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THE COMPANIES ACT 2002, ACT NO. 12 OF 2002

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

JINHAI MINING (T) COMPANY LIMITED

1. The name of the Company is JINHAI MINING (T) COMPANY LIMITED.

2. The Registered Office of the Company will be situated on the mainland of the

fJJ

United Republic of Tanzania.

The purpose for which the Company is established is the transaction of any and

all lawful business for which companies may be incorporated in Tanzania; and

more particularly the Company shall have powers: -

(a)

(b)

Owning, operating or otherwise disposing of mines, ore deposits, and
mineral reserves, excavating, extracting, disposing, processing, drilling
and sinking shafts or wells, quarries and land, carrying out marketization,
polishing, cutting, purchase, sales, supply, storage, exploration, search
and trading of various minerals, including gold, gems, rubies, sapphires,
tourmalines, garnets, limestones, granites and coals, whether in liquid,
solid or gaseous state, as well as general processing of metals, base metals,
clay and sand, industrial minerals as well as salt and diamonds

Purchasing, leasing or otherwise acquiring land, properties, permits,
concessions, claims, licenses or buildings, machinery, equipment, rights
and privileges as well as other things or items that may be required by the
Company when looking for mining ores and minerals or in all other
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(d)

(f)

(8)

(h)

(1)

(k)

activities related thereto or in assistance therewith.

Serving as a mineral exploration and mining, consultant, and prm'idmg
consulting services and technical supports for other resource companies,
individuals and others, regardless of whether these companies Or other
parties arc participating in the mineral exploration and development and

the relevant activities of natural resources sector.

Acquiring, purchasing, selling and manufacturing, trading or operating
mining equipment, carrying out the business of manufacturers, plant
owners and industrialists, manufacturing, producing, entering stock

market, and selling and exchanging all types of equipment, commodities

and good S.

Conducting business in the capacity of importer, exporter, wholesaler,
retailer, trader, banker, commission agent, ship owner, carrier, hotel

operator or others.

Engaging in marine, coastal and inland commerce between ports in the
world, engaging in water transportation of goods, bulk goods,
passengers, mails and personal belongings, and engaging in commercial

activities on water generally all over the world.

To Acting as boatman, ship broker, customs broker, ship agent, ship
property manager, freight contractor, freight forwarder, warehouse
manager, dock worker, ship chandelier worker and general trader.

Conducting business of raising, manufacturing, selling and exporting
various poultry, poultry products, milk, dairy products and other similar

items.

Conducting business related to poultry, gardening, manufacturing of
dairy products, etc.

Operating various motorized ships, and transport aircrafts, including
leasing or chartering any number of aircrafts, cars, trucks, ships or any
other types of vehicles during any period.

Purchasing or otherwise acquiring, owning, using, operating, pledging,
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(1)

(p)

(q)

selling, constructing and

ocsols, including aircrafts,
nt and

mortgaging, leasing, renting, subletting,
refurbishing barges and all other ships and v
Il as engines, boilers, mechanical equipme
air transport machines,
furniture and all
tools,

land aircrafts as we
various accessories of any and all land, water or
including masts, sails, ships, anchors, cables, rigging,
as well as all materials, items,

other accessories and belongings
suitable or convenient

equipment and appliances, etc. that are necessary,

for use in construction.

Purchasing or otherwise acquiring, owning, operating, leasing,
selling or otherwise disposing, of docks, jetties,

constructing, repairing,
ies as well as any

quays, dry docks, warehouses and various storage facilit

real estate, personal properties and mixed properties related thereto.

Establishing and carrying out the general business of builders,
contractors, engineers, architects, surveyors, painters, decorators,

plumbers and electricians soO as to construct, execute, implement, equip

and improve various structures (movable and immovable), roads,
airports, docks, ports, wharves, canals, waterways,

railways, tram tracks,
water, gas,

reservoirs, embankments, irrigation, sewage, drainage,
electricity, telecommunications and other supply works.
Conducting business in various branches of the telecommunications

industry.

Engaging in computer and data processing business as principal or agent
- various commercial Internet e-mail facilities and commu nication
~etworks, Internet, e-mails, coffee shops, and all relevant data processing

items of computer machines and computer equipment for any purpose.

