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 THE COMPANIES ACT (CAP. 2002) 

 

COMPANY LIMITED BY SHARES 

 

MEMORANDUM OF ASSOCIATION 

 

OF 

 

 INTOP ALUMINIUM FACTORY COMPANY LIMITED 

 

  

1. The name of the Company is INTOP ALUMINIUM FACTORY COMPANY 

LIMITED 

2. The registered office of the Company will be situated in the United Republic 

of Tanzania – Main land 

 

3. The objects for which the Company is established are: - 

 

 

a) To carry on business of general projects: Production and sales of metal 

products; domestic trade agency; social and economic consulting services; 

import and export of goods; import and export of technologies. (Except for 

projects that require approval according to law, business activities can be 

independently carried out based on the business license in accordance with the 

law. 

b) To carry on business of selling building materials for building finishing, 

Aluminium fabrication, non-refractory ceramic hearth or wall tiles, mosaic 

cubes, flags and paving, manufacture of structural non-refractory clay building 

materials, manufacture of ceramic bricks, roofing tiles, chimney pots, pipes, 

conduits, manufacture of flooring blocks in baked clay manufacture of ceramic 

sanitary fixtures. 

c) To carry on the business of general supplies, Customs Agents, provide 

clearance services to companies, individual, government institutions and 

clearing & forwarding, other body corporates or unincorporated, general 

carries, Transportation of goods and passengers, to construct equip, let out on 

hire, commission agents or otherwise and trade in any part of the world with 

vehicles vessels or air craft, brokers, sales representatives and any kind of 

agencies     

d) To carry on all or any of the business of wholesale and retail dealers of and in 

motor-cars, motor cycles and accessories thereof, petrol and petroleum products, 

tyres and tubes and other rubber goods ivory (whether manufactured or 

unmanufactured) and any other business which may conveniently be carried on 

in connection therewith. 

e) To carry on the business of courier and cargo handlers, handling and haulage 
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contractors’ warehousemen, common carriers by land, rail, water and air, 

container agents, to handle goods and passengers within the country and 

outside and to carry on the business of tour and travel operators and to act as 

customs agents, wharfingers, landing agents, stevedores and longshoremen. To 

carry on the business of providing Logistics Services, material management, 

transportation, warehousing distribution and marketing of goods and to 

provide storage and protection of goods against rain, fire and other natural or 

manmade calamities 

f)  carry on business of Mining activities, including prospecting, exploration, 

construction, operation, maintenance, expansion, abandonment, 

decommissioning and repurposing of a mine can impact social and 

environmental systems in a range of positive and negative, and direct and 

indirect ways 

g) To carry on business of construction of complete residential or non-residential 

buildings, on own account for sale or on a fee or contract basis, Outsourcing 

parts or even the whole construction process is possible, preparation of sites 

for subsequent construction activities, construction materials, hardware, 

plumbing and heating equipment and supplies. 

h) To carry on the business as transporters of passengers, Goods, package 

merchandise, wares, luggage, personal effects and also act as a g e n t s  fo r  

r a i l w a y s , shipping, chartering and t ranspor t ing , corporations, road 

constructors, cargo superintendents, warehousemen, government, parastatal, 

transport contractors and deals with clearing and forwarding dispatching of sea, 

air and land cargo to various parts destinations in the world network. 

i) To engage on provision of technical and operational support to the various types 

of infrastructure development and maintenance. 

j) To engage on provision of outsourced logistics management services to local 

and foreign entities for speedy, quality and efficient delivery of intended 

products and services while the entity concentrates on its core business 

functions. 

k) To carry on the business of real estate affairs; apartment house management; 

apartments renting of real estate leasing of; real estate agencies; real estate 

appraisal; real estate brokers; real estate management, rent collection, rental of 

offices real estate renting of apartment, renting of flats. 

 

l) To carry on the business and act as managers of investments and investment 

company, real estate agents, property managers, developers, valuers, 

decorators, engineers and to generally be able to carry out activities of any 

description with regards to land, property and real estate, investment in any 

type of buildings, lands, securities, bond property, shares and any property act 

as a holding company with subsidiaries and invest in any projects as the 

company may think fit. 

 

m) To purchase, sell, take or lease or in exchange, hire or otherwise acquire and 

hold any state or interest in any lands, buildings, residential, commercial, low 

cost housing estates, shopping malls, warehouse, office, shop, casements, 
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rights, licenses secret processes, machinery, plants, stock, in trade and real or 

personal property of any kind. 

