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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
HALISI MANUFACTURING CO. LIMITED

The name of the company "HALISI MANUFACTURING CO. LIMITED"
The Registered office of (he Company wil be silualed in Tanzania Mainland.

The objects for which the Company is established are

To camy on the business of manufacluring, buying, selling, imporiing, exporting and
otherwise dealing with plastic tubes and pipes of all sizes and varielies, used in
agricultural, engineering, electrical and mechanical and other indusiries, rust and
corrosion presented tubes, valves, pipes and pipe fitings, flanges, faminaled lubings,
rods and pipes, exhaus! systems in PVC, fibre-reinforced plastics, polypropylene, nigh
densily polyethylene and other plastics, PVC water pipes, fubes, electrical conduit pipes
and fiters, hose pipes, agrcullural hose pipes, solid and welding rods, pumps, and also
plumbing materials, waler distibution systems, sanitary fitings and olher buiding
matenals made out of plastics.

To carry on the business of househeld, domestic appliance and elecical goods, audio
visual goads, electronic items, building material, hardwares, foodstuff agricultural
products and merchandise of every nature, kind and description whalsoever as a dealer,
wholesaler, retailer, distribulor, importer, exporter and afer sales service and repairing.

To carry on the business of manufacture of household which includes handkerchiefs,
lowels, serviettes, sanitary lowels and tampons, napkins and napkin finers for babies.

To carry on the business of household equipmenl, such as lextiles, hardware,
carpets, electrical appliances or fumiture, in specialized stores.

To carry on the business of carpeting, interior designers, contractors, and decorators,
curlain and sofa set makers, woodwork and fumiture dealers and makers, woodwork
and furnilure repairs and dealers in household,

To manufacture all kinds of shoes, carpet and machines and any and all processes and
products essential thereto,

To eslablish, operale, ran and manage manufacluring industries of all fypes and
branches associated with the production of plastics and plastics products and by

products, but the functions of this company shall be confined to manufacturing and the
business essential thereto,

To manufacture, develop, design, assemble, repair, import, export, buy, sell, brand, hire,
let on hire, lease, pack, re pack, recondition, service, supply or otherwise deal in 2l
models, shapes, sizes, capacilies and varieties of domestic and household appliances,

-
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heating, cooking and elecincal appliances and devices such as mivers, juicer miver
qrinders, hand blenders, loasters, sloves, pressure cookers, ovens, cooking ranges,
other cooking ulensils of all types, and washing machines, relrigeralors, electronic
motors for machines and vehicles and other similar products, their consumables, parts,
accessories, components, itings whether as wholesalers, relailers, anenls, sub 'agents.

To cary on lhe businesg as dealers, Imporlers, exporters of all types of lurnilure, fittings,
home furmishings, handicralts wooden products, ply wood leak wood and teak boards.

[he Liability of the Members is Limiled,

The authorised share capilal of the Company is Shillings 100,000,000/= divided int
1000 shares of Shillings 100,000/= each. g Stz e o

The Company shall have powers lo increase ils capital and to divide the shares in its
capital for the lime being into several classes of stock or shares and to atlach thereto
respectively such preferential, deferred or special rights, privileges, or conditions as may
be determined by or in accordance with the Arlicles of Association of the Company

Ve, the several persons whose names and addresses are subscribed, are desirous of being
ormed into @ company, in pursuance of this Memorandum of Association, and we respectively
agree 10 take the number of shares in the capital of the Company set oppasite our respeclive

names:

" Names, Addresses, and
Description of Subscribers.

Number of
shares taken by
each Subscriber

Signature

ZHANG JINGYI
P.0.BOX 24178
DAR ES SALAAM

600

K 14 44

ZHANG HAIHUI
P.0.BOX 24178
DAR ES SALAAM

|

400

1% 78

Dated al... IS oo R day of ‘Mn;jzm

Witness to the above signalures:-
Name U T kot ST

1
Signalure : Q’*‘ }

Postal Address ‘21-“1‘-@*‘{""‘73

Qualification Mﬁumj—b
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THE COMPANIES ACT NO 12 OF 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSCCIATION
OF
HALISI MANUFACTURING CO. LIMITED

INTERPRETATION
" |n these arlicles:-
“he Act’ means the Companies Act;

"Ihe articles” means the arlicles of Ihe company;

“clear days” in relation 1o the period of a nolice means thal period excluding the day when

Ihe nolice is given or deemed lo be given and Ihe day for which it is given o on which it is
1o lake effect;

“Ihe seal” means the Common Seal of the Company,

"cuecretary” shall mean any person appoinled lo perform \he dulies of Secretary of the
Company,

{ ypuessions referring o wriling shall, unless the contrary inlention appears, be construed

. including references to prinfing, fithography, photograph, and other modes of
ipiesenting or reproducing words in a visible form,

UInless the conlexl otherwise requires, words or expressions contained in these arlicles

<hall bear the same meaning as in the Act or any stalulory modification thereol in force al
the date al which these articles become binding on the company.

MEMEERS

I he number of members with which the company proposes lo be registered is two bul the
directors may from time 1o time register an increase of members.

The subscribers lo the memorandum of associalion and such other persons as the
iirectors shall admit to membership shall be members of the company.

