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The name of the Company is Honglin International Trade Development Co.
Limited -

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

The objects for which the company is formed are:

To carry on business of buying, processing, storage and export of
fish maws to international markets.

To carry on the business of fishing and marketing of all freshwater
and sea products in international market (including interior Africa)
and local markets:; fish merchants; fishing operations in the sea and
fresh water and to process, buy and export all types of fish, fish
products and seafood including but not limited to reef cod, red

snapper, sea breams, octopus, prawns, lobster, nile perch and"

sardines, processed, dried, smoked and salted fish, canned fish,

esh fish, seca shells and sea products and generally all types of
marine products. ' ' '

To engage in and otherwise carry on the business of edible oll
milling, cotton ginning, rice milling and generally engage in the
primary and secondary processing of all kinds of agricultural crops,
accelerate and support production and market research
programmes to facilitate development of new farming and

processing technology for creation of a vibrant agricultural industry
and production of high value agricultural products and reliable
markets: and facilitate the. strengthening of human skills and
information and communication technology in the industry

To distribute, buy, sell, import, produce, process, manufacture, pack
or otherwise deal in food and food products, meat, groceries, fruits,

spices, herbs, poultry, fish, snacks, confectioneries, powders; and to
carry on the business of distributors, dealers, and producers of the

entire range of consumer goods and foodstuffs, industrial and
agricultural products, dairy farm and horticultural produce as well as
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to manufacture, process, refine, blend, pack, export, import and deal
in any and all kinds of food crops.

() To set up modern facilities for and engage in the distribution,
importation, expartation and production of processed foods, snacks,
confectioneries, cakes, buns, table delicacies and any other
provisions, goods and all kinds of drinks and foodstuffs preparations

and processing and to carry on business as bakers, restaurants
owners and opelalors, operalors of a chain of supelialhkels, and Lo

nrocess edible oil, flour, beverages and domestic consumables of all
sorts and description.

() To buy, distribute, sell, manufacture and deal in industrial products,
refreshments, packaging materials and consumable stores of all
kinds and to carry on business as manufacturing chemists and
importers of all kinds of chemicals, syrups bottles and machineries,

refrigerators, cold storage plants, bottle coolers required in the
- carrying out of the business aforesaid.

(g)  To carry on the business in Tanzania and elsewhere as distributors,
wholesalers, retailers, stockiest, importers, exporters, agents and
transporters and manufacturers of the entire rahge of alcoholic and

non-alcoholic beverages including but not limited to all kinds of

liqueurs, spirits, beers, wines, carbonated soft drinks and any other
business analogous to the same which may be conducted by the

company conveniently in connection herewitn.

)  To acquire land by purchase, lease or otherwise for livestock and
agriculturai- use and other investments purposes, and develop the
land into livestock farming or animal fattening farms, dairy farming,

poultry farming, fish farming (including fish cage farming), paddy rice
farms. wheat farms, cotton farms, sesame seed farms, aloe vera
plantations, oil palm plantations, coconut plantations, cashew nut
plantations, and intc any other crop farms and plantations and
engage in livestock/dairy/poultry processing 1o ‘produce export
quality meat, dairy products, poultry products and other various
livestock/dairy products, and engage in agro-processing to produce
export quality rice, cotton lint, edible oils, all kinds of flours, cashew

nuts. bio-fuels, and any other product from the farms, the plantations
and from any other crop.

(1) To engage in and otherwise carry on the business of cultivating,
planting, growing, buying, marketing and selling of agricultural crops,
fruits, horticultural products and livestock products of all kinds and
descriptions, and carry on business as importers and exporters of

every kind of agricultural products and other produce of the soil, and
to prepare, preserve, process, cure, blend, refine, treat and render

marketable any such produce either in its prepared, manufactured,
raw or other state.

____._——__FMP——_———'
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U)

(1)

To acquire land by purchase, lease or otherwise for agricultural use
or any other investments purposes and carry on the business of
cultivating, planting, growing and developing forests plantations
including teak, pine trees and any other hard and soft woods and
engage in the business of logging, lumbering, wood processing,

~ production of furniture and produce, sell, buy, import and export

forest products of all kinds and descriptions.

To carry on business as manufacturers, principals or manufacturers’
representatives, importers, exporters, buyers, retailers, sellers of the
complete range of automobile, tractors and earthmovers spares and
accessories: engines, oils, batteries, tyres; industrial, mining and
agricultural machineries, equipment and spares; farming tools and
implements; iron bars, steel ware, hardboards and general
hardware:; building and construction materials; road construction

materials and related products; solar equipment and accessories;
and engage in the manufacturing, assembling, repairing and
distribution of electrical appliances and other machineries,
equipment, spares and accessories of all kinds and descriptions. -

To carry on the business in Tanzania and elsewhere as distributors,
wholesalers, retailers, stockiest, importers, exporters, agents and

transporters of the entire range of agricultural inputs and related

activities, as well as stationery and office supplies of all kinds and
descriptions.