 

n) To purchase, take on lease and otherwise acquire for investment or resale any 

estate, land, buildings easements and other rights and interests in immovable 

property or any tenure in Tanzania and elsewhere and to sell let or lease 

exchange or otherwise dispose of or grant rights over any immovable property, 

belong to the company. 

o) To purchase, take or lease or in exchange, hire or otherwise acquire and hold 

any state or interest in any lands buildings, casements, rights, licenses secret 

processes, machinery, plants, stock, in trade and real or personal property of 

any kind. 

p) To engage in investment scheme for construction, rehabilitation, erection, 

ownership and management of commercial buildings, export processing zones 

and special economic zones, to buy, sell, hire, manufacture, trade, and deal in 

property, goods, produce, articles, and merchandise of all kinds and transact 

any and every description as development agency, distribution, marketing, 

commercial, industrial, manufacturing, mercantile, insurance and financial 

business and carry on the business of traders, general merchants, general 

storekeepers, metals, commission agents, business consultants, market  

research consultants, market research consultants, business transfer agents, 

company promoters, underwriters, financiers and bill brokers, del-credere 

agents, barter traders, court brokers, auctioneers and generally to execute and 

undertake agencies of all kind or carry on the business of ware house 

construction, landscaping, engineering, general civil works and deal in all 

kinds of scrap metal and precious metals. 

 

q) To carry on the business of electrical, mechanical engineers and 

manufacturers, workers and dealers in electrical apparatus and goods and the 

manufacture sale or hire of apparatus or goods to which the application of 

electrical or any like power or any power that can be used as a substitute 

therefore, is or may be useful convenient or ornamental or any other business 

of alike. 

r) Letting on building lease or building agreement and by advancing money to 

and entering into contracts and arrangements of all kinds with builders, tenants 

and others. 

s) To purchase or by any other means, acquire any right of Occupancy, leasehold, 

freehold and/or other property or any interest whatsoever in any such property, 

and/or any rights, privileges, or easements over or in respect of any property 

for the purpose of any of the objects of the company and for such purpose, to 

erect and work all such mills, machinery and factories which may be deemed 

necessary. 

t) To enter into partnership or into any arrangement for sharing Profits, union of 

interest, co-operation, joint venture, tenancy or reciprocal concessions with 

any person or company carrying on or engaged in, or about to carry on or 

engage in, any business or transaction which this company is authorized to 

carry on or engage in any business or transaction capable of being conducted 

so as directly or indirectly to benefit this company. 

u) To purchase or otherwise acquire, sell, lease, dispose of real and personal 

property of all kinds. 

v) To sell or otherwise dispose of the whole or any part of the undertaking and 

assets of the company either together or in portions for such consideration as 

the company may think fit. 
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w) To improve, manage, cultivate, develop, exchange, let on lease, or otherwise, 

mortgage, sell, dispose of, turn to account, grants, rights and privileges in 

respect of or otherwise deal with all or any part of the property and rights of 

the company.  

x) To promote any other companies for the purpose of acquiring all or any of the 

property and undertaking and liabilities of this company, or of undertaking any 

business or operations which may appear likely to assist or benefit this 

company, or to enhance the value of any property or business of this company 

and to place or guarantee the placing, underwrite, subscribe for or otherwise 

acquire all or any part of the shares or securities of such company as aforesaid. 

y) To lease and work on royalty basis or other arrangement any house, farm, ship, 

boat, trawler, catcher, carrier, factory, and any other business 

z) To lend and advance money or give credit to such persons companies and on 

such terms as may seem expedient and in particular to customers and other 

having dealings with the company. 

aa) To borrow or raise money in such manner as the company shall think fit, and 

in particular by the issue of debentures and/or debenture stock, perpetual or 

otherwise and to secure the repayment of any money borrowed, raised, or 

owing by mortgage, charge and/or lien upon the whole or any part of the 

company’s property or assets (whether present or future) including its uncalled 

capital and also by a similar mortgage, charge and/or lien to secure and 

guarantee the performance by the company of any obligation or liability it may 

undertake. 

bb) To draw, make, accept, endorse, discount, execute and issue promissory notes, 

bills of exchange, bills of lading, warrants, debentures, and other negotiable or 

transferable instruments. 

cc) To enter into any arrangements with any governments, or authorities, supreme, 

municipal, local or otherwise that may seem conducive to the company’s 

objects or any of them, and to obtain from any such government or authority 

any charters, decrees, rights, privileges and concessions the company may 

think desirable, and to carry out, exercise and comply with any such 

arrangements, charters, decrees, rights, privileges and concessions. 

dd) To distribute among the members of the company in kind any Property of the 

company, and in particular any shares, debentures or securities of other 

companies belonging to this company, or of which this company may have the 

power of disposing. 

ee) To act as managing agents and trustees for any person, firm or company, and 

to undertake and perform sub-contracts and also that act in any of the 

businesses of the company through or by means of agents, brokers, sub-

contractors or others. 

ff) To carry on the business of farming, including but not limited to the 

establishment, buying or otherwise acquiring farms and properties thereon or 

useful thereto; and to carry on the business of the buying, selling or otherwise 

disposing of agricultural produce of oil seeds or of any kind, type or description. 