GENERAL MEETINGS

The Company shall in each year hold 2 general meeting as ils annual general meeting in
addition to any other meetings in that yeer, and shall specify the mesting 2s such in the

notice calling it; and not more than fiteen months shzll elapse between the date of one
annual general meeting of the company and thal of the next. '
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AN general meetings other than annual general meetings shall be called estraordinary
el meetings

The duectors may, whenever they think 1, convene an extraordinary general meeting, and
valiaondmary 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. If al an)
lime there are nol within the Tanzania sufficenl direclors capable of acting lo form @
quorum, any director or any lwo members of lhe company may convene an exlraordinary
general meeling in lhe same manner as nearly as possible as thal in which meeting may
be convened by the directors.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenly-one clear days' nolice in wriling at the
least. The nolice shall specify the place, the day and hour of meeting and, in case of
special business, the general nature of thal business:

Provided hal @ meeting of the company shall, notwithstanding that il is called by shorter

notice than thal specified in his article be deemed to have been duly called if it so agreed:-

(a}  inthe case of a meeling called as the annual general meeling, by all the members
enlitled to atlend and vote thereat; and

(b)  inthe case of any other meeling, by a majority in number of the members having a
right to altend and vote al the meeting, being a majority together representation

not less than ninety - five percent of the total voting rights at that meeting of all the
members.

Subject lo lhe provisions of the arlicles, the natice shall be given to all the members, to all
persans entitled lo a share in consequence of the death or bankruplcy of a member and lo
he directors and auditors. The accidental omission lo give notice of a meeting to, or the

non receipt o notice of a meefing by, any person enlilled lo receive notice shall not
invalidate the proceedings at thal meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacled at an exiraordinary general
meeting, and also all that is transacted at an annual general meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheets, and the reports of

the directors and auditors, the election in the place of those retiring and the appointment
of, and the fixing of the remuneration of the auditars,

No business shall be transacted at any general meeling unless a quorum of members is
present al the time when the meeting proceeds lo business; two persons, enfilled lo vole

on the business to be transacted, each being a member or a proxy for 2 member or a duly
authorized representative of a corporation, shall be a quorum.

If within half an hour from the time appointed for the meeling quorum is not present, or if
during the course of a meeting a quorum is not present, the meeting shall stand adjourned
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e Chumnan, 1 any. ol the board of drectors or in bis absence some olher dieclor
nonunated Ly the dueclors shal preside as charman of the general meeting, but if neither
Wi e haurman nor such other direclor (if any) be present within ffteen minutes after the time
apponted for the holding of the meeting and wiling lo acl, the direclors present shall elect

ot of Wheir pumber 1o be chaiman of the meeting and, if there is only one director and
waillingg 1o acl, he <hall be chairman

1ol oy meehng no direclor is willing lo acl as chairman or if no direclor is present within

Wten minules after the Ume appointed for holding the meeting, the members present shall
thnose one of their members to be a chairman of the meeling.

Hwe Chairman may, wilh he consent of any meeling al which a quorum is present (and
«hll 1l so directed by the meeling), adjourn the meeling from lime lo time and from place
to plce, bul no business shall be lransacted al any adjourned meeting other than the
luraness which might properly have been transacled al the meeting had the adjournmen
nol loken place. When a meeting is adjourned for fourteen days or more, at leas! seven
s dny_s notice of the adjourned meeting shall be given specifying the ime and place of
Il meeling and the general nalure of the business lo be Iransacled. Save as aloresaid i

shall nol be necessary o give any nolice of an adjournment or of the business to be
fransacted at an adjourned meeting.

A any general meeting a resolution put o the vote of the meeling shall be decided on a

+how of hands unless a poll is (before or on the declaration of the result of the show of
lunls demand:-

(1) by the chairman; or
() by atleas {three) members present in person or by proxy; of
(¢c) by any member or members present in person or by proxy and representing nol

less than one - tenth of the total voling rights of all the members having the right
lo vole at the meeting.

Uniless @ poll be so demanded a declaration by the chairman thal a resolution has on a
«how of hands been carried or carried unanimously, or by a particular majorily, or lost and
an eniry to the effect in the book containing the minutes of proceedings of the company

ohiall be conclusive evidence of the fact without proof of the number or propartion of the
voles recorded in favour of or against such resolution.

The demand for a poll may, before the poll is 1aken, be withdrawn

i, Except as provided in article 18, if a poll is duly demand it shall be laken in such manner

as lhe chairman directs, and the resull of the poll shall be deemed lo be the resolution of
lhe meeting at which the poll was demand.

I Inthe case of an equality of votes, whether on a show of hands or on a poll, the chairman
of Ihe meeting shall be enitled to a second or casting vole.

it A poll demanded on the election of a chairman, or on a question of adjoumment, shall be
laken immedialely. A poll demanded on any other question shall be laken either

6
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olher than pon which a poll has been demanded may be proceeded wilh pending the
Lok ool By pu”

A tesalubon in wilting executed by or on behalf of each member who would have been
cibithd 1o yole upon it it il had been proposed al a general meeling al which he was
present shall have effect as if it had been passed al a general meeling duly convened and

heeld, and consist of several inslruments in the like form each execuled by or on behalf of
one of more member,

VOTE OF MEMBERS

L very member shall have one vole,

A member in respect of whose estale a manager has been appointed under section 26 of
Ihe Mental Diseases Act, may vole, whelher on a show of hands or on a poll, by his said
manager, and any such manager may, on a poll, vole by proxy.

No member shall be entitled lo vote al any general meeting unless all moneys presently
payable by him to the company have been paid.

On a poll votes may be given either personally or by proxy.