Conducting business as a holding company of other groups.

Promoting and carrying out various business as general trader and
operator of shops, markets, su permarkets, shopping centers, shopping
malls, variety stores, hotels, restaurants, banks, money shops and
financial institutions, travel agencies, travel agents, entertainment and

conference halls as well as any such enterprises.

[nvesting in real estate, purchasing, leasing or otherwise acquiring, and
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oxchanging, mortgaging or

| holding, selling, improving, developing,
or factory,

otherwise dihpuhm:ﬁ_ of anv land, building, machinery

manufacturing plant, warchouse or other real eslate.

(s) Operating, hotels, motor hotels, inns, taverns, restaurants, tourist resorts
| and nightclubs, motels, holiday camps, tour groups, cottages, tea

restaurants, coffee shops, milk and snack bars, fast food restaurants,

takeaway restaurants, as well as mobile catering providers, tavern and
apartment

dormitory administrators, hotel, mobile buildings,
administrators, supermarkets, mini marts, departments and food stores as
well as social, cultural and entertainment centers, and serving as
professional hotel operator, contractor and conference & event organizer.

()  Conducting business as a promoter and facilitator of accommodation and
tourism, entertainment, recreation, cultural recreation and sports
(whether indoor or outdoor), including entertainment parties, exhibitions,
vaudevilles, games, competitions, championships, concerts, film and
photography, au diovisual (including television) performances, stage and

variety shows, fireworks, aerial and spectacular exhibitions, dances,

X
skating, circus as well as activities in other forms and other similar
activities.
’ B = - s -
4. The liability of the Members is limited.

The Company's share capital is TShs. 550000000/ = divided into 1000 ordinary
shares of TShs. 5500000/ = each.

U

We, the several persons whose names, addresses and descriptions are hereto 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 our respective names.

d




— - et . e

Names, Postal Address Number of Shares
Occupation of taken by cach

Subscribers

Signature of

Subscribers

S — —

e —

YADONG YANG 500
Luo Yang, Dagiao International Residential Community,
Xuezi Street, Luolong District

Luo Yang City, ch.m Province,

People’s prublu of China

FAN YANG 500
Luo Yang City, Luo Yang,

Shengtang Residential Community

Luolong District, Henan Province, Gucheng Street
People’s Republic of China

Dated at Dar es Salaam this ZEJC& day of /k/f(?u

4B TR

_ 2024

WITNESS to the above signatures:

Name: Oj_\j_(_tf ‘ J\f\ pp oy o
Signature: QaL_Q (/

Postal Address: '_1 ’5\ DJ P\
Qualification: zﬂ“‘b\f oC 5. |=

a N

Certified as True Copy of the Original
Richard Ally Baruti
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THE COMPANIES ACT 2002, ACT NO. 12 OF 2002

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
JINHAI MINING (T) COMPANY LIMITED

INTERPRETATION

In these articles: -
“The Act” means the Companies Act;
“The articles” means the articles of the company;

“Clear days” in relation to the period of a notice means that period excluding the
dav when the notice is given or deemed to be given and the day for which it is

given or on which it is to take effect;

)

“The Seal” means official seal of the company;

“Secretary” shall mean any person appointed to perform the duties of

Secretary of the Company;

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photograph, and

other modes of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
articles shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which these articles become binding on the

company.
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SHARE CAPITAL AND VARIATIONS OF RIGHTS

Hul‘-im'l to the prm*lsimm of the Act, and without pm)udim to any nghls

attached to any existing shares, any share may be issued with such rights or

restrictions, whether in regard to dividend, voting, return of capital or

otherwise as the company may by ordinary resolution determine.

Subject to the provisions of section 61 of the Act, any shares may, with the

of an ordinary resolution, be issued on the terms that they are, or at
d on such terms and n

by special

sanction
the option of the company are liable, to be redeeme
such manner as the company before the issue of the shares may

resolution determine.