gg) To carry on the business of general traders, general business, import and 

export of merchandize, and to manage, supervise or control the business or 

operation of any company or undertaking of which the company holds any 

shares, bonds, debentures or other securities. 

hh) To purchase or otherwise acquire all or any part of the business or property of 

any person, association or company carrying on or (in the case of a company) 

formed to carry on any business which the company is authorized to carry on 

or possessed of property suitable to the purposes of the company and in 

consideration of the same to pay cash or issue any share, stock, and in 
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connection with any such transaction to undertake any liabilities relating to the 

business or property acquired. 

ii) To carry on the business of transporters by land, sea, air and other means of 

conveyancing of people and goods in Tanzania and the neighborhood, and in 

such other place or places as may from time to time be determined 

jj) To carry on the business of clearing and forwarding agents, land and estate 

agents, air, road and shipping line agents, financial agents for all classes of 

insurance. 

kk) To manufacture and carry on the business of all kinds of oils whether vegetable 

or mineral, paints, colour, vanish, hides skins, curios, horns, trophies and other 

goods of similar nature as usually dealt with by a firm of painters and decorators, 

cement, glass, stone of builders or building merchants, tools and machinery of 

all description and dealers in spots goods. 

ll) To process, manufacture, pack and sell whether by retail or wholesale products 

of farm produce and by-products whatsoever locally and abroad, agricultural 

equipment, industrial machinery, importers and exporters of all agricultural 

products etc. 

mm) To treat, cure, submit to any process of manufacture and prepare for 

market (whether on account of the company or others) any produce or products 

and articles or things whatever, to buy, sell, warehouse, transport by land or 

water, and to deal in any such produce or products and in any other goods, 

produce, wares, merchandise, articles and things of any kind whatsoever. 

nn) To carry on the business of wholesale and retail dealers of and in iron mongery 

tourney, household fittings and utensils and dealers in hardware and tools of 

every description including goods of metal, China, pottery, glass, electrical 

appliances, wiring and materials, wireless apparatus and such other goods as are 

usually dealt with in business of hardware merchants. 

oo) To carry on the business of wholesale and retail dealers of and in piece goods of 

silk, cotton, linen and other materials, cotton (whether raw or ginned) coffee, 

cocoa, tea, simsim, seed, groundnuts and all other produce, groceries, flour, 

rations, meat, fish, fruits, vegetable, milk, cream, butter, ghee, and all other 

foodstuffs of any description, flowers, seeds, plants, shrubs, trees, and other 

similar production. 

pp) To carry on the business of Import and Export, General, Merchandise, General 

Merchants, Fancy goods, Garments, Textiles, Electronics, Grocery, 

Pharmaceuticals, Drugs, Veterinary Medicines, Dispensing Chemists, 

Pharmacies, Cosmetics, Perfumes, Spirit, Jewellery, Household, 

manufacturing soap, Detergents, Enamelware and Sundries. 

qq) To carry on the business of tourist agents, and to facilitate travelling and to 

provide for tourists and travelers, to promote provision of conveniences of all 

kinds in any way through tickets, circular tickets, sleeping cars or berths, 

hotels and lodging, accommodation, guides, safe deposits, enquiry bureau, 

reading rooms, waiting rooms, baggage transport and otherwise. 

rr) To purchase, hire or otherwise acquire, equip, operate, repair and maintain 

automobiles, buses, motorcars and vehicles of every description (whether 

operated by mechanical power or not) and machinery enquires, instruments, 

accessories, equipment, appliances and articles of every description used in 

connection with any of the businesses of the company and services of all kinds 

which may be conveniently maintained and operated therewith. 

ss) To carry on the business of dealers in repairs, cleaners, storers, and 

warehouses of motorcars, motorcycles, motors, vans, and other conveyances of 

all description (all hereinafter comprised in the term “motors and other 

things”) whether propelled or assisted by means of petrol, steam, gas, 
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electrical, animal, or other powers, and of engines, chassis bodies or other 

things used for, in or in connection with motors and other things. 

tt) To carry on the business, and to act as merchants, wholesale and retail, traders, 

commission agents, or in any other capacity, in Tanzania or elsewhere and to 

import, export, buy, sell, barter, exchange, pledge, make advances upon or 

otherwise deal in any goods, produce, articles and merchandise. 

uu) To carry on any other business which may seem to the company capable of 

being conveniently carried on in connection with any of the above or 

calculated directly or indirectly to render profitable or enhance the value of the 

company’s property or right for the time being. 

vv) Generally, to do all such things as may appear to be incidental or    conducive 

to the attainment of the above objects or any of them. 

 

The objects set forth in any sub-clause of this clause shall not, except when the 

context expressly so requires, be in any wise limited or restricted by reference or 

inference from the terms of any other sub-clause or by the name of the company.  