To engage in the business of stone quarrying for production of stone

aggregates for the construction and building industry; and to carry on
business as manufacturers of construction and building materials

using locally available raw materials and high technology to produce
various products including but not limited to concrete articles of the

likes of concrete culverts for road construction, electric poles, roofing

tiles, floor tiles, paving blocks, vibrated blocks; fabrication of all types
and sizes of steel and aluminium structures including door/window
grills, steel and aluminium door/window frames and interior high-tech
designs; galvanizing of all types of steel and iron, manufacturers of

locks and keys, furniture makers and manufacturers, importers,

exporters and distributors of construction and building materials of
all types and descriptions. '

To carry on business as transporters, road haulage specialists,
marine transporters, container operators, freight chatterers and

general cargo dealers as well as conducting the business of clearing

and forwarding agents, general cargo dealers and for that purpose
acquire or lease bonded warehouses.
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company and or enter into joint venture partnership or any
arrangement for sharing profits in carrying on such business.

To carry on business as tour operators, tourist agents, car rental
service providers, hotel reservationists, photographic safaris,

camping and hunting safaris, travel agents, flight charter contractors,
self and chauffer-driven cabs, and to facilitate creation and operation

of cultural tourism programmes and other services desirable for the
advancement of goals and mission of the company.

To purchase or otherwise acquire, explore, develop and work claims
or mines, drill and sink shafts or wells and raise, pump, dig and
quarry for gold, silver, mineral ores, diamonds, gemstones and
precious stones, oil, petroleum, natural gas, coal, earth and other

substances and generally to carry on business of mining and dealers
in minerals of whatever description.

To engage in mineral buying and processing including diamonds,
gemstone and minerals of all other kinds and descriptions; and
carry on business as buyers, cutters, sorters, polishers, sellers and
exporters of all types of precious metals and mineral products
including gold, diamonds, tanzanite, nickel, platinum, silver, zinc,
bauxite, coal, tin, copper, iron, lead, limestone, magnesite,
phosphates, rock salt, tin, uranium, oil shale and minerals of all other
kinds and descriptions; and to establish and acquire, own and
operate training - centers ‘and facilities for conducting mineral
prospecting, explorations, extraction and processing technology in
general . '

To carry on the business of bulk petroleum products stores,
suppliers of petroleum and oil products; to build, own and operate
petrol stations, motor vehicles service stations and garages,
distributors and suppliers of liquefied petroleum gas (LPG) including
setting up a plant for repackaging of LPG into convenient various

- sizes of gas cylinders for domestic and industrial use; as well as to

own land, oil wells, refineries, mines, mining and drilling rights and
concessions, minerals, ores and attendant rights.

To carry on the business of processing and bottling of pure drinking
water: manufacturing aerated and mineral waters, cordials, syrups,

beverages, ice and ice creams, juices and to establish in Tanzania
and in any part of East Africa shops, refreshment rooms, depots and
distribution network for the sale of the said products either In
wholesale or retail.

To engage in or otherwise carry on the business of dealing in timber
and forestry products, to own and run timber stocking facilities,
carpentry workshops for manufacture of all kinds of furniture and
wood products, to be timber merchants, to supply timber, logs,
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(bb)

(cC)

(dd)

wood, carvings be it for local or export market; and to carry on the

business of supplying timber and any other forestry products to any

person be it corporate or otherwise as the company may secure
order

To carry on the business of manufacturers, principals or
manufacturers’ representatives, Importers, exporters, buyers and
sellers of all kinds of furniture and household equipment, television
sets with television accessories, DVDs and other electronic devices
and electrical appliances of all kinds and descriptions, refrigerators
and freezers, industrial and agricultural machineries and spares,
automobile spares, engines, iron bars, steel ware, hardboards, road
construction materials and other related products and building
materials; and engage in the manufacturing, assembling, repairing
and distribution of electrical appliances of all kinds and descriptions.

To carry on the business of recycling of used plastics of all kinds and
descriptions for export as well as domestic use, manufacturers,
dealers, sellers, buyers, and/or importers and exporters of all kinds
of inputs required in the manufacturing of plastic products and deal

in all aspects of import and export of polypropylene bags and al
types of plastic products.

To carry on business as manufacturers, importers, wholesale and
retail dealers of all types of plastic pipes and fittings, plastic
products of all kinds and descriptions, electrical products and

electrical accessaries used in electrical installations including but not
limited to cables, switches, lights, pvc boxes, covers and conduit

pipes of all types and descriptions

To carry on business as manufacturers, importers, dealers, sellers,

distributors and suppliers of ordinary lady’s and man’s shoes, sports

shoes, slippers, wallets, handbags, waist belts and other similar
products; and to acquire, establish, install and operate machinery

and equipment for manufacture of garments including but not limited
to bed sheets, bed covers, pillow cases, children’s, ladies and men’s

clothes of all kinds and descriptions and such similar textile

oroducts, and establish tanneries for leather processing and
production of all kinds of leather products.