Ihe instrument appointing & proxy shall be in writing under the hand of the appointer or of
s altorney duly authorized in writing, o, if the appointer is a corporalion, either under

wea) or under the hand of an officer or attorney duly authorized. A proxy need not be a
imember of the company.

Iie instrument appointing a proxy and the power of atiomey or other authority, if any,
under which it is signed or a notarially ceified 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 notice convening the meeting, not less than 48 hours
licfore the time for holding the meeting of adjoumned meeting at which the per son named
i Ihe instrument proposes to vole, or, in the case of a poll, not less than 24 hours before

Ihe time appointed for the taking of the poll, and in defaull the instrument of proxy shall not
bie trealed as valid,

An instrument appointing a proxy shall be in the following form or a form as near hereto as
circumstances admit -

Limiled

IIWE .ovvvinecvinscsins OF s, DEING @ member/ members of the above
- named company, hereby 8pPOINL ......vveeverevessssvcsiensnseennn. , OF OF failing him
covsmennesensseesssesens O i, @8 Mylour proxy to vote for mefus on mylor
behalf al the {annual or exlraordinary, as the case maybe) general meeling of the
company lo be held on the ..........day of ........201... and al any
adjournment thereol.

Signed IS vovovmemriensmrienenen 08Y O e e e 201
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Wiere it is desired to afford membets an opportunily of voling for or agains! a resolution

the instiwment appointing @ proxy shall be in the following form or a form as near therelo
% cneunmstances admit-

e, Lim
fexd,
W iciiinbsige BF i - Belng @ member/members of the above named
company, hereby appnml -::nl assassansns O wraisasesia or failing him
i i

.. as mylour prnxy lo vole for mefus on mylour behalf at the
{.,1|1m|.11 or exlramdmaw as l.he case may be]genera+ meeling of the company lo be hekl
on the .. ...dayol.. «20%...........,and al any adjournment lhereo,

Signed tlns R RO IORI. .||

This form is to be used" in favour offagainst the resolulion. Unless othervise instructed,
the proxy will vote as he thinks fil.

*Sirke oul which ever is nol desire”

Ihe inslrument appainting a proxy shall be deemed to confer auth ority lo demand or join in
demanding a poll.

A vole given in accordance with the terms of an instrument of proxy, or poll demanded by
poxy, or by the duly authorized representative of a corporation shall be valid
notwithstanding the previous delermination of the authority of the person voting of
demanding @ poll unless nolice of the determination was received by the company al its
wyistered office {or al such other place al which the instrument of proxy was duly

deposited) before the commencement of the meeting or adjourned meeting al which the
ony is used.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

Any corporation which is a member of the company may be resclution of its directors or
ather governing body authorize such person as it thinks fit to act as ils representative at
any meeting of the company, and Ihe person so authorized shall be entitled lo exercise the

same powers on behalf of the corporation which he represents as thal corporation could
exeicise if it were an individual member of the company.

DIRECTORS
Ihe Number of the direclors and the names of the first directors shall be determined in
willing by the subscribers of the memorandum of assccialion or a majority of them and
unlil such determination the signatories to the Memorandum of Association shall be the
fust directors. Unless otherwise determined by ordinary resolution, the number of directors
shall not be subjecl lo any maximum bul shall be ot less than two.

1. ZHANG HAIHUI
2. WANG FENGRUI

The remuneration of the directors shall from lime to lime be determined by the Company in
general meeting. Such remuneration shall be deemed to accrue from day lo day. The
directors shall also be paid all traveling, hotel and other expenses properly incurred by
them in attending and returning from meetings of the directors or any committee of the
directors or general meetings of the company or in connection with the business of the
company.

8
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BORROWING POWERS
U dieclor may exercise all the powers of (he company lo borrow money, and lo
modage o charge ils undertaking and properly, or any parl |hereol, and o issue
debientures, debenture stock and other securilies, whelher oulright or as securily for any
debil, hatuily or obligation of the company or any third parly.

POWERS AND DUTIES OF DIRECTORS

Sulyect Lo the provisions of the Act, the memorandum and the arlicles and lo any direclors
aven Ly special resolution, the directors, who may exercise all the powers of the company,
shall manage he business of the company. No alleration of the memorandum or arlicles
Al no such directions shall invalidate any prior act of the directors, which would otherwise
lave been valid. The powers given by this arlicle shall nol be limited by any special power
iven Lo the directors by the articles and a meeling of directors at which a quorum is
present may exercise all powers exercisable by the direclors.

Ihe dueclors may by power of allorney appoint any person to be the allorney or agent of
Ihe company for such purposes and on such conditions as they determine, including
authority lor the attorney or agent to delegate all or any of his powers,

Al cheques, promissory noles, drafts, bills of exchange and other negoliable instruments,
and all receipts for moneys paid to the company, shall be signed, drawn, accepled,

ridorsed, or otherwise executed, as Ihe case may be, in such manner as the direclors
shiall rom lime to time by resolution determine,

[ rectors shall cause minutes to be made in books provided for the purpose:-

(1) of all appointments of officers made by the directors;

() of the names of lhe directors present al each meeting of the directors and of any
committees of the direclors;

()  of all resolutions and proceedings at all meetings of the company, and of the
directors, and of committees of direclors.