None of such sub-clauses or the objects therein specified or the powers thereby 

conferred shall be deemed subsidiary or auxiliary merely to the objects mentioned in 

the first sub-clause of this clauses, but the company shall have full power to exercise 

all or any of the powers conferred by any part of this clause in any part of the World 

and notwithstanding that the business, undertaking, property or acts proposed to be 

transacted, acquired, dealt with or performed do not fall within the objects of the first 

sub-clause of this clause. 

 

4. The liability of the members is limited. 

 

5. The Authorized Share Capital of the Company is Tanzania Shillings Five hundred 

million (500,000,000/=) divided into 100 Shares of Tanzanian shillings Five million 

only 5,000,000/= each with power for the Company to increase or reduce such capital 

and to divide the shares in the capital for the time being, whether original or increased, 

in different classes, and to attach there to respectively any preferential, deferred, 

qualified or special rights, privileges or conditions and so that unless the conditions of 

issue shall otherwise expressly declare every issue of shares, whether preference or 

otherwise, or any such rights, privileges or conditions shall not be altered or modified 

except in accordance with the Articles of Association registered herewith. 
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                     THE COMPANIES ACT (NO. 12 OF 2002) 

 

COMPANY LIMITED BY SHARES 

 

ARTICLES OF ASSOCIATION 

 

OF 

 

INTOP ALUMINIUM FACTORY COMPANY LIMITED 

PRELIMINARY 

 

1. The Regulations contained in Table “A” in the first schedule of the 

Companies Act (Cap. 2002) of the Laws of Tanzania (hereinafter referred to as 

Table “A”) shall not apply to the company. 

 

2. The company is a “Private Company” and accordingly: - 

 

(a) The right to transfer shares is restricted in the manner herein   after 

prescribed. 

 

(b) The number of members of the company (exclusive of   persons who 

are in the employment of the company and of persons who having been 

formerly in the employment to be members of the company) is limited 

to fifty; PROVIDED THAT where two or more persons hold one or 

more shares in the company jointly; they shall for the purposes of these 

articles be treated as a single member. 

 

(c) Any invitation to the public to subscribe for any shares or debentures 

of the company is prohibited. 

 

(d) The company shall not have power to issue warrants to 

  Bearers. 
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SHARE CAPITAL AND SHARES 

 

3. The Share Capital of the Company is Tanzania Shillings Five hundred million 

(500,000,000/=) divided into 100 Shares of Tanzania Shillings Five million 

(5,000,000/=) each. 

 

4. The Shares of the company shall be under the control of the Board 

of Directors and shall be subject to the provisions in the behalf of the Act and 

the Memorandum of Association. 

5. The Company shall be entitled to treat the persons whose names 

appear upon the register in respect of any share or shares as the absolute owner 

thereof and shall not be under any obligation to recognise any trust or equity or 

equitable claim to or partial interest in such share or shares whether or not it 

shall have express or other notice thereof. 

6. The Directors may from time to time make calls upon the members in respect 

of any moneys unpaid on their shares provided that no call shall exceed one-

fourth (¼) of the nominal amount of the share, or be payable at less than one 

month from the last call; and each member shall (subject to receiving at least 

fourteen days notice notifying the time or times of payment) pay to the 

company at the time or times so specified the amount called on his shares.  A 

call may be revoked or postponed as the Directors may determine. 

 

7. Joint holders of shares shall be jointly and severally liable to pay all 

  calls in respect thereof. 

 

8. If a sum called in respect of a share is not paid before or on the day 

appointed for payment thereof, the persons from whom the sum is due shall 

pay interest upon the sum at the rate of eight percent per annum from the day 

appointed for the payment thereof to the date of the actual payment, but the 

Directors shall be at liberty to waive payment of that interest wholly or in part. 

 

9. The provisions of these regulations as to the liability of joint holders 

and as to payment of interest shall apply in the case of non-payment of any 

sum, which by the terms of issue of shares becomes payable at a fixed time, 

whether on account of the amount of the share, or by way of premium, as if the 

share had become payable by virtue of a call duly made and notified. 

 

10.    The Directors may make arrangements on the issue of the shares for a difference 

between the holders in the amount of call to be paid and in the times of 

payment. 

11. The Directors may, if they think fit, receive from any member willing 

to advance the same all or any part of the moneys uncalled and unpaid any 

shares held by him, and upon all or any of the moneys so advanced may (until 

the same would, but for advance become presently payable) pay interest at 

such rate (not exceeding, without the sanction of the company in General 

Meeting, six percent) as may be agreed upon between the members paying the 

sum in advance and the Directors. 
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MODIFICATION OF RIGHTS 

 

12. If at any time the share capital is divided into different classes of shares the right 

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-fourth of the issued 

shares of that class, or with the sanction of an Extra Ordinary Resolution passed 

at a Separate General Meeting of the holders of the 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 75% of the issued shares.    