To carry on business of glassware, crockery, cutlery, readymade
garments, ironmongery, machinery turners, spare parts of every
description and all other household fittings and requirements and
articles and commodities of personal and household use and

consumption, provision of optical, photographic and other
instruments, apparatus, and generally in all manufactured goods of

all types and merchandise of all types and descriptions.
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(ff)  To carry on the business as commercial educationists; to establish,
Tl acquire, own and operate affordable schools and institutions of all
levels including day care centres, nursery schools, primary schools,
secondary schools, colleges, universities, community-based
vocational training centres, medical schools and colleges and

related human resource development establishments of all kinds
and descriptions, and o plovide soculal sducation to the publi

without discrimination, to educate, encourage and instill good ethics
and morals to students. |

(aq) To establish, acquire, OWn and operate training centres and facilities
tol conducling  culnputo il jelated  halning  Activities [l

remuneration, such activities including but not limited 10 the
designing and conducting of general and customer-tailored courses

in computer systems installations, computer software operations,
aparations, installations and operation of network systems of all

types and descriptions

(hh) To catry on the husiness of computer networks, sales of computers,

] consultancy, computer training, graphic, design, internet cafe,
computer programming, photocopying (sales and repairs, faxing,
note counting machines, slutlonorios, wobtllay, lolacommunicntion

equipment, telephones, cellular phones, TV transmission equipment,
and all types of computer networks and related activities

1 - (i)  To carry on the business of manufacturers, designers, repairers,

importers and exporters, buyers, sellers, hirers, renters, agents and

1 Efa ek representatives ol manufactuters  of  computor hardware  and
software units and systems of all types and descriptions

. (). To carry on the business of electricity generation and production of

| . electric power by solar energy and other energy sources to facilitate
tormation cotnmunication lechnoloygy (1C€T) in rural contros and

Ty !' enhance the use of ICT by rural communities.

(kk) To carry on business as providers, consultants and/or advisors of
financial and insurance services including insurance brokerage and
insurance agents covering all types of insurance COVErS such as
general Insurdnce, e Insurance, -health insurance; manageors of

funds including pension and social security funds and funds of all

other kinds and ‘descriptions; 10 conduct business as investors In
various activities and collect premiums directly for own schemes and

as agents for other companies and to invest these funds for

sustainable returns.

(11) To engage in the business of commercial banking, micro financing,
bureau de change operations, and deal in travelers cheques, credit
card, smart cards, bank drafts and all commercial instruments of
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payments, and 10 make use of venture capital investment strategies

for rural investment drives where capital and management skills will

be invested In order to obtain returns prior to selling the business 10
the rural entrepreneurs, and do all the above activities either directly

O s conasultants and/or ndvinors

(mm) To carry on the business of management consultancy for human
resources relating to selection, placement, training, orientation,

forming employment policies, outsourcing employees in all fields
throughout the world: and other activities -elated to employees and

omployors and hoir insurancoe related matters.

To carry on the business of marketing relating to promote products,
its marketing, feedback from market and other aspects of marketing

all kinds of products,

(nn)

(00) 1o engage ‘" or otherwise carry on the business of dealing I timbel

and forestry products, 10 OWN and run timber stocking facilities,
carpontiy workshops for manufacture of all kinds of furniture and

wood pI‘OdUCtS, to be timber merchants, o supply Umber, logt,
wood. carvings be it for local or export market; and to carry on the
business of supplying rimber and any other forestry products to any
person be it corporate or otherwise as the company may Secure

order

(pp) 1O establish  and  cany Ol e businosn  of assembling nnd
reconditioning of tractors and other agricultural machinery and

farming implements, motor vehicle and motor cycles and for that
purpose establish a workshop; and import tractors and other

agricultural machinery and farming implements, motor vehicles and
motor cyclon in completely knocked down form (CKD); fabrication of

tractors and other agricultural machinery and farming plemaerns,
motor vehicle parts, manufacture of spare parts, industrial machinery
gpares, heavy duty equipment; reclaiming and reconditioning of any
type of tractors and other agricultural machinery and farming
implements, motor vehicles, motor cycles and machinery part.

(qq) To carry on husiness as motor garage proprietors, tractors and other
agricultural machinery and farming implements, motor cars and
motor cycles manufacturers and dealers, tractors and other

agricultural machinery and farming implements, motor car agents
and motor engines, metal and alloys makers, painters and

decorators of all kinds.

ufacturing taciues and catty on all ul the
vers, spinners and manufacturers of and
f textile products
bleachers dyers,

(r)  Tosetup cotton wool man

husinesses of knitters, wed
dealers in yarns fabrics make ups or other types o

made from cotton, wool. silk rayon, substances,

Page 10 of 28

oot & ST VIR S e i
WECER LY Y

: TS TR VO 7 L] T |



(tt)

(yy)

\
\
¥
E
1
|

printers and finishers of textile products and substances, and
makers of vitriol, bleaching and dyeing materials; and engage Iin the

production of cotton fibre based bandage, sanitary cotton wool and
all kinds of cotton wool and textile products for domestic and expoil

‘markets. To establish and acquire, own and operate training centres

and facilities for con%ucting'textile technology and related training
aclivillion,

To carry on business as manufacturers, importers, exporters,

wholesalers and retail dealers of all types of tyres, tubes, steel, iron,
aluminium, coppel, ncluding all types of fron bars, sClews, gullering,

wire nails, expanded metals, wire drawings, barbed wire, weld mesh,
pipes and fittings, tubular pipes, welding rods, household utensils
and general containers, and all kinds of metallurgical products.