DISQUALIFICATION OF DIRECTORS

1w office of director shall be vacated if the directors:-

(4)  Without the consent of the company in general meeling holds any other office of
profit under the company; or

(by  Becomes bankrupl or makes any arrangement or composition with his credilors
generally; or

()  Ceases to be a director by virlue of any provision of the Act or becomes prohibited
by law from being a director; or

(1)  Becomes of unsound mind; or

(¢)  Resigns his office by notice in wriling to the company; or

1] s directly or indirectly interested in any contract with the company and fails lo
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
anising thereal, and if he does so vole shall not be counted.

The company may by ordinary resolution appoint a person wha is willing to act as director
o lill a vacancy or be an additional director.
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(e comprany may by ordinary resclulion, of which special natice had been grven in
wvondance with section 144 of the Acl, remove any director befare the espiration of his
pennd of olfice notwithstanding anything in the article or any agreement between the
GOy o il such director. Such remaoval shall be withoul pl‘eiuﬂpce 1o any tlaim such

| A or may have for damages for breach of any conlract of service between him and the
L |||||||,||1'|r

I company may by ordinary resolulion appoinl another person in place of a director
ol rom office under the immediately preceding article. Without prejudice to the
puwers ol the direclors under arlicle 40 the company in general meeting may appoint any
jwision 1o be a director either to fill a vacancy or as an additional direclor.

talbyect 1o the provisions of the articles, Ihe directors may regulate their meetings as they
thaik I Quiestions arising al a meeling shall be decided by a majorily of voles. In case of
an equalily of votes, the chairman shall have a second or casting vole. A direclor may,
anid the sccretary al the request of a direclor shall, call a meeting of the directors. ! shall

ol bee necessary to give nolice of a meeling of directors to any directors who are absent
fom Tanzania.

i uorum necessary for ine transaction of the business of the directions may be fixed by
(e ehreclors, and unless so fixed shall be two,

Ihe canlinuing directors may act notwithstanding any vacancy but, if and so long as their
number is reduced below the number fixed by or pursuant to the articles of the act for the
purpose of increasing the number of directors to that number, or summaning a general
jevling of the company, but for no other purpose.

[w dinectors may appoirit one of their members to be the chairman of the board of
dneclors and determine the period of which he is to hold office. Unless he is unwilling to
o 1o, the director so appointed shall preside at every meling of directors at which he is
present. But if no such chairman is appainted, or if he is unwilling to preside, or if at any
meeeling the chairman is not present within five minutes after the time appointed for holding

[he; sinme, the directors present may choose one of their members to be chairman of the
meiling.

/ Ihee directors may delegate any of their powers lo any commitiee consisting of one or
mote directors; any commiltees so formed shall in the exercise of the powers so lo any
such regulations, the proceedings of a commitlee with two or more members shall be

qoverned by the articles regulating the proceedings of directors so far as they are capable
ol applying.

it Al act done by a meeting of the directors or of a commiltee of directors or by a person
acling as a director shall, notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such director, or that any of them were disqualified
lrom holding office, or hand vacated office, or were not entilled 1o vote, be as valid as if
every such person had been duly appointed and was qualified and had continued to be a
director and was entitled to vote.

10
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A resolution in wriling signed by all the direclors enlitled to receive nolice of a meeting of
ihe direclors or of a commitice of direclors, shall be as valid and effectual as if it had been
passed al a meeting of the direclors or {as the case may be) a commitiee of directors duly

convened and held, and may consisl of several documents in the ke form each signed by
one or more direclors.

SECRETARY
The Secretary shall be appointed by the directors for such term, at such remuneration and

upon such conditions as they may think fil; and any secrelary so appointed may be
* removed by them.

A provisions of the Act or these arlicles requiring or authorizing a thing o be dane by or 0

a director and lhe secrelary shall nol be salisfied by ils being done by or lo the same
person acting both as director and as, or in place of, the secrelary.

THE SEAL
The seal shall only be used by the authorily of he direclors or of a commillee of the
directors authorized by the directors. The directors may delermine who shall sign any

iqstmment lnl which the seal is affixed and unless otherwise so delermined it shall be
signed by a director and by the secretary or by a second direclor.

The directors shall cause proper books of account 1o be kept with respect lo:-

(a) @il sums of money received and expended by the company and the malters in
respect to which the receipl and expendilure lakes place;

(b) 2l sales and purchase of goods by the company; and

(¢)  the assets and liabilities of lhe company.

Property books shall nol be deemed to be kept if there are notl kept such books of account

as are necessary lo give a rue and air view of the state of the company's affairs and to
explain its transactions,

The books of account shall be kepl al the registered officer of the company, or subject lo

section 151 (4) of the Act, at such other place or places as the directors think fil, and shall
always be open lo the inspection of the direclors.

No member shall (as such) have right of inspecting any accounting records or other book

or document of the company excep! as conferred by statue or authorized by the directories
or by ordinary resolution of the company.

The direclors shall from time to fime in accordance with sections 153,155 and 150 of the
Acl, cause lo be prepared and lo be laid before the company in general meeling, such

profit and loss accounts, balance sheels, group accounls (if any) and reports as are
referred lo in those sections.

In accordance with section 164 of the Act, the copy of the company's annual accounts 10
be laid before the company in general meeting together with a copy of the directars’ report
and the auditors shall not less than twenty — one days before the date of the meeling be
sent o every member of, and every holder of debentures of, the company. Provided thal
Ihis regulation shall not require a copy of those documents fo be sent to any person of

whose address the company is not aware of lo more than cne of the joint holders of any
debenlures.

11

CamScanner


https://v3.camscanner.com/user/download

g Em——

61.

