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THE COMPANIES ACT

Duty Ok

- = =

(ACT NO. 12 OF 2002)

Stamp

i

A Thg Inmﬁn of tho Cmnbm'\y in Honglin International Trado Davalopmant Co.
| Limited | t ! '
2. The g‘eg'istered Df_fice,of the Company will be situated in United Republic |
of Tanzania. |

2 The objects for which the company is formed are:

(a) To carry on business of bu’yingt,' processing, storage and export of
fish maws to international markets.

(b) 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

ahapper, sen hreams, octopur, prawns, lobster, nile perch and
sardines, processed, dried, smoked and salted fish, canned fish,
fresh fish, sea shells and sea products and generally all types of

marine products. > . e R T

To engage In and otherwise carry on the business of edible oll
milling, cotton ginning, rice milling and generally ‘engage In the
primary ancd ancondary proceassing of all kinda of agricultural crops, .
accelerate and  support production and market research
programmes * {0 ccilitate 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 cohsumer goods and foodstuffs, industrial and
agricultural products, dairy farm and horticultural produce as well as
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(e)

(f)

()

(h)

_. %

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, exportation 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 operators; operators of a chain of supermarkets, and to
process edible vll, flour, boverayges and domeslic consuthabloes 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.

To carry on the business in Tanzania and elsewhere as distributors,
wholesalers, retailers, stockiest, importers, exporters, agents and
transporters and manufacturers of the entire range of alcoholic and
non-alcoholic beverages including but not limited to all kinds of
liqueurs, spirits, beers, wines, carbonated soft drinks and any other

~ pusiness analogous to the same which may be conducted by the
‘company conveniently In connection herewith. '

To acquire land by ﬁllrchﬁsﬁ. lease or otherwise for livestock and
agricultural 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 into any other crop farms and plantations and
ghgage in llvestlock/dairy/poullty processing o produce  expotl
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.

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.
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S O SN - cultivating, planting, - | &
1'mclud,'ing te,ak, pine trees qnd a'nxﬁ,other har_d .and S
engage n the bi.\%inefss of \ogoNg: wmbering, W Qod pr
S tion of furniture and oroduce, sell, buy.
torest products of all kinds and descriptions.

(K) To carry on act\.irers, prihcipa\s 0
[ puluhubiis, : Lunovers spal
' tyres; industrial, mining

. ehgines, Oils, batteries, -
achi and spares; farming tools and

ipment
L dboatds i ool

anta and eslnowlit

ir__nporters, exporters,
of agricultural inputs and related
ias of all kinds and

(1) To oty on the Luninonn i 1aneg
wholesalers, retailers, stockiest,

 transporters of the entire range
activities, as well as stationery

dusuipions.
ing for production of stone

(m) Toengage in the business of stone quarrying
aggrognton for ction and bullding It'ldl-mll'y;_mld lu cally vl
uction and building materials

husiness as manufacturers of constr h
' nd high technology 10 produce

using locally

varioun proauc bt not limitod 1o concrota articlon of tho

likes of concrete culverts for road Cor}struction, electric poles, roofind

tiles, floor tiles, pavlng,blpcks, vibrated blocks; fabrication of all types
uding door/window

and sizes of steel and aluminium structures incl
grills, steel and aluminium door/window frames and interior high-tech
steel and iron, manufacturers of

designs; galvanizing of all types of
| manufacluiols,

[Lpnituno maohoto aliv _
truction and building materials Of

orters, -oad haulage specialists,
" freight chatterers and

the business of clearing
nd for that purpose

usiness as transp
rters, container operators,
general cargo dealers as well as conducting

and forwarding agents, general cargo dealers @
bonded warehouses.