 

13. The rights conferred upon the holders of the shares of any class issued with 

preferred or other rights shall unless otherwise expressly provided by the terms 

of issue of the shares of that class, be deemed not to be varied by the creation or 

issue of further shares ranking “paripassu” therewith. 

 

 

ALLOTMENT OF SHARES 

 

14. Subject to the provisions of these Articles relating to new shares, the  shares shall 

be at the disposal of the Shareholders at the  Shareholders’ Meeting, and they 

may (subject to the provisions of  the Statutes) allot,  grant  option 

over, or otherwise dispose of them  to such persons, on such terms and 

conditions, and at such times as  they think fit, but so that no share shall be 

issued at a discount, except  in accordance with the provisions of the Statutes. 

 

15. The Company may exercise the powers of paying commissions conferred by 

Section 44 of the Act:  PROVIDED THAT  the  rate per centum or the 

amount of the commission paid or agreed to be paid shall be disclosed in the 

 manner required by the said section  and the rate of commission shall not 

exceed the rate of 10 per centum of the price at which the shares, in respect 

whereof the same is paid, are issued or an amount equal to 10 per centum of 

such price (as the case may be) such commission may be satisfied by the 

payment of cash or the allotment of fully or partly paid shares or partly in one 

way and partly in the other.  The company may also on any issue of shares pay 

such brokerage as may be lawful. 

 

16. 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 

be compelled in any way to recognize (even when  having notice thereof) any 

equitable, contingent, future or partial  interest in any share or any interest in any 

fractional part of a share or  (except only as by these  Articles or by law 

otherwise provided) any  other rights in respect of any share except an 

absolute right to the  entirely thereof in the registered holder. 
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SHARE CERTIFICATE 

  

17. Every person whose name is entered as a member in the register shall, without 

payment be entitled to receive within two months after allotment or lodgment of 

transfer or within such other period as the conditions of issue shall provide a 

certificate under the Seal specifying the shares allotted or transferred to him and 

the amount paid thereon.  PROVIDED THAT in the case of joint holders, the 

company shall not be bound to issue more than one certificate to each of the 

joint holders, and delivery of such certificates to any one of them shall be 

sufficient delivery to all. 

 

18. If any such certificate shall be worn out, defaced, destroyed or lost, it be renewed 

on such evidence being produced as the Directors shall require, and in case of 

wearing out or defacement on delivery of the old certificate and in case of 

destruction or loss on execution of an indemnity.  In case of destruction or loss 

the member to whom such renewed certificate is given shall also bear and pay to 

the company of the evidence of such destruction or loss and to such indemnity. 

 

PROHIBITION OF DEALING IN COMPANY’S SHARES 

 

19. The Company shall not give, whether directly or indirectly or whether 

  by means of loan guarantee, the provision of security otherwise  financial 

assistance for the purpose of or in connection with the  purchase or subscription 

made or to be made by any person or for  any shares in the Company or in its 

holding company (if any) nor  shall the Company make a loan for any purpose 

whatsoever on the  security of its shares or those of its holding company (if any) 

but  nothing in this Article shall prohibit transactions mentioned in the  provision 

to Section 46(1) of the Act. 

 

LIEN 

 

20. The Company shall have a first and paramount lien upon all the shares (whether 

fully paid or not) registered in the name of any member either alone or jointly 

with any other persons whether the period for the payment, fulfillment or 

discharged thereof shall actually have arrived or not and such lien shall extend to 

all dividends from time to time declared in respect of such shares and clause 7 of 

Table "A" shall apply accordingly. 

 

 

CALL ON SHARES 

 

21. A call shall be made at the time when the resolution of the Directors authorizing 

such call, was passed.  Such call shall not be restricted to any fraction of the 

value of shares, and time limit; clause 11 of Table "A" shall not apply. 
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22. The Directors may from time to time make such calls as they think fit upon the 

members in respect of moneys unpaid on their shares and subject to any special 

terms upon which any shares may have been issued. 

 

 

 

 

 

 

 

 

TRANSFER AND TRANSMISSION OF SHARES 

 

23. The instrument of transfer of any shares shall be executed by or on 

behalf of the transferor and 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.  Shares shall be transferred in the 

following form, or in any usual or common form which the Directors shall 

approve: - 

“, A. B. of ……………………………. in consideration of …………… paid 

to me by C. D. of ………………………. (hereinafter called “the said 

transferee”) do hereby transfer to the said transferee the share (or shares) 

numbered ……………. In the undertaking called “…………………………” 

to hold unto the said transferee, subject to the several conditions on which I 

hold the same, and I, the said transferee, do hereby agree to take the said share 

(or shares) subject to the conditions aforesaid.  As witness our hands the 

…………. day of …………………….2025. 

