem calculated, directly or indirectly to prejudice

the company's interest.

(c) To take or othenuise and hoiil shares in any other cornpany having objects altogether or in
part similar to this compan'/, or car,ying on eny business capable of being conducted so as

directly or indirectly to benefit the ccrnpany.

(c) To do all other things as may be deemed incideni.al or conducive to the entertainment of
the objects or any of thern.

AnC it is hereby declared that:-

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

The object specifieci in each of the p:rragrapns of the paragraph of this clause shall be

regarded as independent objects, anc. accorrtingly shail in no way be limited or restricted
(except where otherwise expressed irr such paragraphs) by reference to or inference from

the terms of any other paragraph o.' tne name of the Company but may be carried out in as

full and ample a manner and const:ued in as wide a riense as if each of the said paragraph

define the objects of the separate and distinrt compound.
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(c) To,remunerate any person, firm or company rendering services to this company, whether
by cash payments or by allotment to nirn or them of shares or securities of the Company
credited and paid in full or in part, othenruise,
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That the meeting of any general word or words in any paragraph of this clause shall not be restricted
by being construed ejusdem generic with any particular word or words in the same paragraph.

4. The Liability of the Members is Limited.

5' The capital of the Company is Tshs. 30,000,000/= divided into 10,000 shares of Tshs 3,000/=
each. The Company shall have powers to increase its capital and to divided the shares in its
capital for the time being into several classes of stock or shares and to attach thereto respectively
such preferential, deferred or special rights, privileges or condtions as may be determined by or
in accordance with the Articles of Association of the Company

We , the several persons whose names and addresses are subscribed, are desirous of being formed
into a company, in pursuance of this Memorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company set opposite or respective names

Dated at Dar es Salaam this 22 .....day of ,r.fu.fu,Tzoaa
Witness to the above signatures
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Name:

PostalAddress:

Signature :

Qualification

ffia

Name, Address, and Description
of Subscribers

Number of shares taken
by each Subscriber

Signature

CAIQING PIAO
P.O.BOX 72662
DAR ES SALAAM

400

XU ZIWEI
P.O.BOX 72662
DAR ES SALAAM

400 WT
CAI HONG QIAO
P.O.BOX 72662
DAR ES SALAAM

100

CAI HONG DI
P.O.BOX 72662
DAR ES SALAAM
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THE COMPANIES ACT'IOO2

PRIVATE COI,IPANY LIMITED BY SHARES

CLES OF ASSOCiATION TO A COIVIPANY PREC

MEMORANDUM OF ASSOOIATION OF

f,T
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-. ,,t ir..
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ln h-ese

ARTI

HENGAN SANITARY & BABY PIRODU;TS COMPANY

INTERPRETATION W{.
1 ar'ticles:

I

"the Act" means the Conrpanres Act;

"the articles" means the art:ules of .he company:

"clear days" in relation to the period of a notice meeins that period excluding the day when
the notice is given or deemed to he given and the day for which it is given or on which it is
to take effect;

"the seal" means any person aprrointed to per:orm the duties of the secretary of the
c0mpany:

"Secretary" shall mean any person appointed to perform the duties of Secretary of the
Company;

Expressions referring to writing shall, urnless the contrary intention appears, be construed
as including references to printing Iithography, photograph, and other modes of
representing or reprclduclng r"vords in ar visible form.

Unless the context otherwise reqr ires, words or expressions contained in these articles
shall bear the same meanrng as irr tne Act r:r any statutory modification thereof in force at
the date at which these articles be:o,me binrting on t're company.

MEMISE:RS

The number of membeis"with which the compary proposes to be registered is but the

directors may from time to time register an increase of members,

The subscribers to the memorandum of association and such other persons as the

directors shall admit to membership shall be members of the company.

GENEi?AL MEETINGS

The Compatiy shall in each year hold ? gefl€;ral meetiirg as its annual general meeting in
addition to any other mr:etings in that year, and shalt specify the meeting as such in the
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notice calling it; and not more tharr rifteen rnonths shall elapse between the date of one
annual general meeting of ilte company and that of the next.

Provided that so long as the conrpany holds its first annual general meeting within
eigfteen moths of its incorporation, it need not hold it in the year of its incorporation or in

the tollowing year. The annual general meeting shall be held at such time and place, as
the Cirectors shall appoint.