~(n) To carry on D
marine transpo
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in Tanzania for

medical faciliies with
facilities, whether -

“including the ‘acquisition of

ate education, nursing schools,
| ytory.  technicians,

paraﬁednca training ¢
jologi icians, physiotherapists, nutrition experts and

business N Tanzania and elsewhere as distributors,

wholesalers, retailers, stockiest, importers, exporters, agents and
transporters, of pharmaceutical and medical formulations,
medicines, injectables and drugs, fine chemicals, cosmetic products,
surgical products and raw materials and goods of al kinds,

description and uses for human health care.

the busi‘nes:é in Tanzania and elsewhere as distributors,

wholesalers, retailers, stockiest, importers, exporters, agents and
~and medical formulations,

transporters, of pharmaceutical
medicines, injectables and drugs, surgical products and raw
materials and goo all ki o and uses for veterinary

(p) To carry on the

(q9 To carry Of

ness in preparation, manufacturing,
le of pharmaceuticals of all .Kinds,
patent medicine, cosmetics,
products and other

(r) To carry general chemist busi
importation, repacking and sa

_ insecticides and disinfectants,
perfurmery and toilet preparations, veterinary

similar items.

(s)  Tocarry Ol bus| : ,
' lers in all kinds, makes and descriptions of tractors

vehicles, pickups,
other earth moving equipment,
equipment,

()  To carry on business as real estate developers and managers, civil
- engineefing contractors, building agency, mining support services,

ae well as to build and own commercial centres, apartment

"« buildings, hotels and restaurants, lodgings, tented camps, water
nt parks and other leisure and entertainment

park centres, afmuseme
elated activities, ShOWrooms,

centres, ‘golf ~courses and
warehousing facilities, office blocks, and 10 develop and manage

buildings, structures and civil works of all kinds and descriptions
including construction of residential houses for rent and sale as @

Page 6 of 28




(Y)

g @

company and or enter into joint venture partnership or any
arrangement for sharing profits in carrying on such buSlness

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,
bauxﬂe 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 conductlng mineral

prospecting, explorations, extrachon and processmg 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

Wholesa'le or retail.

To engage in ar 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, Iogs

Page 7 of 28




wood, carvings b:a it for local o 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

(aa) To carry on the business of manufacturers, principals of

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

materials; and ehgage in the manufacturing, assembling, repairing

and distribution of olectrical appliances of all kinds and descriptions.

(bb) To catry 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 all

types of plastic products.

(cc) 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 an

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

pipes of all types and descriptions

(dd) To carry ¢a pusiness 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 1o 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
products, and establish tanreries for leather processing and

production of all kinds of leather products.

(ee) To carry oh 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
i'n;strumc:nts,'appmrml}g, and generally in all manufanlured gaods of
all types and merchandise of all types and descriptions. |

Page 8 of 28
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on the business as commércia\ educaﬁoniStSi' 10 'estabiiSh, . 5 '
own and operate affordable schools and institutions of all
hools, primary schools,

acquire, |
lavela ihcluieing day care cantres, nursery sc
uiiivol sitios, Loty Lt

“gecondary Tscliouls,  colleyes,
vocational training centres, medical schools and colleges and
W o development establishments of all kinds

related human resource
and descriptions, ahd to provido socular oducation 10 the public
i instill good ethics

without discrimination,
‘and morals 10 students.

() To establish, acauire, oOwn andl nherat >
ualning  aclivitioy fLl

for conducting computel
remuneration, such activities including but N
designing and conducting of general and custom
in computer SyStems installations, _

' twork systems of all

operations, installations and Oper

lypos and donciptionn

(hh) To carry on the business of computer networks, sales of computers,
consultancy, computer training, graphic, design, internet cafée,
‘computer programming, photocopying (sales and repairs, faxing,
' achines, stationeries, websites, teleCommunicét_iOn

V tronsmission aquipment,

W collular phonos, b
rks and related activities

s of manufacturers, designers, repairers,
huyorn, nellor, hirors, rontors, Agents and

s of computer hardware and
s and descriptions '

(i) To carry ‘on the busines
oo ahitl oxpotion,
representatives for manufacturer

software units and systems of all type
:on and production of

(if) To carry © » hIsINeSS lec
iIC P! o\ar ehergy and other energy sources 0 _tacmww
(ICT) In rural centres and

“information communicaﬁon technology
enhance the use of ICT by rural communities.