To carry on busihess of electronic engineering, communication
engineering, communication equipment including satellite

communication, wireless loop, internet services and any other form
of communication, navigation ocquipmont enginearing and cdata
processing engineering and to offer to any person, firm or entity for

consulting services relating to these business for fee.

To carry on the business of production ‘and’ distribution ' of
audiovisual materials, television and radio programmes; fiction,
docimontary abd information filmes, vidoon and cinemnn and engagoe

in training, support and consultancy services to the film and

television industry as a whole; and to manage and promote the

business of media including but not limited to radio and television
hroadeasting, profeasional advertisement and act as advertisement
and publicity agents of all kinds and descriptions.

To carry on business of music recording, audio plays, recording of
live events, und audlo enyglineeting faclitios

To carty on business as owner and manager of radio stations and
television networks and programmes thereto related in the United
Republic of Tanzania and eisewhere."

To carry on business as. manufacturers, importers, exporters,
wholesale and retail dealers of all types of steel, iron, aluminium,

copper, including all types of household utensils and general

containers, iron bars, screws, guttering, wire nails, expanded metals,
wite dirawing, Laitbed wire, weld mesh, pipes and fings, wbulal

pipes, welding rods, and all kinds of metallurgical products.

To carry on all or any of the businesses of general engineering,
contractors, civil engineers, site formation, plant layout advisers,

contractors and consultants, either electrical, civil, mechanical,

metallurgical, structural chemical, aeronautical, marine, oOr

Pape 11 of 28



otherwise.

(22) To cany on the bhuninenns ol elocho |:lnlltf3|n, UUIL] alid sllvel |J|t:1l_tjb,
cutlery, bronzes, articles of virtue, objects of art and such other

articles and goods as the company may consider capable of being
conveniently dealt with in relaticn to its business and to manufacture
and to establish factories for manufacturing goods for the above.

(aaa) To carry on the business of excavation, trackers, exhumers and
finders of all types of antiques and antiquities and to process, buy,

and sell, export and import, any type of antiques, antiquities,
processed or unprocessed.

(bbb) To carry on the business of importation, assembling, installations,
repairing, distribute and supply equipment for routing of telephone
calls to the cheapest network, otherwise known as Least Cost
Routing, and supervise, manage and market the least cost

telephone routing business as well as providing on the job training
and establishing training centres for the same.

(ccc) To carry on business as importers, dealers, sellers, distributors and
suppliers of telephones, cellular phones office equipment and
similar electronic products; and parts for telephone, cellular phone,

office equipment and similar electronic products; and to carry out
repairs and services for such products.

(ddd) To carry on the business of or art printers, colour printers, copper
plate printers, lithographic printers, offset printers, photographers,
artists, designors, and draughtsman and as roll-form and automatic
printers, cheque printers, trade printers and of printers generally and
graphics and silk screen of all types of newspaper, magazine,

periodical and journal proprietors, press agents, news agents,
journalists, literacy, dramatic and music critics.

(eee) To carry on the business of rendering security services to
companies, private premises, individual buildings and warehouses,
VIP protection, security consultation, survey and investigation; and

generally provide security services of all kinds to clients of all kinds
and descriptions - -

(ffff To carry on the business of office cleaning and fumigation,
firefighting and related activities; and engage in the business of
sales and supply of general cleaning, fumigation and firefighting
materials and equipment including but not Ilimited to fire

extinguishers; and engage in the general maintenance and services
of such equipment

(9g9g) To carry on the business of garbage or waste collection and refuse
removal, and such similar activities within towns, municipals and
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(KKK)

(11

cities
To manufacture, build, buy, sell and deéal in goéds, wares, tools and
merchandise of every nature, kind and description whatsoever.

To develop the resources and turn to account the lands, buildings

and rights for the time being of the company in such manner as the

company may think fit and may divide the land of the company into
smallholdings.

To carry on any other business (whether manufacturing or
otherwise) which may seem to the company capable of being
conveniently carried on in connection with the above, or calculated

directly or indirectly to enhance the value of or render profitable any
of the company's property or rights. - |

To acquire and undertake the whole, or any part of the business
property and liabilities of any person or company carrying on any
business which the company is authorised to carry on, or possessed

of property suitable for the purposes of the company.