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

The directors mav, whenever they think frt, con'rene an extraordinary general meeting, and

extraordinary general meetings shall also be convened on such requisition, or in.default,
may be convened by such requisitionists, as provided by section 133 of the Act, lf at any
time there are not within the Tanzania sufficient directors capable of acting to form a

quorum, any director or any two members of the company may convene an extraordinary
general meeting in the same manner as nearly as possible as that in which meeting may
be convened by the directors,

NOTICE OIJ GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days' notice in writing at the
least. The notice shall specify the place, the day and hour of meeting and, in case of
special business, the general nature of that business:

Provided that a meeting of the company shall, notwithstanding that it is called by shorter
notice than that specified in this article be deemed to have been duly called if it so agreed:-

(a) in the case of a meeting called as the annual general meeting, by all the members
entitled to attend and vote thereat; and

(b) in the case of any other meetirrg, by a majority in number of the members having a

right to attend and rote at the meeting, being a majority together representation
not less than ninety - five pe,cent of the total voting rights at that meeting of all the

members,

Subject to the provisions of the articles, the notice shall be given to all the members, to all

persons entitled to a share in consequence of the Ceath or bankruptcy of a member and to
the directors and auditors. The accidental omission to give notice of a meeting to, or the

non receipt to notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shail be dee;nred special that is transacted at an extraordinary general

meeting, and also allthat is transacted;rt an arrnualgeneral meeting, with the exception of
declaring a dividend the consideration of the ;rccounts, oalance sheets, and the reports of
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the directors and auditors, the election in the place cf those retiring and the appointment
of, and the fixing of the rcmuneration of the auditors.

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

lf within half an hour from the time appointed for the meeting quorum is not present, or if
during the course of a meeting a quorum is not present, the meeting shall stand adjourned
to the same day in the next week, at the r;ame t,me and place, or to such other day and at

such other time and place as the directors may Jetermine.

The Chairman, if any, of the board oi directors or in his absence some other director
nominated by the di'ectors shall preside as cl'iairman ol the general meeting, but if neither
the chairmarr flor SL,ch otner director (iiany) Le present within fifteen minutes after the time
appointed tbr the holding of the meeting and willing to act, the directors present hall elect
one of their number to be chairmarr of the Lneeting and, if there is only one director and

willing to act, he shall be chairman

The Chairman may, with the consent oi any meeting at which a quorum is present (and

shall if so directed by the meeting), adjourn the'neeting from time to time and from place

to place, but no business shall be transacted at any adjourned meeting other than the

business which might properly have beetr transacted at the meeting had the adjournment

not taken place, When a reeting is ad,ournerJ for fourteen days or more, at least seven

clear days notice of the adjr:urned mr:elrng shall be giveti specifying the time and place of
the meeting and the general nature of the business to he transacted. Save as aforesaid it

shall not be neces"iary io gve any notice cf an adjo.rrnment or of the business to be

transacted at an adlourn,-'d nieeting.

At any general meetinc a re.:olutic,n put tr.r lhe vote cf the meeting shall be decided on a
show oi hands unless a porl is (blfore or crn the or:claration of the result of the show of
hands demand:-
(a) by the chairman; or

(b) by at least (three) members presert in peison or by proxy; or

(c) by any member or members present in person or by proxy and representing not

less than one - tenth of the total voting rights of all the members having the right

to vote at the meeting.

Unless a poll h,. so deman.led a dec.;la,'atiorr .ly the chairman that a resolution has on a
show of handr neen carri;d or carriel 'rnanim:usly, or Lry a particular majority, or lost and
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lf at any meeting no director is wiliing to act as chairman or if no director is present within
fifteen minutes after the time appointed for lrolding the meeting, the members present shall

choose one of their number to be a chairrnan of the meeting.
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11.