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 that class) may, whether or not the company is being wound
up, be varied with the consent in writing of the holders of three-fourths of the
issued shares of that class, or with the sanction of a special resolution passed
at the general meeting of the holders of the shares of that class. To every such
separate general meeting the provisions of these Articles relating to general
meetings shall apply, but so that the necessary quorum shall be two persons
at least holding or representing by proxy one-third of the issued shares of the
class and that any holder of shares of the class presentin person or by proxy

may demand a poll.

The rights conferred upon the holders of the shares of any class shall not,
unless otherwise expressly provided by the terms of the shares of that class,
be deemed to be varied by the creation or issue of further shares ranking pari

passu therewith.

The company may exercise the powers of paying commissions conferred by
section 56 of the Act. Subject to the provisions of the Act, such commission
may be satisfied by the payment of cash or other allotment of fully or partly

paid shares or partly in one way and partly in the other.

Except as required by law, no person shall be recognized by the company as
holding any share upon any trust, and the company shall not be bound by or
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be compelled inany way o recognize (even when having notice thereof) any

t‘t]llll-ll‘"t‘, t't\nlil‘ls‘:t‘nl, fuitture or l\.n(iﬂ interest in Any share or intcrest i any

(ractional |hll'l ot a share or (ex« t_‘pl as otherwise }H'U’\'itlt‘tl l‘l\ the f\l‘llt‘h‘q or

by law) any other rights or mterests in respect of any shares except an

absolute right to the entirety thereof in the registered holder.

SHARE CERTIFICATES

0

Every member, upon becoming the holder of any shares, shall be entitled
without payment o receive within two months after allotment or lodgement
of transfer (or within such other period as the conditions of issue shall
provide) one certificate {or all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or more of his
shares upon payment for every cortificate after the first such reasonable sum
as the directors may determine. Every certificate shall be sealed with the seal
and shall specify the number, class and distinguishing numbers (if any) of the
shares to which it relates and the amountor respective amounts paid thereon.
In respect of a share or shares held jointly by several persons, the company
shall not be bound to issue more than one certificate, and delivery o a
certificate for a share to one joint holder shall be sufficient delivery to all joint

holders.

9. If a share certificate 1s defaced, worn out, lost or destroved, it may be

’ enewed on such terms (if any) as to evidence and indemnuty and payment of
expenses reasonably incurred by the company in investigating evidence as

the directors may determine but otherwise free of charge, and (in the case of a

defacement or wearing out) on delivery up of the old certificate.
LIEN

10.  The company shall have a first and paramount lien on every share (not being
a fully paid share) for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share; but the directors may at any
time declare any share to be wholly or in part exempt from the provisions of
this Article. The company’s lien, if any, on a share shall extend to any

amounts payable in respect of it.

Y




11.

14.

e company may sell, in such a manner as the directors determine, any

shares on which the company has a lienif a sum in respect of which the lien

paid within fourteen clear dnys after

notice in writing, has been given to the holder of the share, or the person

entitled thereto by reason of the death or bankruptcy of the holder,
ng that if the notice 1s not complied with the

oxists 18 Pl*l‘ﬁt‘l‘lu_\' p.l}'nlvlv and 1s not

demanding payment and stali

shares may be sold.

To give effect to any such sale the directors may authorize some person to
transfer the shares sold to, or in accordance with the directions of, the
purchaser thereof. The purchase shall be registered as the holder of the shares
comprised in any such transfer, and he shall not be bound to see the
application of the purchase money, nor shall his title to the shares be af fected

by any irregularity or invalidity in the proceedings in reference to the sale.

The net proceeds of the sale shall be received by the company and a pplied in
payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall (upon surrender to the
company for cancellation of the certificate for shares sold and subject to a like
lien for sums not presently payable as existed upon the shares before the sale)
be paid to the person entitled to the shares, at the date of sale.