To apply for, purchase or otherwise acquire, any patents brevets
dinvention, licences, concessions and the like, conferring any
exclusive or non-exclusive or limited right to use, or any secret or
other inforrmation as to an invention which may seem capable of
being used for any of the purposes of the company or the acquisition

of which may seem calculated directly or indirectly to benefit the
company, and to use, exercise, develop, grant licenses in respect of,

or otherwise turn to account, the property, rights or information so
acquired. 4

(mmm) To enter into partnership or into any arrangement for sharing

profits, union or interests, co-operation, joint venture, reciprocal
concession or otherwise, with any person or company carrying on or

engage in any business or transaction which this company is

authorised to carry on or engaged in, or any business or transaction
capable of being conducted so as directly or indirectly to benefit this
company.

(nnn) To guarantee the repayment of money by and the contracts of, or

(000)

otherwise assist, any person, firm or company, and to take or

otherwise acquire shares and securities of any such company and to
selL, hold, reissue, with or without guarantee, or otherwise deal with
the same. "

To take, or otherwise acquire and hold shares in any other company
having objects altogether or in part similar to those of this company,

or any business capable of being conducted so as directly or
indirectly to benefit this company.
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(PPP) 10 enter into dalny arrangements with any Governments or

(ttt)

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 Govermment or authority, any rights, privileges and
concessions which the cOmpany may think it is desirable to obtain

and to carry out, exercise and comply with any such arrangements.
rights, privileges and concessions.

To promote any company or companies for the purpose of acquiring
all or any of the propenty, rights and liabilities of the company, or for
any othor purposo, which may seem directly or Indirectly calculated
0 benefit this company. "

To invest the money of the company not Immediately recuired in
SHCh manner as may hom thne Lo Uime be determined.

To lend money to such Persons or companies and on such terms as

may seem expedient, and in particular to customers And otheorg
having dealings with 1 Cothpany, ol contiacts by dlly persons,
firms or companies.

To borrow or raise Or secure the payment of money in such manner
as the company ahall think L, and In particular Dy the Dy mortgaging

- Company property or issue of debentures Or debenture stock,

perpetual or otherwise, charged upon all or any of the company's
property (both present and futuro) including its uncalled Capltal, and

O purchase, redeem or pay off any such securities.

To amalgamate with any other company having objects altogether or
in part similar to those of the company.

To remunerato ANy parson or Compuany for services rendered or 1o
be rendered, in placing or assisting to place or guaranteeing and

hilsinenrs

(Www) To draw, make. accept, endorse, discount, execute and issue

(XXxX)

(yyy)

pPromissory notes, bills of lading, warrants, debentures and other
negotiable or transferable Instruments.

To sell or dispose of the undertaking of the company or any part

thereof for such consideration as the company may think fit, and i
Particular for shaes, debentures or Securities of any other company

having objects altogether or in Part similar to those of this company.

To obtain any provisions order, Ordinance or Act of Parliament for
enabling the company to carry on any of its ohjocts into offoct o fo
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affacting any madification of the company's constitution, or for any
proceedings or applications which may seem expedient, and 10

oppose any proceedings oOr applications which may seem calculated,
directly or directly, to prejudice the company's interest. |

(zzz) To distribute any of the property of the company among the
members in specie. ' |

(agaa)Pursue as o matter of priority Investments thal ale youlod o
exporting or the generation of foreign currency along with

invostmonts  that have activities  within Tanzania, and pursue
gslablishing an investiment presence I Last Afrlcan Counbrios and

other African countries as a ba’lsis for global growth with Tanzania
being the home base of the company. | '

(bbbL) To do all vr any ol the above things i any part of the wotld dand at
principals, manhaging agents, agents, contractors, trustees, or
otherwise, and by or through trustees, managing agents, or
otherwise, and either alone or in conjunction with others.

(ccee) To do all such other things as are incidental or conducive to the
attainment of the above objects.

And it is hereby declared that “company” in this clause, except where used
in roference to this Company, shall include any partnership or other body of
persons, whether incorporated or 1ot incorporated, and wherever formed,

incorporated, domiciled or resident.

“Parson” shall include any company as well as any other legal or natural
potsoll,

“Securities” shall include any fully, partly or nil paid or no par value share,
atoclk, tinit, dehenture, debenture or loan stock, deposit receipt, bill, note,

warrant, coupon, right to subscribe or convert, or similar right or obligation,

«And” and “or’ shall mean “and/or” where the context so permits,

“Other” and “otherwise" shall not be construed ejusdaeln generls where @
wider construction is possible.

The objects specified in the different paragraphs of this clause shall not

except where the context expressly so requires, be in any way limited or
rostricted by reference 1o or inforonce from the terms of any other

paragrapk or the name of the Company or the nature of any business

carried on by the Company, but may be carried out In as full and ample a
manner and shall be construed In as wide a sense as if each of the said

paragraph defined the objects of a separate, distinct and independent
company. Lo
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4. The liability of the members is limited,

5. The share capital of the company |s Tshs 200,000,000/= (Shillings Two
Hundrod  Million) divided Into 1,000 (One lhousand) shares of Tshs

200,000/= (Two Hundred Thousand) each, -and the Company shall have
the power to divide the original oriany increased capital into several

classes, and to attach thereto any preferential, deferred. qualified or other
special rights, privileges, restrictions or conditions.