 

Witness to the signature of, etc.” 

 

The Directors may in their absolute discretion decline to register any transfer 

or shares to a person of whom they do not approve not being already a member 

of the company and the company as a lien.  The Directors may also suspend 

the registration of transfer during the fourteen days immediately preceding the 

Ordinary General Meeting in each year.  The Directors may decline to 

recognise any instrument of transfer unless: - 

 

(a) A fee not exceeding two shillings is paid to the company in 

  respect thereof; and 

 

(b) The instrument of transfer is accompanied by the certificate of 

the shares to which it relates, and such other evidence as the Directors 

may reasonably require to show the right of the transferor to make the 

transfer. 

24. If the Directors refuse to register a transfer of any shares, they shall 

within two months after the date on which the transfer was lodged with the 

company send to the transferee notice of the refusal. 

 

25. The legal personal representatives of a deceased sole holder of a 

share shall be the only persons recognised by the company as having any title 

to the share.  In the case of a share registered in the names of two or more 

holders, the survivors or survivor, or the legal personal representatives of the 
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deceased’s survivor, shall be the only persons recognised by the company as 

having any title to the share. 

 

26. Any person becoming entitled to a share in consequence of the 

death or bankruptcy of a member shall, upon evidence being produced as may 

from time to time be properly required by the Directors, have the right, either 

to be registered as a member in respect of the share or, instead of being 

registered himself, to make such transfer of the share as the deceased or 

bankrupt person could have made, but the Directors shall, in either case, have 

the same right to decline or suspend registration as they would have had in the 

case of a transfer of the share by the deceased or bankrupt person before the 

death or bankruptcy. 

 

27. A person becoming entitled to a share by reason of the death or 

bankruptcy of the holder shall be entitled to the same dividends and other 

advantages. 

 

GENERAL MEETINGS 

 

28. A General Meeting shall be held once in every calendar year as the 

Annual General Meeting.  Such meeting shall be additional to any other 

meetings in the same year and shall be held at such time (not being more than 

fifteen (15) months after the holding of the last preceding Annual General 

Meeting) and place as may be determined by the Directors. 

 

29. Twenty one (21) days’ notice at least (exclusive of the day on which 

the notice is served or deemed to be served and of the day for which it is 

given) in respect of all General Meetings shall be given to the members 

specifying the date, hour and place of the meeting and in case of special 

business, the nature of such business either by advertisement or by notice sent 

by post or otherwise served as hereinafter provided, but, with the consent in 

writing of such percentage of the members as may from time to time be 

required by law for the purpose, or in the event of there being no requirement 

by law then of all members entitled to receive notice of meeting, a meeting 

may be convened in such manner as the Directors may think expedient. 

 

30. At any General Meeting a resolution put to the vote of members shall 

be decided on a show of hands unless a poll is demanded by any member 

present in person or by proxy or by attorney (before or on the declaration of 

the result of the show of hands).  Unless a poll is so demanded, 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 any entry to that 

effect in the book containing the minutes of the proceedings of the company 

shall be conclusive evidence of the fact without proof of the number 

proportion of the votes recorded in favour of or against such resolution. 

 

31. No meeting shall be valid unless a quorum of members is present at 

the time when the meeting proceeds to business.  Two thirds of members 

present in person or by proxy or by attorney shall be a quorum for the purpose 

of this clause. 

 

VOTES OF MEMBERS 
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32. On a show of hands every member present in person and every 

proxy for or attorney of an absent member (if such proxy or attorney is not 

himself a member and entitled to vote) shall be entitled to one vote.  On a poll 

every member shall have one vote for every share for which he is a holder. 

33. 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 such 

power or authority shall be deposited at the registered office of the company 

not less than twenty four (24) hours before the time for holding the meeting or 

in the case of a poll, the time appointed for taking such a poll and in default 

the instrument shall not be treated as valid. 

 

34. Extra Ordinary Meetings shall be held at any time as it may be arranged by the 

Directors or required by at least thirty (30) shareholders. 

 

35. A member will be allowed to vote only when he/she has paid up all 

  shares called on him/her. 

 

36. The Annual General Meeting shall discuss among other things: 

 

(a) Accounts of the Company; 

(b) Distribution of dividends and/or interest; 

(c) Election of Directors unless a fixed period is allotted to them; 

(d) Annual Report of Directors; 

 (e) Fixing of income and expenditure for the current year. 

 

37. The Chairman of the Board of Directors shall preside as Chairman of 

the General Meeting.  In the absence of the Chairman the delegates may 

appoint another Chairman. 

 

DIRECTORS 

 

38. The number of Directors shall not exceed to (3) and shall not be less than one 

(1). 