62,

63.

64.

AUDIT

Audiors shall be appointed and ther dulies regulated in accordance with sections 170 1o
179 ol the Acl

Any nolica 1o be given 1o or by any parson pursuanl to the aricles shall be in writing
excepl Ihal a nolice calling a meeling ol direclors need nol be in writing. The company
may aive any nolice lo a member either personally or by sending it by post in a prepared
envelope addressed lo the member al his regislered address, or by leaving it al thal
address. Where a nolice is senl by posl, service of the nolice shall be deemed lo be
effected by properly addressing, prepaying, and posting a letler containing the notice, and
lo have been effected al the expiration of seventy - two hours after the letter conlaining
the same was posted. A member whose regislered address is nol within the Tanzania and
who gives to the company an address within the Tanzania al which notices may be given

him shall be enlilled to have nolices given to him al that address, bul otherwise no such
member shall be enlilled to receive any notice from the company.

SHARES

Subject lo the provisions, if any, in thal behalf of the Memorandum of Association, and
without prejudice to any special rights previously conferred on the holders of existing
shares, any shares may be issued with such preferred, deferred or other special rights or
such restrictions whether in regard to the dividend, voling, return of share capital or
otherwise, as the Company may, from time fo time, by special resolution determine, and
any preference share may, with the sanclion or a special resolution, be issued on the
terms that it is or at the option of the Company, liable to be redeemed.

The initial share capital of the Company.The share capital of the company is Tanzania
shilings 100,000,000/= divided info 1000 Ordinary shares of value of Tanzania
shillings100,000/= each, with power for the company from time to lime 1o increase or
reduce the said capital into several classes or otherwise and to attach therelo
respecively preferential, qualified or special rights, privileges and conditions.

SHARE CAPITAL AND SHARES

If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares
of the holders of three forth of the issued shares of that class, or with the sanction of
an Extraordinary Resolulion passed al a separate General Meeting of the holders of
the shares of the class. To every such separaie General Meeling the provisions of

these regulations relating to General Meeting of the holders of the shares of lhe
class.

Every person whose name is entered as a member in the register of members shall
be entitled to a certificate under the seal of the company specifying the share or
shares, held by him and the amount paid up thereon, provided thal in respect of a
share or shares held jointly by several persons the Company shall not be bound to
issue more than one cerificale, and delivery of a cerificate for a share to one whose
name appears first of several jointly holders shall be sufficient delivery to all,

If share certificate is defaced, lost or deslroyed, it may be renewed, on payment of

fee, if any, and on such terms, if any, as to evidence and indemnity, as the Directors
may think fit,

CamScanner


https://v3.camscanner.com/user/download

B9.

70,

.

| VAN

{0 pant of the tunds of the Company shall declly or indrectly be employed in the
purchasze of o1 in loans upen the secunty of, the Company’s shates bul nolhing in
this requiation shall prohibil iransactions mentoned in the proviso lo Seclion 46(1) of
the ACT

The Company may pay lo any person a commission in consideralion of his
sybscnbing or agreeing 1o subscnbe, whether absolulely or conditionally or
procunng or agreeing 1o procure, subscriphons, whether absolule or conditonally, o
any shares in the Company, PROVIDED THAT such commission shall not exceed
five percenl of the price al which such shares are issued, or an amount equivalent to

such percentage; and the requirement of Section 44 of the Companies ACT shall be
observed.

LIEN
() The Company shall have a firsl and paramount lien on every share for al
monies (whether presenlly payable or nol) called or payable al a fixed lime in
respecl of thal share, and the company shall also have a firsl and paramount lien on
all shares standing registered in Ihe name of any person for all monies presently
payable by him or his estale to the company; but the Direclors may al any lime
declare any share to be wholly or in part exempl from the provisions of this Article.

(i) The lien hereby conferred shall altach (o all shares regislered in lne name of
any person indebled or under fiability lo the company, whelher he be he sole
registered holder or be one of several joint holders.

(ii) The company's lien, if any, on a share shall extend lo all dividends payable
thereon.

The company may sell in such manner as the Direclors think fit, any shares on
which the company has a lien, but no sale shall be made unless some sum in
respect of which the lien exisls is presently payable, nor until the expiration of
twenty-eight days after a nolice in wriling, stating and demanding payment of such
part of the amount in respect of which the lien exists as is presently payable has
been given lo the registered holder for the time being of Ihe shares.

For giving effect to any such sale the Directors may aulhorise some person to
transfer the shares sold to the purchaser thereol. The purchase shall be registered
as the holder of the shares comprised in any such transfer and he shall nol be
bound lo see fo the application of the purchase money, nor shall his title to the

shares be affected by an ireqularity or invalidity in the proceedings in reference lo
the sale.

The proceeds of the sale shall be applied in payment of such part of the amount in
respect of which the lien exists as is presenlly payable and the residue shall be held
(subject 1o a like lien for sums nol presently payable as exisled upon the shares

prior to the sale) by the company on behalf of the person entitied lo the shares at the
date of the sale,

Fully paid-up shares shall be free from lien and in case of parily paid shares, the
company's lien shall be restricted at a fixed time in respect of such shares.
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78.

76.

1.

78.

79.

80.