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

| B/Nu: | Name, Postal Address and Occupation | Number of | Signatureand
of Subscribers | Shares Taken | Seal/Rubber Stamp |
| | by Each of Subscribers
| Subscriber
1. | Mr. Ou Guan Chao ' o
| Guang Dong Province, CHINA . |
No: 201 Tiwei Compound, " R LR Ej %@
- ¥ !- )k i T -t |
| Dian Bai Town |
20 | Mis. Wang Shen Hong - 400
Plot No: 94 AIX Kirumba Valley |
Mwanza 2 WLL w2
| Tanzania AR o 8 bR - '

Dated this......\ .’I%.....day of ...... M Q‘L ........ 2011.

WITNESS to the above Signatures:
§ 1o ] U R — 1/\[“ O;,u \ A WA P ald - A
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THE COMPANIES ACT
(ACT NO: 12 OF 2002)

PRIVATE COMPANY LIMITED BY SHARES

INTERPRETATION

1. In these Articles:

‘The Act” means the Companies act
"Articles” means these Articles of Association of the company

‘Clear days” in relation to the period of 'a notice means that a period

excluding the day when the notice is given or deemed to be given and the
~day for which is given or which it is to take effect.

"The Seal” shall mean the Common Seal of the Company

‘Secretary” shall mean an

Y person appointed tb perform the duties of
Secretary of the Company. l

Explonstons refening o wiiling, unless the COllll’al‘y Intention appears, be
construed as includin

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

Unless the context otherwise requires
these articles shall bear the s

- modification thereof in force 3
binding on the company.

, WOrds or expressions contained in
ame meaning as the Act or any statutory
t the date at which these articles become

2. The number of members with which the company proposes to be

registered is TWO but the directors may from time to time register an
increased of members. _. R .

3. The subscribers to the memorandum of association and such other persons

as the directors shall admit to membership and shall be membets of the
company '
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GENERAL MEETINGS

- The Company shall In onch voor hold a general meeting as ita annual

general meeting in addition to any other meelings 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
mooling of tho company and that of tho next,

Provided that so long as the company holds its first annual general
meeting within eighteen months of its incorporation, it need not hold it in
the year of its incorporation or in the following year. The annual general

meeting shall he held at such time and place, as the directors shall

appolint.

5. All general meetings other than annual general meetings shall be called

eosclraorclinary goneral nmed NIVES

. The directors may, whenever they think fit, convene an extraordinary

general meeting, and extraordinary general meetings shall also be
convenod on such requialtion, or I defaull, may bo convenod by ouclh

requisitionists, as provided by section 133 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

wiiting at the loast. Tho notico shall spocify the placo, tho day g houn
of meeting and, in case of special business, the general nature of that
business: ' |

Provided that a meeting of the company shall, notwithstanding that it is

called by shorter notice than that specified in this article be deemed to
have been duly called if it so agreed:-

a. In the case of a meelny called as the annual general meeling, 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
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notice of a mééiing by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting - &

PROCEEDINGS AT GENERAL MEETINGS

- 9. All business shall be deemec  special that is transacted at an
extraordinary general meeting, and also all that is transacted at an annual
general meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
directors and auditors, the election in the place of those retiring and the
appointment of, and the fixing of the remuneration of the auditors.

IU.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.

11.1f 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 0 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. '

1

12.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 number to be chairman'of the meeting and, if 'there is only
one director and willing to act, he shall be chairman. AT vy

13.1f at any meeting no director is willing to act as chairman or if no director

IS present within fifteen minutes after the time appointed for holding the

meeting, the members present shall choose one of their number to be a
chairman of the meeting. '

14. 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 is 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
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business to be transacted. Save as aforesaid it shall not be necessary to

give any notice of an adjournment or of the business to be transacted at
an adjourned meeting.

15.At any general meeting a resolution put to the vote of the meeting shall be

decided on a show of hands unless a poll is (before or on the declaratlon_
of the result of the show of hands) demanded:-

a. by the chairman; or

b. by at least (two) members present in person or by proxy; or

c. by any member or members prasent in person or by proxy and
eprescnling not less tan one - Llenth ol 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 favour of or against such resolution.
The demand for a poll may, before the poll is taken, be withdrawn

16. Except as 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
decimoed to be the resolution of the meeting at which the poll was demand.

17.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.

18.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 elther immedlately 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 proceeded with pendlng the taking of
the poll. - '

19.A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a

general meeting at which he was present shall have effect as if it had
been passed at a general meeting duly convened and held, and consist of

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

Page 20 of 28
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i VOTE OF MEMBERS

ot 20.Every member shall have one vote against each share held by him/her. '

| | 21.A membeor in rospoct of whose ostolo o nanager has been appointed
it ~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
Hh manager may, on a poll, vote by proxy. ML
SR . | :

272 No mombor shall he ontitled 1o volo - al any gonotal mooting unloss all
noneys presently payable by him to the company have been paid.