12.

the directors and auditors, the election in the piace of those retiring and the appointment
of, and the{ixing of the remuneration of the auditors,

No business shall be transacted at anr/ general meeting unless a quorum of members is
prqsent at the time when the meeting proceeds to business; two persons, entitled to vote
on the business to be transacted, each being a member or a proxy for a member or a duly
authorized representative of a corporation, shall be a quorum,

lf within half an hour from the time appointed for the meeting quorum is not present, or if
during the course of a meeting a quorum is not present, the meeting shall stand adjourned
to the same day in the next week, at the same time and place, or to such other day and at
such other time and place as the directors rnay determine,

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

lf at any meeting no director is willing to act as chairman or if no director is present within
fifteen minutes after the time appointed for holding the rneeting, the members present shall
choose one of their number to be a chairman of the meeting.

The Chaiman may, with the conSerrt of any meeting at which a quorum is present (and

shall if so directed by the meetingt, adjourn the meeting from time to time and from place

to place, but no business shall he transacled at einy adjourned meeting other than the

business which might properly have been transacted at the meeting had the adjournment
not taken place. When a meeting is adjourned for fourteen days or more, at least seven
clear days notice of the adjourneci meeting shall he given specifying the time and place of
the meeting and the general narure of the'ousiness to be transacted. Save as aforesaid it
shall not be necessary to give any notice of arr adjournment or of the business to be
transacted at an adjourned meeting.

At any general rnr:eting a resolution put to the vote of the meeting shall be decided on a
show of hands unless a poll is (before or on .he declaration of the result of the show of
hands demand:-
( ) by the chairman; or

( ) by at least (three) members present in person or by proxy; or

( ) by any member ol .irerrbels prese'rt in person or by proxy and representing not

less than one - tenth of tlre total voting riElts of all the members having the right

to vote at the meeting,

Unless a poll be so denianded a declaratirn by 1ne chairman that a resolution has on a
show of hands been carried or r;airied urranimously, or by a particular majority, or lost and
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an entry to the effect in the book crlntaining the mi:rutes of proceedings of the company
shall be conclusive evidence of the fact wi:hout praof of the number or proportion of the
votes recorded in favour of or against such resoluticn,

Thg demand for a poll may, before the pcll ;s taken, be withdrawn

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

ln the case of an equality of votes, whether on a shoe of hands or on a poll, the chairman
of the meeting shall be entitled to a seccind or r;asting vote.

A poll demanded on the election of a :hairrnan, or on a question of adjournment, shall be

taken immediately, A poll demanded on any other question shall be taken either
immediately or at such time as the chairm;ln of the meeting directs, and any business
other than upon which a pull has L;een dernanded may be proceeded with pending the

taking of the poll.

A resolution in writing executed by or on behalf of each member who would have been

entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall have effect as if it had been p,sssgd at a general meeting duly convened and

held, and consist of several instruments in the like form each executed by or on behalf of
one or more member.

VOTE OF MEMBERS

24. Every member shall have one vote

A member in respect of whose estate a manager has been appointed under section 26 of
the IVIental Diseases Ordinan,:e, may vote, whether on a show of hands or on a poll, by his

said manager, and any such nanager may, ol a poll, vote by proxy.

No member shall be entitlerl to vote, at any general meeting unless all moneys presently
payable by him to the company have been paid.

On a poll votes may be given either persone,lly or"br proxy

The instrument appointing a proxy shall be in writi.rg under the hand of the appointer or of
his attorney duly authorized in writing, or, if the appointer is a corporation, either under

sea) or under the hand of an officer or at'.orney duly authorized. A proxy need not be a
member of the company.

25 The instrument appointing a proxy and the pcrwor of attorney or other authority, 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 other place within the Territory
as is specified for that purpose in the n:tice c(,nvening tne meeting, not less than 48 hours
before the time for Solding the meeting of adiourned nreeting at which the per son named
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in the instrument proposes to vote, or, in the carse of a poll, not less than 24 hours before
the time appointed for the taking of the poll, anrj in default the instrument of proxy shall not

be treated as valid.

An.instrument appointing a proxy shall be in the followi,rg form or a form as near hereto as

circumstances admit:-

Limited
l/We ,. ",,. . of ., be ing a member/ members of the above

- named company, hereby appoint . ."., of or failing him

of .... .., as myrour proxy to vote for me/us on my/or
behaif at the {annual or extraordinary, irs the case maybe} general meeting of the

conrpany to be held on the . day of .,,.. . ",...200 ..,,., and at

anv adjournment thereo;.