CALLS ONSIHTARES

(i) The Diectors may from Lime 1o ime make call upan the members in respect of
any moneys unpaid on ther shares provided thal ro cal shall exceed one-lorth of
the nominal amounlt of the share, or be payable &l less than one month from the last
call; and each member shall (subjecl lo recering al least fourteen days' nofice
specifying the limes of paymenl) pay lo the company al the time or limes so
speciied the amounl called on his shares. A call may be revoked postponed as the
Direclors may delermine.

(i) The right lo make call shall nol be given lo any oulsider without the consenl of
Ihe general meeling of the company.

Joint holders of a share shall be jointly and severally lizble to pay all calls in respect
thereal.

17. Any amounl paid-up in advance of calls on any share may carry interest but
such advance paymenl shall not confer any righl lo dividend or lo participate in the
prafits of Ihe company.

18, If a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest upon
the sum al the rale of eight percenl per annum from the day appointed for the
payment thereof lo the dale of the actual payment, bul the Directors shall be al
liberty to waive payment of that inlerest wholly or in parl.

19. The provisions of these regulations as lo the liability of joint holders and as 10
payment of interest shall apply in the case of non-payment of any sum which, by the
lerms of issue of a share, becomes payable al a fixed time, whether on account of
the amount of the share, or by way of premium, s if the same had become payable
by virlue of a call duly made and notified.

The Direclors may make arrangemenls on ihe issue of shares for a difference
between Ihe holders in the amount of calls to be paid and in the times of payment.

The Directors may, if they think fit, receive from any member willing lo advance the
same all or any parl of the moneys uncalled and unpaid upon any shares held by
him; and upon all or any of the maneys so advanced may (until the same would, but
for advance become presently payable) pay inleres! al such rate (not exceeding,
withoul the sanclion of the Company in General Meeling six percent), as may be
agreed upon between the Member paying lhe sum in advance and the Directors.

TRANSFER AND TRANSMISSION OF SHARES

() Subject lo the provisions hereinafier conlained shares in the Company shall be
transferable by written instrument in the common form, signed by both the iransferor
and the transferee, and the transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the register or Members in
respect thereof.

(i) Shares shall be Wransferred in the following form which the Directors shall
approve. :

4

CamScanner


https://v3.camscanner.com/user/download

*|, AB of.......in consideration of the sum of Shs.....paid lo me by C.D.
of....... (hereinafter called “the said lransferee’) do hereby transfer 1o the
said \ransferee the share (or shares) numbered...in the undertaking called
...... 1o hold unto Ihe said \ransleree, subject lo Ihe several conditions on
which | hold the same; and | Ihe said lranslferee, do hereby agree lo take
\he said share (or shares) subject lo he condilions aloresaid.

As witness we set in our hands the....... day of............ 200.....
Witness lo the signalures..........ccoucuwens”

Save as is hereinafter provided, Ihe Directors may, in their absolute discrelion, decline to
register any lransfer of shares lo a person of whom they do nol approve not being
already a Member of the Company, and may also decline to regisler any ransfer of
shares on which the Company has a lien The Direclors may also suspend lhe

registration of Iransfers during the  period of fourteen days immedialely proceeding
\he Annual General Meeting in each year.

The Directors may also decline lo recognise any instrument of transfer unless:
() anapproved feeis paid o the company in respect thereof; and

(b)  the instrument of lransfer is accompanied by the ceificate of the shares lo
which il relales and such other evidence as Ihe Direclors may reasonably
require to show the righl of the transferor lo make the transfer.

83. If the Directors refuse lo register @ Iransfer of any shares, they shall within two

months after the date on which the transfer was lodged with the company send (o
the transferee notice of the refusal.

No shares in the company shall be \ransferred othenwise than lo a person who is already

a member of the company until the righls of pre-emplion hereby confered shall have
been exhausled thal is lo say:

(a)  Every member who intends lo transfer shares (hereinafter called “the vendor’)
shall give notice in wriling lo the Board of his intention so to do. Such nolice
shall constitute the Board his agent for the sale of the said shares in one of
more lols at the discretion of the Board to members of the company al a price 1o
be agreed upon by the Vendor and the Board or in defaull of agreement al 3
price which the Auditor of the company for the timé being shall certify by wriling
under his hand to be, in his opinion, the fair selling value thereol as between 3
willing Vendor and a willing Purchaser.

(b)  Upon the price being fixed as aloresaid the Board shall forthwith give nolice lo
all the members of the company of the number and price of the shares lo be
sold and invite each of them to state in writing within thirty days from the date of
the said notice whether he is willing to purchase any and if so, what maximum
number of the said share/shares.

() Al the expiration of the said thirty days the Board shall allacale the said shares
to the member or amongst the members who shall have expressed his or their
wilingness 1o purchase as aforesaid, and (if more than one) so far as may be
pro-rata according to the number of shares already held by them respectively

15
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PROVIDED THAT no member shall be obliged to take more han the sad
maximum number ol shares so nolified by him as aloresaid

() Upon such allocation being made the Yendor shall be bound on payment of lhe
said price 1o ransfer the shares lo the purchaser or purchasers. If he makes
defaull in so doing the Chairman lor the lime being of the Direclors of the
company or failing him one of the Direclors duly nominaled by resolution of the
Board for that purpose shall forthwilh be deemed fo be Ihe duly appointed
allorney of the Vendor wilh full power lo execute complete and deliver in the
name and on behall of the Vendor a Iransfer of the shares (o the purchasing
member and the Board may receive and give a good discharge for Ihe

purchaser In Ihe regisler of members as holder by Iransfer of the shares
purchased by him

(e)  In the evenl of the whole or any lot of shares offered through the Board as
provided by this Article nol being sold in the manner by Ihal arlicle provided, the
Vendor may al any lime within six calendar months after the expiration of the
said period of thirty days afler the dale of (he notice given by Ihe member,

transfer the shares not so sold o any person (subject lo Arlicle 20) and al any
price.