 

39. The first Directors shall be: 

 

(1) HE JIAN 

(2) HE QING 

(3) YANG CHAO 

 

 

 

POWERS OF DIRECTORS 

 

40. The business of the Company shall be managed by the Directors, who may pay 

all expenses incurred in getting up and registering the company, and may 

exercise all such powers of the company as are required by the Act or any law or 

by these Articles required to be exercised by the company in General Meeting, 

subject to nevertheless to any regulations of these Articles, to the provisions, as 

may be prescribed by the company in General Meeting, but no regulation made 

by the company in General Meeting shall invalidate any prior act of the Directors 

which would have been valid if such regulation had not been made.  The General 
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Powers given by this Article shall not be limited or restricted by any Special 

Article. 

 

41. The Board may arrange that any branch of the business carried on by the 

company or any other business in which the company may be interested shall be 

carried on by or through the one or more subsidiary companies, and may, on 

behalf of the company, make such arrangements as it thinks advisable for make 

such arrangements as it thinks advisable for taking the profits or bearing the loss 

of any branch or business so carried on or for financing, assisting or subsidizing 

any such subsidiary company or guaranteeing its contracts, obligations or 

liabilities, and it may appoint, remove and reappoint any person (so whether 

members of its own body or not) to act as Directors or Managing Director or 

Managers of any such company or any other company in which the company 

may be interested and may determine the remuneration (whether by way of 

salary, commission on profits or otherwise) of any person so appointed and any 

Director of the company may retain any remuneration so payable to them. 

 

42. The Directors may from time to time and at any time by Power of Attorney 

under the Seal appoint any company, firm or person or any fluctuating body of 

persons, whether nominated directly or indirectly by the Board, to be the 

Attorney or Attorneys of the company for such purposes and with such Powers, 

Authorities and discretion's (not exceeding those vested in or exercisable by the 

Board under these Articles) and for such period and subject to such conditions as 

they may think fit, and any such Power of Attorney may contain such provisions 

for the protection and convenience of persons dealing with any such Attorney as 

the Board may think fit and may also authorize any such Attorney to subdelegate 

all or any of the Powers, Authorities and discretion vested in him. 

 

43. (1) A Director who is in any way interested whether directly or indirectly in 

a contract or proposed contract with the company shall declare the nature 

of his/her interest to the Board. 

 

 (2) A Director shall not vote in respect of any contract in which he/she is 

interested, and if he/she shall do so his/her vote shall not be counted, but 

these prohibitions may be relaxed to any extent by the company in 

General Meeting. 

 

 (3) Any Director may act by himself/herself or his/her firm in a professional 

capacity for the company, and he/she or his/her firm shall be entitled to 

remuneration for professional services as if he/she were not a Director.  

PROVIDED THAT this provision shall not authorize a Director or 

his/her firm to act as Auditor to the company. 

 

44. All cheques, promissory notes, drafts, bills of exchange and other negotiable 

instruments, and all other documents, and all receipts for moneys paid to the 

company, shall be signed, drawn, accepted, endorsed or otherwise examined, as 

the case may be in such manner as the Board may from time to time determine. 
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45. The Directors shall cause minutes to be made in Books provided for purpose: 

 

 (1) All the names of the Directors present at each meeting of the Directors 

and of any Committee of Board of Directors; and 

 

 (2) All appointments of officers made by the Directors; and 

           (3) All Resolutions and Proceedings of General Meetings and of    Meetings 

of the Directors and Committees. 

 

MANAGING DIRECTOR 

 

46. The Directors may from time to time appoint one or more of their body to the 

office of Managing Director for such period and on such terms as they think fit, 

and, subject to the terms of any agreement entered into in any particular case, 

may revoke such appointment.  A Director so appointed shall not, whilst holding 

that office, be subject to retirement by rotation or be taken into account in 

determining the rotation of retirement of Directors, but his appointment shall be 

automatically determined if he ceased from any cause to be a Director. 

 

47. A Managing Director shall receive such remuneration (whether by way of salary, 

commission or participation in profits, or partly in one way and partly in another) 

as the Directors may determine. 

 

48. The Directors may entrust to and confer upon a Managing Director any of the 

powers exercisable by them upon such terms and conditions and with such 

restrictions as they may think fit and either collaterally with or to the exclusion 

of their own powers and may from time to time revoke, withdraw, alter or vary 

all or any of such powers. 