Signed this day of, 200

Where it is desired to afford members an opportunity of voting for or against a resolution
the instrument appointing a proxy shall be in the following form or a form as near thereto
as circumstances admit:-u......... ....... Limited
l/We .. sf ....,. . Being a member/members of
the above named company, hereby appoint r:f of ... .. or failing him

. of ,.,, ..,.,,.. as my/orrr proxy io vote for me/us on my/our behalf at

the {annual or extraordinary, as the case may be} general meeting of the company to be

he|d0nthe...............day0f......".,.....200...........,andatany adjournmentthereof.

Signed this . day rf, , .. 200

This form is to be used" in favc,ur of/agair,st the resolution. Unless otherwise instructed,

tht proxy will vote as he thinks fit,

.Strike out which ever i$ not desire"

0

0

The instrument appointing a proxy shall be-dee,ned to confer authority to demand or join in

demanding a pcill.

A vote given in accordance with the te,rms of an instruntent of proxy, or poll demanded by

proxy, or by the duty authorized representative of a corporation shall be valid

notwithstanding the previous deter,ninatiorr of the authority of the person voting or

demandirrg a poll unless nctice of tlre determination was received by the company at its
registered office (or at s..rch other place at which the instrument of proxy was duly

deposited) before the commencernent of the meeting or adjourned meeting at which the

proxy is used.
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CCRPORATIONS ACTING BY REPRESENI'ATION AT MEETINGS

Any corporation whrcir is a nrembcr of the 0omo.rnv ntay be resolutrori of it:; direr;lors r;r

other governing body authorrze such person as it thinks fit to act as its representative tt
any meeting of the coinpany, and the pers,.rn sc i,t.rlhorrzed shali be er-rtttted to exerctse Ilte
same powgrs on behaif of tlre corporatiorr wnicrr hr: represents as that cc.rrporatron r:oLrlci

exercise if it were an individual member of the company.

DIRECTORS

The Number of thr-: clireclors ancJ tlre iranr(-rs,i oi the first direr;tors shall be rir:lerntirtr:d irt

writing by the subscribers of the nrenrorandum of associatron ora nrajorrty of lhenr and

urntil such deterrnination the signatories to the lvlenrc.,r;:rtdunr of Associatiori slrall ire the

first directors Ur-tless olirerwise deternrined by ordirrary resolutron, tire nurnber of clirectors
shall not be sublect to any n,3ximu,rr but shall be not less than two

The remuneration of the direciors shall frorl lrrle to tirle be deterinrned by the Companv in

general meeting. Such rernuneration shail be cJeemed to accrue from day to cJay. The
directors shall aiso be paid all travelinci, hoiel and other expenses properlv incurred by

them in attending and returnrnq frorl rneeiings of the directors or any conrnrrttee of the

directors or general nreetings of the con.rpanV or irt conrtectton,,vrth the bi.isrness ol ltre

company.

The following perscns s;irali be first Directors ic lire Company;-
1. CAI QING PIAO
2 XU ZI WEI
3 CAI HONG QIAC
4. CAI HONG DI

BORRO\/VIN6 POWERS

The direr,toi' mav exercise all tne powers of the company to borrow nroney anii lc.r

mortgagc or charge ris undertal.rng and property. or any part thereof arrcJ [o r:.sLt€.'

debentures, debenture stc,cK afld other. seciritres. rvhether outright or as securtty fcr arrrT

debt, liability or obligatron of the company or .rny third narty.

POWERS AI'iD DUTIE$ OF DIRECTORS

Sublect to the provisrons of tne Aci, the memoranclum arid tl-re articies anc to arty dircctors
given by special resoluiion, the directors, v.rho nray exercrse all the powers ol the cornpany.

shall manage tlie business of the conrpetny. No alteration of the nrenrorandum or articles
and no such direction: shall irrvalidate an)i i)nor act of ihe ciirectors whrcn wouicl othe:rwrsr:

have been valid I hc powers qiven by this article shall not be limited by any specral pov/er'

given to the director-s by the articles 'rnd a irieeting of direciors at whrr;h a quorun-r ts

present may exercisc arli llovrers exetciratilc oy thc clircctors.
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The directors may by power of attorney appoirt any person to be the attorney or agent of
the company for such purposes and on such conditions as they determine, including
authority for the attorney or agent to delegate all or any of his powers,