(kk) 10 carry on husiness as providers. c'onéultants
[\nunul‘dl and inoutanes wat vicob Iincluding Innuiange
' ing all types of insuran

insurance agen
 general insurance, life insurance, health insurance,
| security funds and. funds of all

~ funds including pension and social
other kinds and descriptions; 10 conduct business as ‘i
r own schemes and

various activities and collect premiums directly fo
as agents for other companieés and 1O invest - these funds for

sustainable returns.
g, micro financing,

rs cheques, credit

ness of commercial bankin
| instruments of

rations, and deal in travele

(1) To engage in the busi
k drafts and’ all commercia

bureau de change ope
card, smart cards, ban
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be invested in order
the rural entrepreneurs,
O a8 consultuants o

g relating 1o promote products,
f marketing

ness Of marketin
~nd other aspects O

To carry on the busi
m markot

I\s marketing, feedback o
Al kinds of products.

(nn)

siness of dealing in timber
' stocking facilities,
of all kinds of furniture and
s. to supply timber, l0gs,

shop; and import tractors and other
ing | motor vehicles and

CKD); fabrication of

5, Laclols dnd vlhol

g implements, motor cars and

dealers, tractors and other
motor car agents

ainters and

(qq) To carry on busi
agricultural machine

motor CYyCIeS manu

ry and farmin

facturers and

d farming implements,
and alloys mMakers, P

and motor engines, M
decorators of all Kinds. o
| +ias and carry on all of the

dealers in.yams
made from cotton, woOo\.,




as——

. (1)

(Uu)

(w)

(ww)

(xx)

(Yy)

and facilities for con
~activities. i

¢ 2 0 T
¥

orinters and finishers of textile products and substances, and
makora of vitrol, b afching and dyaing nalotiale: ahd sngogo in tho

roduction of cotton fibre based bandage, sanitary cotton wool and

"

- all kinds of cotton wool 1';a“r',ld-t;e{xtiiej;’prdductsfor domestic and export *

markets. To establish an'd acquire, owWn and operate‘tr;nining centres
jucting textile technology and related training

'E,.

To carry on business as. manufacturers, ‘importers, exporters,

L

wholesalers and retail dealers of all types of tyres, tubes, steel, iron,
aluininiuny, coppet, Il‘uludll\g all lypes of iron bars, SCIeWs, gyultleting,

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 business of electronic engineering,, communication
engineering, communication equipment - including satellite
commuinication, wireless loop, internet sarvices and any other form

of communication, navigation equipment engineering and data

processing engineering ahd 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 imalerials, lelevision and radio programmes; fiction,
documentary and information films, videos and cinemas and engage
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
Lituadudaating, plulnnululml advoilinoinont and acl as auvollissinotil

and publicity agents of all kinds and descriptions.

To carry on business of music recording, audio plays, recording of
liver ovonita, and audio angineeting fnciliting '

To carry on business as owner and manager of radio stations and
television networks and programmes thereto related in the United

: ¥

& =

Republic of Tanzania and elsewhere.

To ooty on huninnfnn an  manufacturors,  importors, axportors,
wholesare 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,
wire drawing, barbed wire, weld mesh, pipes and fittings, tubular
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,
contraclors and consultants, either elecliical, civil, mechanical,
metallurgical, structural chemical, aeronautical, marine, oOr

Page 110728




(z2)

otherwise.

To carry on the business of electro-platters, gola and silver plates,

‘cutlery, bronzes, articles of virtue, objects of art and such other

(aaa)

(bbb)

(cce)

(ddd)

(g99)

articles and goods as the company may consider c.ap’able of being

conveniently dealt with in relation to its business and to manufacture

and to establish factories for manufacturing goods for the above.

To carry on the business of excavation, trackers, exhumers and

finders of all types of a‘nﬁqugs and antiquities and to process, buy,
and sell, export and import, any type of antiques, antiquities,
processed or unprocessed: p

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.

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. ;

To carry on the business of or art printers, colour printers, copper
plate printers, lithographic printers, offset printers, photographers,
artists. designers, and draughtsman and as roll-form and automatic -
printers, chegue 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.

companies, private premises, individual buildings and warehouses,
VIP protection, secutity consuitation, survey and investigation; and
generally provide security services of all kinds to clients of all kinds
and descriptions - | | DR Y

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. limited to fire
extinguishers; and engage in the general maintenance and services
of such equipment

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

Page 12 of 28
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(1l " the resources and turn 10 account,
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company may think fit and may divide the land of the _

(i) To camy on any other business (whether manufacturing Of

' being
| hi ompany capable of
which may seem 10O _@he C! -
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directly or indirectly t0 enhance the yalue of or render profitable any
of the company's property or rights.

ke th | iness
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( sroperty and liabilities of any person oOf company P
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of property suitable for the purposes of the company.