FORFEITURE OF SHARES

85. If @ member fails to pay any call or inslalment of a call on the day appointed for
payment thereof, the Directors may at any time thereafter during such lime as
any part of such call or instalment remains unpaid, serve a notice on his
requiring payment of so much of the call or instalment as is unpaid together with
any interest which may have accrued.

86. The nolice shall name a further day (not earlier than the expiration of fourleen days
from the date of the nolice) on or tefore which the payment required by the
notice is to be made, and shall stale thal in the evenl of non-payment al or
before the time appoinied the shares in respect of which the call was made will
be liable to be forfeited.

[, If the requirements of any such nofice as aforesaid are not complied with any share in

| respect of which the notice has been given may at any time thereafier, before the

. payment required by the notice has been made, be forfeited by a resolution of the

Directors to thal effect; and such forfeiture shall extend to any dividends in respect of
any share so forfeiled not aclually paid al the dale of the said notice.

18, A forfeiled share may be sold or olherwise disposed of on such terms and in such manner as

the Directors think fil, and at any time before a sale or disposition the forfeiture may be
cancelled on such terms as the Directors think fit.

89, A person whose shares have been forfeiled shall cease lo be a member in respect on the
forfeiled shares but shall, notwithstanding remain liable lo pay lo the company all
moneys which, at the dale of the forfeiture were presenlly payable by him lo the

company in respect of the shares, bul his liability shall cease if and when the company
receives payment in full of the nominal amount of the shares.

90. A slatutory declaralion in wriling thal the declarant is a Direclor of the company, and
that a share in the company has been duly forfeited or expropriated on a date stated in
the declaration, shall be conclusive evidence of the facts therein stated as against all
persons claiming lo be enlilled to the share. The company may receive the
consideration if any, given for the share on any sale or disposition thereof and may

16
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execule a lranster of the share in favour of the person lo whom the share 15 sold o
diposed of and he shall thereupon be registered as the holder of the share, and chall
nol be bound 1o see 1o the application of the purchase money, il any, nor shall his litle o
the share be alfected by any inequlanty or invalidily in the proceedings in reference lo
the forferture or expropniation, sale or disposal of Ihe share,

91 The provisions of these arlicles as lo forfeiture shall apply in the case of non-
payment of any sum which, by the lerms of issue of a share, becomes payable al a fixed
lime, whether on account of the amount of the shares, or by way of premium as if the
same had been payable by virtue of a call duly made and nolified.

. CONVERSION OF SHARES INTO STOCK

. The company may by ordinary resolution converl any paid-up shares inlo slock, and
reconvert any slock into paid-up shares of any denomination,

B The holders of slock may transler lhe same, or any parl thereo, in the same manner, and
subjecl 1o the same requlations, as, and subjecl lo which, the shares from which lhe
slock arose mighl previously to conversion have been lranslerred, or as near lherelo as
circumstances admit; but the Direclors may from lime lo time fix the minimum amount of
stock transferable, and reslrict or forbid the Iransfer of fractions of the minimum amount

of stock iransferable, but the minimum shall nol exceed the nominal amount of the
shares from which the slock arose.

B4, The holder of stock shall, according to the amount of the stock held by them, have the same
ights, privileges and advantages as regards dividends, voling at meetings of the
company and other matter as if they held the shares from which the stock arose, but no
such privilege or advantage (except participation in the dividends and profits of the
company) shall be conferred by any such aliquol part of stock as would not, if existing in
shares, have conferred thal privilege or advantage.

g5. Such of the regulations of the company as are applicable lo paid-up shares shall apply lo
stock, and the words "Share” and "Share-holder® therein shall include "Stock® and
"Slock-holder” respectively.

ALTERATION OF CAPITAL
96. The company may from time to lime by special resolution increase the share capital by such
sum, lo be divided into shares of such amount, as the resolution shall prescribe.

97. Subject to any direction lo the conlrary that may be given by the resolution sanctioning the
increase of share capilal, all new shares shall, before issue, be offered lo such persons
as at the dale of the offer are entitied to receive notice from the company of general
meelings in proportion as nearly as the circumstances admil, lo the amount of the
existing shares to which they are entitied. The offer shall be made by nolice specifying
the number of shares offered, and limiling a time within which the offer, if not accepted,
will be deemed 1o be declined, and after the expiration of that time, or on receipt of an
intimation from the person to whom the offer is made that he declines to accepl the
shares offered, the Direclors may dispose of the same in such manner as they think
most beneficial to the company, The Directors may likewise so dispose of any new
shares which (by reason of the ratio which the new shares bear to shares held by

persons entilled to an offer of new shares) cannol, in the opinion of the Directors, be
convenienlly offered under this Article.
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| The new shares shall be subject lo the same provisions wilh reference lo the payment of
cal's, len. vransler, transmission, lorferdure and otherwise as the shares in the onginal
share capilal

PROCEEDINGS OF DIRECTORS

!

b, The Direclors may meel logether for the despalch of business, adjourn, and olherwise
regulale their meetings as they think fil. Questions arising al any meeling shall be
decided by a majonly of voles, In case of an equality of voles the Chairman shall have a
second vole

0. The quorum necessary for Ihe transaction of he business of lhe Direclors may be fixed by
- the Direclors, and unless so fixed, shall be Ihree Direclors present either personally or
by their allernale.

|01. The continuing Direclors may acl notwithslanding any vacancy in their body, bul, if aqd s0
long as their number s reduced below the number fixed by or pursuant lo these arlicles
as the quorum of Direclors, the continuing Direclors/Director may acl for the purpose of
I increasing the number of Directors to that number, or of summoning a General Meeting
j- of the Company, but for no other purpose.