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares (whether in respect
of nominal value or premium) and not by the conditions of allotment thereof
made payable at fixed times, provided that no call shall exceed one-fourth of
the nominal value of the share or be payabie at less than one month from the
date fixed for the payment of the last preceding call, and each member shall
(subject to receiving a least fourteen clear days’ notice specifying when and
where payment is to be made) pay to the company as required by the notice
the amount called on his shares. A call may be required to be paid by
installments. A call may, before receipt by the company of any sum due
thereunder, be revoked in whole or in part and payment of a call may be
postponed in whole or part. A person upon whoma call is made shall remain
liable for calls made upon him notwithstanding the subsequent transfer of the

shares in respect of which the call was made.
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15. A call shall be deemed to have been made at the time when the resolution of

the tlll'l"l'lﬂl'ﬁ ﬂllll\t‘l'i?_lni‘; the call was Ihl‘ﬁl‘ll.

16. Thejoint holders of a share shall be jointly and severally liable to pay all calls

n respect thercof.

17.  Ifacall remains unpaid after it has become due and payable, the person from
whom the sum is due shall pay interest on the sum unpaid from the day it
became due and payable to the time of actual payment at the rate fixed by the
term of allotment of the share or, if no rate is fixed, at a rate not exceeding
five per cent per annum as the directors may determine, but the directors
may waive payment of such interest wholly or in part.

18.  An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an installment of a call,
shall be deemed to be a call, and if it is into paid the provisions of the Articles
shall apply as if thatamount had become due and payable by virtue of a call.

19.  Subject to the terms of allotment, the directors may, on the issue of shares,
differentiate between the holders as to the number of calls to be paid and the
times of payment.

20.  The directors may, if they think fit, receive from any member willing to
advance the same, all or any part of the moneys un-called and unpaid upon
any shares held by him, and upon any or all of the moneys so advanced may
(until the same would, but for such advance, become [payable) pay interest at
such rate not exceeding (unless the company in general meeting shall
otherwise direct) six per cent per annum, as may be agreed upon between the
directors and members paying such sum in advance.

| TRANSFER OF SHARES

21.  The instrument of transfer of any share shall be in any usual form or any
other form which the directors may approve and shall be executed by or on
behalf of the transferor and, unless the share is fully paid up, by or on behalf

of the transferee, and the transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the register of members in
respect thereof.




22. The directors may refuse to 1'1':,111,*.'.“*[* the transfer of a share which 1s not fully

and they may refuse to

has a lien. They may

patd to a person ol whom thev do not approve
register the transfer of a share on which the company

also refuse to register a transfer unless: -

(@) it is lodged at the office or such other place as the directors may

appoint, and is accompanied by the certificate of shares to which it
ably

relates, and such other ovidence as the directors may reason
require to show the right of the transferor to make the transfer; and

(b) itis in respect of only one class of shares; and
(c)  itisin favor of not more than four transferees.

73, If the directors refuse to register a transfer, they shall within sixty days after
the date on which the transfer was lodged with the company send to the

transferee notice of the refusal.

24.  The registration of transfers of shares or any transfers of any class of shares
may be suspended at such times and for such periods (not exceeding thirty

days in a year) as the directors may determine.

75 No fee shall be charged for the registration of any instrument of transfer or

’ other document relating or affecting title to any share.

TRANSMISSION OF SHARES

2. In case of the death of a member, the survivor or su rvivors where the

deceased was a joint holder, and the personal representatives of the deceased
| where he was a sole holder or the only survivor of joint holders, shall be the
| only persons recognized by the company as having any title to his interest n
the shares: but nothing herein contained shall release the estate of a deceased

member form any liability in respect of any share which had been jointly held

by him.

27. A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as may

12
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28.

29.

30.

31.

properly be required by the directors and subject as hereinafter provided,

ristored as holder of the share,

»

cither elect by notice to the company to be rey
or clect to have some person nominated by him rv;;isxlurvd as the transferee in
which case he shall execute the appropriate instrument of transfer. All the
articles relating, to the right of transter of shares shall apply toany such notice
or transfer as if it were an instrument of transfer executed by the member and

the death or bankruptcy of the member had not occurred.

A person becoming entitled to a share by reason of the death or bankruptcy
of the holder shall have the rights to which he would be entitled if he were
the registered holder of the share, except that he shall not, before being
registered as the holder of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company.

FORFEITURE OF SHARES

If a call remains unpaid after it has become due and payable, the directors
may give to the person from whom itis due not less than fourteen clear days’
notice requiring payment of the amount unpaid, together with any interest
which may have accrued. The notice shall name the place where payment is
to be made and shall state that if the notice 1s not complied with, the shares in

respect of which the call was made will be liable to be forfeited.