All cheques, promissory notes, drafts bills o+ exchange and other negotiable instruments,
and all receipts for moneys paid to the company, shall be signed, drawn, accepted,
endorsed, or othenruise executed, as they case may be, in such manner as the directors
shallfrom time to time ny resolutior deterrnine,

The directors shall cause minutes to be made in books provided for the purpose:-

(a) of all appointments of officers made by the directors;
(b) of the names of the directors present at each meeting of the directors and of any

committees of the directors;
(c) of all resolutions and proceedings at arl meetings of the company, and of the

directors, and of committees of directors

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if the directors:-
(b) Without the consent of the company in generai meeting holds any other office of

profit under the company; or
(c) Becomes l:ankrupt or makes any arangement or composition with his creditors

generally; or
(d) Cases to be a directcr by virtue of ;rny provision of the Act or becomes prohibited

by law from being a direckrr; or
(e) Becomes of unsound mind; or
(0 Resigns his office by notice in writing to the company; or
(g) ls directly or indirectly interested rn any contract with the company and fails to

declare the nature of his interest in manner required by the Act,

A director shall not vote in respect of any contract in which he is interested or any matter

arising thereat, and if he does so vote sha;l not be counted.

The company may be ordinary resolutiorr appo:nt a person who is willing to act as director
to fill a vacancy or be an additional director.

The director$ may appoint a person wlro is to act to be a director, either to fill a vacancy or

as an additional director', but so thal. the total number of directors shall not at anytime
exceed the number fixed by or ir accorc,ance wiih these articles. Any director so

appointeci shall hold of{ice r;rly untii the ne;t followirrg annual general meeting, and shall

then be eligible for re * electron,

The company may by ordinary ,esolution, of which special notice had been given in

accordance with section 144 of the Act, remove any director before the expiration of his

pericd of office notwithstanding anything in the article or any agreement between the

company and such director, Such removal shal be without preludice to any claim such

L

t
I

L

t
t_

t-
L

t_

t
L

I

I

L

L

38

39

Aft

41

4t.

14

I
I

i



t'-t*

L

t
I

L

I

i

I

L

L

43

director may have for damages for breach cf any contract of service between him and the
c0mpany.

The company may be ordinary resolution appoirt another person in place of a director
rerloved from office under the immediatr:ly preceding article. Without prejudice to the
powers of the directors under article 40 the company in general meeting may appoint any
person to be a director either to fill a vacancy or as an additional director.

Subject to the provisions of the articles, the directors may regulate their meetings as they
think fit, Questions arising at a meeting shall Lie decided by a majority of votes. ln case of
an equality of votes, the chairman shall have a seconrj or casting vote. A director may,

and the secretary at the request of a director shall, calr a meeting of the directors. lt shall
not be necessary to give no{ice of a ineeting of directors to any directors who are absent
from Tanzania,

The quorum necessary for the transaction o' the business of the directions may be fixed by

the directors, and unless so fixed shall be two,

The continuing directors may acl notwithstanding any vacancy but, if and so long as their
number is reduced below the number fixeci by or pursuant to the articles of the act for the
purpose of increasing the number of directors to that number, or summoning a general

meeting of the company, but for no other purpose.

The directors may appoint one of their numliers to be the chairman of the board of
directors and determine the period of which he is to hold office. Unless he is unwilling to

do so, the director so appointed shall preside at every rneting of directors at which he is
present. But if no such chairman is appointed, or if he is unwilling to preside, or if at any
meeting the chairman is not present within five minutes after the time appointed for holding
the same, the dire,:tors present may choose one of their number to be chairman of the
meeting.

The directors may delegate any r-f their pi:wers tc any committee consisting of one or
more directors; any committees so lormed shall in the exercise of the powers so to any
such regulations, the proceedings of a ccmmittee with two or more members shall be
governed by the articles regulating the proceedings of directors so far as they are capable
of applying,

All act done by a meeting of the directors or of a committee of directors or by a person

acting as a director shall, notwithstanding that it be aftenrvards discovered that there was

some defect in the appointment of any siich dirr:ctor, or that any of them were disqualified

from holding office, or hand vacated office, or were not entitled to vote, be as valid as if
every such person hed been duly appointed a,td was qualified and had continued to be a
director and was entitled to vote.