23.0n a poll votes may be given gither personally or by proxy.

1 - 24.The instrument appointing a ;:?'roxy shall be in writing under the hand of
. ' the appointer or of his attorney duly authorized in writing, or, if the
s appointer is a corporation. either under seal) or under the hand of an

officer or attorney duly authorized. A proxy need not be a member of the
company,

T e S e e g, ey il - S -

25.The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it i« slgned or a notenially corlifiod cupy ol

that power or authority -shall qe 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 convering the meeting, not leas than A8 houls

bolule the Ume lor holding the imeeting of adjourned meeting at which the
per son named i the instrumient proposes to vote, or, in the case of 3

.j_ ~poll, not less than 24 hours before the time appointed for the taking of the
i poll, and in default the instrumeént of proxy shall not be treated as valid.

L]

26.An instrument appointing a pr Xy shall be in the following form or a form
as near hereto as circumstances admit:- .

“HONGLIN INTERNATIONJ TRADE DEVELOPMENT CO. L IMITED

YV imtiastrsmmsssiepeissiminmesbiiadioill il o | (8 TSRS T .7 e, DBING @ Member/
| members of the abovel- named company, hereby appoint
_* wskaiiasnssssutiessesendgatsasinsosisonipbibebiisssinsiniocan s 9" OF cssddicdismmasiiionse oot sebsiitedd. OF failing him
AR 2NN DR SR W | PSRN Py Sy e , as my/our

'/or behalf at the {annual or extraordinary,
eeting of the company to be held on the

proxy to vote for me/us on m
as the_case maybe} general

....................................... day of ...leu....20...... and at any adjournment
thereof. .

o} |
Signed this' ..., .day of ... 20 ... :

"1
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assoclation or a majority  of _}I\t:ll't and  until sueh rbtal‘mlnntinn tho
signatories to the Memorandu i of Association shall be F,he first directors.
Unless otherwise determinediby ordinary resolution; the number of
directors shall not be subject td any maximum but shall be not less than
two. ;: | |

32.The following persons shall be t e first Directors to the company:-

i

(1) Ou Guan Chao
(2) Mrs. Wang Shen Hong Eil

33.The remuneration of the direct"';"rs shall from time to time be determined
by the Company in general mee‘ing. Such remuneration shall be deemed
to accrue from day to day. The directors shall also be paid all traveling,
hotel and other expenses properly incurred by them In attending and

returning from meetings of the directors or any committee of the directors
ar general meotings of the company or in connection with the business of

the company.

. & | .

34.The director may exercise all'the powers of the company 1o borrow
money, and o moirtgayge ol chatye s underlaking and propelly, ol any
part thereof, and to issue debentures, debenture stock and other
securities, whether outright or as security for any debt, liability or
obligation of the company or any third party.

BORROWING POWERS

4

POWERS AND DUTIES OF DIRECTORS

35.Subject to the provisions of the Act, the memorandum and the articles

and to any directors given by special resolution, the directors, who may
exelcise all the powers ol the company, shall manago the businesy of tho
company. No alteration 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. '

36.The directors may by power of attorney appoint any person 1o be the

attorney of 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.

37.All cheques, promissory notes, drafts, bills of exchange and  other
negotiable instruments, and all receipts for moneys paid to the company,
shall be signed, drawn, accepted, encorsed, or otherwise executed, as
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they case may be, in such manner as the dlrectors shall from time to tlme
by resolution determine,

138 The directors shall cauae minutes to he made in books provided far 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

Uitectota and ol any conimitteons ol the direclul s,

c. of all resolutions and proceedings at all meetings of the company,
and of the directors, and of committees of directors.
‘ o .
DISQUALIFICATION OF DIRECTORS

39. The office of director shall be vécated If the directors:-

a. Without the consent of the company in general meeting holds any
other office of profit under the company; or

b. Becomes bankrupt or makes any arrangement or (‘omnoqntmn with
his creditule yenwoiully, ol

c. Cases to be a director by virtue oi any provision of the Act or
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 g directly or indirectly intereated 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 mallu dllalllg thereal, and if he does so vote shall not
be counted.

40.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.

41.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 anytime 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 meetlng, and shall then
be eligible for re - election.

42 The compan’y may by ordlnary resolutlon of which SpeC|al 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

it 20l M
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for damages for breach of any contract of service between him and the
company.

43.The company may be ordinary resolution appoint another person in place

of a director removed from office under the immediately preceding article.
without prejudice o the powers Ol lho 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.

44.Subject to the provisions of the articles, the directors may regulate their

meetings as they think fit. Questions arising at a meeting shall be
doclded by o majority of voles  In cnse 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.

45.The quorum necessary for the transaction of the business of the directors
may bo fixod by tho diroctors and tnfoss o fixorel shnll bo TWO),

46.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. Y .