If the notice is not complied with, any share in respect of which it was given
may, before the payment required by the notice has been made, be forfeited
by a resolution of the directors to that effect and the forfeiture shall include
all dividends or other moneys payable in respect of the forfeited shares and

not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be resold, re-
allotted or otherwise disposed of on such terms and in such manners as the
directors determine either to the person who was before the forfeiture the
holder or to any other person, and at any time before a sale, re-allotment or
other disposition the forfeiture may be cancelled on such terms as the
directors think fit. Where for the purposes of its disposal a forfeited share is

transferred to any person, the directors may authorize some person to

execute an instrument of transfer of the share | question.
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34.

A person any of whose shares have been (orfeited shall cease tobe a member

surrender to the company for

in respect of the forfeited shares and shall
ited, but shall remain liable to

cancellation the certificate for the shares forfe
hich, at the date of forfeiture, were payablo by
him to the company in respect of the shares, but his liability shall cease if and
d payment in full of all such moneys in
ment wholly or in part

the company for all moneys w

when the company shall have receive

respect of the shares, but the directors may waive pay
ance for the value of the shares at the

or enforce payment without any allow
eceived on their disposal.

time of forfeiture of shares for any consideration r

A statutory declaration by a director or the secretary that a share has been
forfeited on a date stated mn the declaration shall be conclusive evidence of

the facts stated therein as against all persons claiming to be entitled to the
share, and the declaration shall (subject to the execution of an instrument of
transfer if necessary) constitute good title to the share, and the person to
whom the share is disposed of shall not be bound to see the application of the
consideration, if any, nor shall his title to the share be affected by any
irregularity or mvalidity of the proceedings in reference to the forfeiture or

disposal of the share.

ALTERATION OF CAPITAL

The company may by ordinary resolution: -
(a)  increase its share capital by new shares of such amount, as the

resolution prescribes;

(b)  consolidate and divide all or any of its share capital into shares of

larger amount than its existing shares;

(c)  subject to the provisions of section 65 (1) (d) sub-divide its existing
shares, or any of them, into shares of smaller amount than is fixed by

the memorandum of association;

(d)  Cancel shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person and diminish the

amount of its share capital by the amount of shares so cancelled.
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37.

I
@0

40.

A
¢

Whenever as a result of a consolidation of shares any members would

become entitled to fractions of a share, the directors may, on behalf of those

members, sell the shares ruprvsvnlm;; the fractions for the best price

reasonably obtainable to any person (including subject to the provisions of

the Act, the company) and distribute the net prococds of sale in due

proportion among, those members, and the directors may authorize some

person Lo execute an instrument of transfer of the shares to or in accordance
all not be bound to see

affected by any
to the sale.

with the directions of the purchaser. The transferee sh
the application of the purchase money nor shall his title be
irregularity in or invalidity of the proceedings in reference

Subject to the provisions of the Act, the company may by special
resolution reduce its share capital, any capital redemption reserve fund or

any share premium account in any way.

MEMBERS

The number of members with which the company proposes to be registered
is at least two 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.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings in that year, and shall specify the
meeting as such in the notice calling it; and not more than fifteen months
shall elapse between the date of one annual general meeting of the company

and that of the next.

Provided that so long as the company holds its first annual general meeting
within eighteen months of its incorporation, it need not hold itin the year of
its incorporation or in the following year. The annual general meeting shall
be held at such time and place, as the directors shall appoint.

All general meetings other than annual general meetings shall be called

extraordinary general meetings.
15




41.

42.

43,

44.

The directors may, whenever they think fit, convene an extraordinary general
meeting, and v?-:llnu"rninmn.' 311"111'1'.11 meelings shall also be convened on such
requisition, or in default, may be convened by such requisitionists, as
provided by section 134 of the Act. If 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 OF 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: -

(@)  inthecase 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 meeting, by a majority in number of the
members having a right to attend and vote at 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 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 death 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 shall be deemed special that is transacted at an extraordinary

general meeting, and also all that is transacted at an annual general meeting,
16




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 auditors.