402. If at any meeting the Chairman is not present within fifleen minules afler the time appoinled
for holding the same, the remaining Directors can appaint one among their number lo be
Chairman of the meeting.

103. The Directors may delegate any of their powers to commillees consisting of such members
of their body as they think fil and any commiltee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may be imposed on them by the
Directars.

i04. A committee may elect a Chairman of their meelings; if no such Chairman is elected, or if al
any meeting the Chairman is not present within five minutes after lhe time appointed for
holding the same, the members present may choose one of their number to be
Chairman of the meeting.

105. A committee may meel and adjourn as Iney think proper. Questions arising al any meeting
shall be determined by a majority of voles of the members present, and in case of an
equality of voles the matler in question shall be referred to the Board of Directors.

106. All acts done by any meeting of the Direclors or of a committee of Direclors, or by
any person acting as a Director shall, notwilhstanding that it be afterwards discovered
that there was some defect in the appointment of any such Direclors or persans acling
as aforesaid, or that they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified o be a Director.

107. A resolution in writing signed by all the Directors or by all the members of a commitiee for
the time being shall be as valid and effectual as a resolution passed at a meeting of the
Directors, or as the case may be, of such commiltee duly called and constituled. Such
resolution may be contained in one document or in several documents in like form each
signed by one or more of the Directors or members of the committee concemed.

18

CamScanner


https://v3.camscanner.com/user/download

DIVIDENDS AND RESERVE

{08. The Company in General Meeting may declare dividends bul no dividend shal esceed the

\
'! 09

10.

amount recommended by the Direclors

The Direclors may lrom tme 1o tme pay lo the members such nterim diidends as
appear to the Direclors lo be justified by the profit of the Company

No dividend shall be paid otherwise than oul of profils.

11."Subjec lo the righls of persons, if any, entilled lo shares wilh special righls as to dividends,

i12:

113.

all dividends shall be declared and paid according lo the amounts paid on the shares,
but if and so long as nothing is paid up on any of the shares in the company dividends
may be declared and paid according lo the amounts of the shares. No amount paid on 2

share in advance of calls shall, while carrying inlerest be treated for the purpose of this
article as paid on the share,

The Direclors may, before recommending any dividend, set aside out of the profits of the
company such sums as they think proper as a reserve or reserves which shall, al the
discretion of the Direclors, be applicable for meeting contingencies, or for equalising
dividends, or for any other purpose lo which the profits of the company may be properly
applied, and pending such application may, al the like discrelion, either be employed in
the business of the company or be invested in such investments (other than shares of
the company) as Ihe Direclors may from time to time think fit.

Any dividend may be paid by cheque or warrant sent through the post lo the registered
address of the member of person entitled thereto or in the case of joinl holders to any
one of such joint haolders at his registered address or lo such person and such address
as the member or person entitled or such joint holders, as the case may be, may direct.
Every such cheque or warrant shall be made payable to the order of the person as the
member or person entilled or such joint holders, as the case may be, may direcl.

114. No dividend shall bear interest against the Company.

115.

116. (a)

The Company will not forfeit unclaimed dividend before it is barred by law.

CAPITALISATION OF RESERVES

The Company in General Meeting may upon the recommendation of the
Directors resolve that it is desirable lo capitalise any part of the amount for the
time being standing o the credit of any of the company's reserve accounts or to
the credit of the profit and loss account or otherwise available for distribufion,
and accordingly that such sum be set free for distribution amongst the members
who would have been enlitled thereto if distributed by way of dividend and in the
same proportions on condilions that the same be not paid in cash but be applied
either in or towards paying up any amounts for the time being unpaid on any
shares held by such members respectively or paying up in full un issued shares

or debentures of the company lo be allolted and distributed credited as fully paid
up to and amongst such members in the proportion aforesaid or partly in the one
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vesl the whole or any part of such assets in trustees upon such frusts for the beneft of
the contnbutories as the hquidator, with the ke sanction shall think 1, but 5o that ne
member shall be compelled lo accepl any shares or olher securities whereon Inere 15

any liabiity.

INDEMNITY

120 Every Direclor, Agent, Audilors, Secretary and other Officer for the lime being of the
Company shall be indemnified out of the assels of the company aganst any liabiity incurred by
wan in defending in such capacity and proceeding, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted.

" Names, Addresses, and
Description of Subscribers.

Number of shares
taken by each
Subscriber

Signature

TZHANG JINGYI

| PO.BOX 24178

| DAR ES SALAAM
|

600

i #4 4

"ZHANG HAIHUI
| P.0.BOX 24178

| DAR ES SALAAM
|

|

400

G EY

Dated at nsm

...........................

this ‘.5

Witness 1o the above signatures:-

Name gﬂ_-?—-‘\

Signature @N:
Postal Address : %"RQ“H‘?Ehbsm__ _
Qualification . ﬂﬁtcl-\lﬁﬁhﬂ'-
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