A resolution in writing signec by all the direc':ors entithd to receive notice of a meeting of
the directors, or of ;l conrmittee of directors, r,hall be as valid and effectual as if it had been
passed at a meeting of ,he rlilectors or {as tlre case r,tay be} a committee of directors duly
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convened and held, and may consist of several documents in the like form each signed by
one or more directors.

SE/]RETARY

ffre Secretary shall be appr,rnted bv the dire;ctors fcr such term, at such remuneration and
upon srrch conditions as tney rr.ay think fit; and any secretary so appointed may be

rer'Trovr:d by them.

A provisions of the Act or these articles requiring or authorizing a thing to be done by or to
a director and the secretary shall not be satisfied by its being done by or to the same
person acting both as director and as, or in place,rf, the secretary,

THE S,EAL

The seal shall only be used by the authority of the directors or of a committee of the
directors authorized by the directors. Ihe directors mery determine who shall sign any
instrument to which the seal is affixed and unless othenrvise so determined it shall be
signed by a director and by the secretary or by a second director,

The directors shall cause prcper bool,.s of account to he kept with respect to:-
(a) ail sums of mcney receiv,lrl and e<pendeci by the company and the matters in

respect to which tie receipt and expenditure takes place;

(b) all sales and purchase of uoods by .he comrtany; and
(c) the assets and liacilities of the comnany,

Property books shall not be deemed to be kept if tnere are not kept such books of account
as are necessary to give a true and air view of tne state of the company's affairs and to
explain its transactions

The books of account shall be kept at thr,, regisrered officer of the company, or subject to
section 151 (4) of the Act, at such other':lace cir places as the directors think fit, and shall
always be open to the inspection of the oirectors.

No number shall (as such) have right of insperling any accounting records or other book or
document of the company except as ccnferred by statue or authorized by the directories or
by ordinary resolution of the company,

The directors shall from time to tirne in accrlrdance with sections 153,155 and 150 of the
Act, cause to be preparerl and tc be laid l;efore tlie company in general meeting, such
profit ond loss accounts, balance sheets, group accounts (if any) and reports as are

refen'ed to in those sections.

ln accordance with section 164 of the Act, the ccpy of the company's annual accounts to

be laid before the company in general mee;ting together with a copy of the directors' report
and the auditors shall nct less than twenty - on: days before the date of the meeting be

sent to every member nf, anl every holdr:r of d,:bentures of, the company. Provided that
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Thi$ regulation shall not require a copy of those documents to be sent to any person of whose
address the company is not aware or to more than one of the joint holders of any debentures.

AUDIT

59. Auditors shall be appointed and their duties regulated in accordance with sections 170 to 179 of
the Act"

60. Any notice to be given to on by any person pursuant to the articles shall be in writing except that
a notice calling a meeting of directors need not be in writing. The company may give any
notice to mernber either personally or by sending it by post in a prepared envelope addressed
to the member at his registered address, or by leaving it at that address. Where a notice is sent
by post, service of the notice shall be deemed to be effected by properly addressing, prepaying,
and posting a letter containing the notice, and have been effected at the expiration of seventy -
two hours after the letter containing the same was posted. A member whose registered
address in not within the Tanzania and who gives to the company an address within the
Tanzania at which notice may be given him shall be entitled to have notices given to him at that
address, but otherwise no such member shall be entitled to receive any notice from the
company"

Name, Address, and Description
of Subscribers

Number of shares taken
by each Subscriber

Signature

CAI QING PIAO
P.O.BOX 72662
DAR ES SALAAM

400

XU ZIWEI
P.O.BOX 72662
DAR ES SALAAM

400 Nel
CAI HONG QIAO
P.O.BOX 72662
DAR ES SALAAM

100 jtu
CAI HONG DI
P.O.BOX 72662
DAR ES SALAAM

100
-t.--

O,ffi
Dated at Dar es Salaam this. flz day of fusar 2006

Witness to the above signatures
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PostalAddress

Signature :

Qualification

I
t1

I

k

h