 

49. No Director shall be disqualified by his office from contracting with the 

company either as vendor or purchaser or otherwise nor shall any such contract 

or arrangement entered into by or on behalf of the company in which any 

Director shall be in any way interested by avoided nor shall any Director so 

contracting or being so interested be liable to account the company for any such 

profit realized by any contract or arrangement by reason only of such Director 

holding that office or of the fiduciary relation thereby established but it is 

declared that the nature of his interest must be disclosed by him at the meeting of 

the Directors at which the contract or arrangement is determined if his interest 

than exists or in any other case at the first meeting of the Director after the 

acquisition of his interest.  A Director shall not be entitled to vote as a Director 

in respect of any contract or arrangement in which he is so interested as aforesaid 

and if he does so vote, his vote shall not be counted.  The said prohibition 

against voting shall not, however apply to any contract or arrangement for giving 

security to a Director for advances made or to be made by him to the company or 

for liabilities or obligations (whether by way of guarantee or otherwise incurred 

or assumed by him on behalf of or for the benefit of the company to a Director, 

and it may at any time be suspended, relaxed or removed to any extent or by any 

terms relaxed or removed to any extent or by any terms or conditions by the 

company in General Meetings. 
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A General Written Notice that a Director is a member of any specific firm or 

company shall be regarded that such Director has interest in all transactions with 

that firm or company and shall be regarded as sufficient disclosure under this 

clause as regards such Director and the said transactions and after such General 

Notice it shall not be necessary for such Director to give a special notice relating 

to any particular transactions with that firm or company 

 

50. The business of the company shall be managed by the Directors 

  who may use power vested to them by the General Meeting. 

 

51. The Directors may appoint one of them to be the Managing Director 

who will be paid a monthly salary or commission as shall be fixed from time 

to time by the company in the General Meeting.  Other Directors may also be 

paid such remuneration as the company may determine in the General 

Meeting. 

 

52. The qualification of a Director shall be holding of at least one share 

  in the company. 

 

DISQUALIFICATION OF DIRECTORS 

 

53. The office of a Director shall “ipso facto” be vacant: - 

 

(a) If he/she be bound lunatic or becomes of unsound mind; or 

 

(b) If he/she shall become bankrupt in this Territory or in any other 

territory which is declared to be a reciprocating territory under Section 

147 of the Bankruptcy Act; or 

 

(c) If he/she becomes prohibited from being a Director by reason 

of any order made under Sections 213 or 265 of the Act; or 

 

(d) If he/she resigns his office by notice in writing to the company; 

  or 

 

(e) If he/she is punished with imprisonment for a term exceeding 

  six months without the option of a fine; or 

 

(f) If he/she absents him/herself from meetings of the Directors 

during a continuous period of six months without special leave from 

other Directors and they pass a resolution that he has by reason of such 

absence vacated office; or 

 

(g) If he/she without the consent of the company in General 

Meeting holds any other office of profit under the company except that 

of Managing Director or Manager. 

 

BORROWING POWERS 

 

54. The Directors may raise or borrow for the purpose of the company’s 

business such sum of money as they think fit and secure the repayment of or 

raise any such sum or sums as aforesaid by mortgage or charge upon the whole 

or any part of the property and assets of the company, present and future, 
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including its uncalled capital or by the issue at such price as they may think fit, 

of bonds or debentures, either charged upon the whole or part of the property 

and assets of the company, present and future including its uncalled or 

unissued capital, or not so charged or in such other way as the Directors may 

think expedient. 

 

                                                  SECRETARY 

 

55. The Secretary shall be appointed by the Directors for such term, at 

such remuneration and upon such conditions as they may think fit, and any 

Secretary so appointed may be removed by them. 

 

56. A provision of the act or these regulations requiring or 

authorizing thing to be done by or to a Director or the Secretary shall not be 

satisfied by its being done by or to the same person acting both as Director and 

as or in place of the Secretary. 

 

 

                                                           AUDIT 

 

57. Auditors shall be appointed and their duties regulated in accordance 

  with the Act. 

58. Every account of the Directors with the company, when audited and 

approved by the General Meeting, shall be conclusive, except as regards any 

error discovered therein within three months next after the approval thereof.  

Whenever any such error is discovered within that period, the account shall 

forthwith be corrected, and there forth shall be conclusive. 

 

                                                    WINDING UP 

 

59. If the company shall be wound up the Liquidator may, with the 

sanction of an Extraordinary resolution of the company and any other sanction 

required by the Act divide amongst the members in specie or kind the whole or 

any part of the assets of the company and may for such purpose set such value 

as he deems fair upon any property to be divided as aforesaid and may 

determine how such division shall be carried out as between the members or 

different classes of members.  The Liquidator may, with the like sanction vest 

the whole or any part of such assets in trustees upon such trust for the benefit 

of the contributories as the Liquidator, with the like sanction shall think fit, but 

so that no member shall be compelled to accept any shares or other securities 

whereon there is any liability. 

 

INDEMNITY 

 

60. Every Director, Agent, Auditor, Secretary and other Officer for the 

time being of the company shall be indemnified out of the assets of the 

company against any liability incurred by him in defending in such capacity 

any proceedings whether civil or criminal in which judgement is given in his 

favour or in which he is acquitted. 
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