45. 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.

46.  If 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 may determine.

47. The Chairman, if any, of the board of directors or in his absence some other
director nominated by the directors shall 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
member to be chairman of the meeting and, if there is only one director and

willing to act, he shall be chairman.

# . . . ST E . . . -
48.  If atany 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

meeting, the members present shall choose one of them to be a chairman of

| the meeting,.

49.  The Chairman may, with the consent of any meeting at which a quorum is
present (and shall if so, directed by the meeting), adjourn the meeting 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
been transacted at the meeting had the adjournment not taken place. When a
meeting i1s adjourned for fourteen days or more, at least seven clear days’
notice of the adjourned meeting shall be given specifying the time and place
of the meeting and the general nature of the business to be transacted. Save

17
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‘- as atoresaid it shall not be necessary to give any notice of an adjournment or

of the business to be transacted at an adjourned meeting,.

ol). Al any general meeting a resolution put to the vote of the nweling shall be
decided on a show of hands unless a poll is (before or on the declaration of

the result of the show of hands demand: -

| (a) By the chairman; or
(b) By at least (three) members present in person 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 be so demanded a declaration by the chairman that a resolution

has on a show of hands been carried or carried unanimously, or by a

particular majority, or lost and an entry to the effect in the book containing
| the minutes of proceedings of the company shall be conclusive evidence of

the fact without proof of the number or proportion of the votes recorded in
- tavour of or against such resolution.

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

51.  Exceptas provided in article 18, 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.

o)
o

In 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 second or casting vote.

23. A poll demanded on the election of a chairman, 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 chairman of
the meeting directs, and any business other than upon which a poll has been
demanded may be preceded with pending the taking of the poll.

54.  Aresolution 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

|8
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meeting at which he was present shall have cffect as if it had been passed at a

general mwvlin}; dulv convened and held, and consist of several instruments

in the hike form cach executed by or on behalf of one or more member.
VOTE OF MEMBERS
Every member shall have one vote.

A member in respect of whose estate a manager has been appointed under
section 26 of the Mental Diseases Ordinance, may vote, whether on a show of
hands or on a poll, by his said manager, and any such manager may, on a

poll, vote by proxy.

No member shall be entitled to vote at any general meeting unless all moneys

presently payable by him to the company have been paid.
On a poll vote-may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the
appomter 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 attorney

duly authorized. A proxy need not be a member of the company.

The instrument appointing a proxy and the power 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 notice convening the meeting, not less than 48 hours before the time for
holding the meeting of adjourned meeting at which the per son named in the
instrument proposes to vote, or, in the case of a poll, not less than 24 hours
before the time appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid.

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

“JINHAI MINING (T) COMPANY LIMITED"
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I/We (iiiivsiiinnisineicenss Of civercecnssiniiansasses ..., being a member/
members

of the above - named company, hereby appoint ..., evenns, Of
%) [‘"l”}:’; |'|j|n ______ = = ooy o yocice OF  cvccannbbpidbostesedEene , A5 Hl}'/{!lll’ pmx_v tO
vote for me/us on my/or behalf at the {annual or extraordinary, as the case
maybe)] general meeting of the company to be heldonthe ................ day of

and at any adjournment thereof.

!!!!!!!

Signed this ........day of, ...coiiviiiecniiianie 20 ool N

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: -

“TINHAI MINING (T) COMPANY LIMITED ~

L/We .o itk Xl s v 0 L T i Being a member/member of the
above-named company, hereby appoint of ................ +) Rt ER PR or
failing

1 LRI SULATORRR I L ol Of L. Ll i, , as my/our proxy to 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 held on the ... day
OF - AL Lo 7. b BRI A , and at any adjournment thereof.