A7, 1 hoe dijectors mmay appolint ong ol thal numbots 1o bo the chahrman of tho

hoard of directors and determine the period of which he Is 10 hold office,
Unless he is unwilling to do so, the director so appointed shall preside at
every meting 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. fifteen (15) minutes after the time
appointed for holding the same, the directors present. may choose one of
their number to be chairman of the meeting. 1 AN g

48.The directors riay delegate any of their powers to ahy 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.

49.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
~fterwards 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 had been duly appointed and was qualified and had
continued to be a director and was entitled to vote. ' |

itk

LY '
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50. A resolution in writing signed by all the directors entitled to receive notice
of a meeting of the directors, or of a committee of directors, shall be as

valid and effectuai as if it had been passed at a meeting of the directors or
{as the case may be} a committee of directors duly convened and held,

and may consist of several documents in the like form each signed by one
or more directors.

SECRETARY

)

remuneration and upon such Cond_itions as they may think fit; and any
secretary so appointed may be removed by them.

The Secretary shall be appointed by the direclors lor such term, at such

52.A provisions of the Act or these articles requiring or authorizing a thing to
be done by or to a director and the secretary shall not be satisfied by its

being done by or to the same person acting both as director and as, or In

place of, the secretary. |

THE SEAL

53 The seal shall only be used by the authority of the directors or of a

committee of the directors authorized by the directors. The directors may
determine who shall sign any instrument to which the seal is affixed and

unless otherwise so determined it shall be signed by a director and by the
secretary or by a second director.

64.Tho diractors siiall causoe propor books of account to be kept with respect
t0:-

2 all surhs of money received and expended by the company and the
matters in respect to which the receipt and expenditure takes
place;

b. all sales and purchase of geods by the company; and

c. the assets and liabilities of the company.

Property books shall not be deemed to be kept if there are not kept such

hooks of account as are necessary to give a true and air view of the
state of the company’s affairs and to explain its transactions.

55 The books of account shall be kept at the registered officer of the

company, or subject to section 151 (4) of the Act, at such other place or
places as the directors think fit. and shall always be open to the

inspection of the directors.

56.No number shall (as such) have right of inspecting any accounting
records or other book or document of the company except as conferred
by statue or authorized by the directories or by ordinary resolution of the
company. "
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57 The directors shall from time to time in accordance with sections 153,155
and 150 of the Act, cause to be prepared and to be laid before the

company in general meeting. stuch profit and loss accounts, balance
slhigols, gloup aceou it (II aly) alid 1gpolls ab adlo 1slfarned O I those

sections.

58 |n accordance with section 164 of the Act, the copy of the company's

annual accounts to be laid before the company in general meeting
together with a copy of the directors’ report and the auditors shall not less
than twenty - one days before the date of the meeting be sent o every

member of, and every holder of debentures of, the company. Provided
that this regulation shall not require a copy of those dociimenta o he aent
to any person of whose address the company Is not aware or to more

than one of the joint holders of any debentures.

AUDI |

59. Auditors shall be appointed and their duties regulated in accordance with
noctiond 170 1o 179 ol tho Act,

60.Any notice to be given to or by any person pursuant to the articles shall

be in writing except that a notice calling a meeting of directors need not
he in writing. The company may give any notice to a member oither
personally or by sending it by post in a prepared envelope addressed to

the member at his tegistered address, or by leaving it at that address.
Where a notice is sent by post, service of the notice shall be deemed to

be effected by properly addressing, prepaying, and nosting a letter
containing the notice, and to have been effected at the expiration of
seventy - two hours after the letter containing the same was posted. A

member whose registered address is not within the Tanzania and who
givern Lo the company o Acddrenn within the Tanzanla ot which nolicen

may be given him shall be entitled to have notices given to him at that
address. but otherwise no stch member shall be entitled to receive any |
notice from the company. - #I

|
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Name, Postal Address and Ocelpation Number 6f . Slqnn'tﬁra Aand
of Subscribers Shares laken | Seal/Rubber Stamp

| by Each of Subscribers

| o . Subscriber
1. | Mr. OuGuan Chao ' 600 | l

| Cunng Dong Mrovinee, GEHITNA |
| | No: 201 Tiwei Compound, | | EZ R@d@ﬂ
p ‘ [‘:)‘innl Bai Town | l

| 2. Mrs. Wang Shen Hong - 400

Plot No: 94 AIX Kirumba Valley
P.O. Box 6482

| Mwanza R :I | T
. TANZANIA

R LS PN c .

WITNESS to the above Signatures:

b lr\ ' 'l
Signature ... lgeék .................................................................................

Postal Addrass: ... = fb ....... A4 ) V. sQé?QJA/(IMAf\I'?A

i

I

I

|

I

I

I

I g ~ Datec i S......08Y OF vooe MRy, 2011.
| |
I

I

I

I

I

- T i [ T S ——— .

Page 28 of 28 |

WP .