Signed this ......... bR SR R ST AT ey 2055

This form is to be used* in favour of / against the resolution. Unless otherwise
instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desire”

The instrument appoimnting a proxy shall be deemed to confer authority to
demand or join in demanding a poll

A vote given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, or by the duty authorized representative of a
corporation shall be valid notwithstanding the previous determination of the

authority of the person voting or demanding a poll unless notice of the

determination was received by the company at its registered office (or at such
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other place at which the instrument of proxy was duly deposited) before the
commencement of the meeting or adjourned meeting at which the proxy is

used

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

Any corporation which is a member of the company may be resolution of its
directors or other governing body authorize such person as it thinks fit to act
as its representative at any meeting of the company, and the person so
authorized shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were
an individual member of the company.

DIRECTORS

The Number of the directors and the names of the first directors shall be
determined in writing by the subscribers of the memorandum of association
or a majority of them and until such determination the signatories to the
Memorandum of Association shall be the first directors. Unless otherwise
determined by ordinary resolution, the number of directors shall not be
subject to any maximum but shall be not less than two.

The remuneration of the directors shall from time to time be determined by
the Company in general meeting. Such remuneration shall be deemed to
accrue from day to day. The directors shall also be paid all travelling, 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.

The following persons shall be first Directors to the Company: -
1 YADONG YANG
2. FAN YANG

BORROWING POWERS

The director may exercise all the powers of the company to borrow money,
and to mortgage or charge its undertaking and property, or any part thereof,

and to issue debentures, debenture stock and other securities, whether
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the powers of the company, shall manage the business of the company. No

alterahon of the memorandum or articles and no such directions shall
invalidate any prior act of the directors, which would otherwise have been

valid. The powers given by this article shall not be limited by any special
power given to the directors by the articles and a meeting of directors at

which a quorum is present may exercise all powers exercisable by the

directors.

The directors may by power of attorney appoint 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 of exchange and other negotiable
instruments, and ali receipts for moneys paid to the company, shall be
signed, drawn, accepted, endorsed, or otherwise executed, as they case may
be, in such manner as the directors shall from time to time by resolution

determine,

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)  ofallresolutions and proceedings at all 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: -

22
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() Without the consent of the company in general meeting holds any

other office of profit under the company; or

(h) Becomes bankrupt or makes any arrangement or composition with his
creditors }";t‘tu‘l'.'l“}'; Or

(¢)  Cases to be adirector by virtue of any provision of the Actor becomes
prohibited by law from being a director; or

(d)  Becomes of unsound mind; or

(e) Resigns his office by notice in writing to the company; or

(f) s directly or indirectly interested in 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 shall not be counted.

The company may be ordinary resolution appoint a person who is willing to

act as director to fill a vacancy or be an additional director.

The directors may appoint a person who is to act to be a director, either to fill
a vacancy or as an additional director, but so that the total number of
directors shall not at any time exceed the number fixed by or in accordance
with these articles. Any director so appointed shall hold office only until the
next following annual general meeting, and shall then be eligible for re -

election.

The company may by ordinary resolution, of which special notice had been
given in accordance with section 144 of the Act, remove any director before
the expiration of his period of office notwithstanding anything in the article
or any agreement between the company and such director. Such removal
shall be without prejudice to any claim such director may have for damages
for breach of any contract of service between him and the company.

The company may be ordinary resolution appoint another person in place of
a director removed from office under the immediately 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.
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L':*lll‘ﬁ]'u‘*«..‘l (O llu" ]"l'ﬂ‘s'l‘ilﬂllh of the artie lw,, thoe directors Ill:l},' I't‘};lllxlf{_‘ llwir
meetings as they think fit, Questions arising at a meeting shall be decided by
a majority of votes. In case of an equality of votes, the chairman shall have a
second or casting vote. A director may, and the secretary at the request of a
director shall, call a meeting of the directors. It shall not be necessary to give

notice of a meeting of directors to any directors who are absent from

Tanzania.

The quorum necessary for the transaction of the business of the directions

may be fixed by the directors and unless so fixed shall be two.

The continuing 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 summoning a general meeting of the company, but for no

other purpose.

The directors may appoint one of their numbers 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 meeting 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 directors present may choose one of their number to be chairman of

the meeting.

The directors may delegate any of their powers to any committee consisting
of one or more directors; any committees so formed shall in the exercise of
the powers so to any such regulations, the proceedings of a committee 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 afterwards
discovered that there was some defect in the appointment of any such
director, 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
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