I . . : S
. To apply for, purchase or otherwise acquire, any pate?tfml?revaer:y
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(PPP) To enter into” any arangoments  witl, any  Qovormments  or
uuthorlties, supreme, municipal, local ‘or otherwise, that may seem
conducive to the company's objects or any of them, and to obtdin
from any such Government or authority, any rights, privileges and
concessions which the company may think It | doshable o oblain

dlid o carny out, exercise and comply with any such arrangements,
nghts, privileges and concessions.

(1) To promute dny company or companies for the purpose of acquiring
- all or any of the property, rights and liabilities of the company, or for

any other purpose, which may seem directly or indirectly calculated
to benefit this company.

() To invost tie nioliey ol the company not immediately required in
such manner as may from time to time be determined.

- (sss) To lend money to such Persons or companies and on such terms as
may seem expadiont, and in particuloar o customers and others

having dealings with the company, or contracts by any persons,
firms or companies. '

(ttt) To borrow or raise or secure the payment of money in such mannor
an tha company shall think fit and in particular by the by 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 future) including it unealled capilal, and
lo prnchase, redeem or pay off any such securities.

(uuu) To amalgamate with any other company having objects altogether or
In part similar to those of the company.

(vwv) To remunerate any person or company for services rendered or to
'be rendered, in placing ‘or assisting to place or guaranteeing and
placing of any of the shares in the company’'s capital or any
debenture stock or other securities of the compahy, or in or aboul
the formation or promotion of the .company or the. conduct of its
business.

(www) To draw, ‘ake, accept, .endorse, discount, execute and issue

1

promissory notes, bills of lading, warrants, debentures and other
negotiable or transferable instruments.

(xxx) 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 fur shules, debenlures Or securities of any,other company
having objects altogether or in part similar to those of this company.

(Yyy) To obtain any provisions order Ordinance or Act of Parliament for
enabling the company to carry on any of its objects into offect or for

Page 14 of 28




affecting any modification of th s constitution, of for any
r applications which may seem expedient, and to
leulalod,

qppbsa aly pluwﬁd\hgs_‘ur upp\iuullunti whilcl niay soolll 8

T s At e directly of direcﬂ‘y, to prejudice th
e (z22) “To dlstyibuie,_. any of the: oroperty ©f
sty R L ibeps n spedie. 0T

(] L Y 1 h W e i
' i. 4 " l "= £t
: | gt e - .
i | o i i ? #I- g L
: ~al 1

~ establishing an investment p
other Alrican countries as @ basis for global growth with lan
being the home base of the company. ' '

(bbbb) 10 do all or any of the above tﬁllngs_'ln-_a"ny part of | .
principals, managing agents, ‘agents, contractors, trustees, Of
otherwise, and by Of through trustees, [ -
otherwise, and either alone Of in conjunction with others.

conducive to the

h other things as are incidental oOrf
he above objects. |

(ccec) TO do all suc
attainment of t

And it is hereb
in reference to this Company,

persons, whether incorporated
~ incorporated, domiciled or resident.

\ude ahy compan

~ person, | |
“Securities” shall include any fully, partly or nil paid or no par value share,
debenture or ioan stock, deposit receipt, bill, note,

abligntion,

ck, unit, debenture,
wairdnt, coupott, Hight 1o subuerbe
e the context SO permits,

saAnd” and “or” shall mean «“and/or”wher
erwise” shall not be “ohstrued ejusdem geners where @

possible.

y OF convol

“Other” and “oth
wider construction iS




4. The liability of the members is limited.

5. The share capital of the company |s Tshs 200,000,000/= (Shillings Two
e Million)  dividend hito 1,000 (OUne Thousand) shates of Ishs

200,000/= (Two Hundred Thousand) each, and the Company shall have

]

the power to divide the original onﬂ'any 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:

-1 SINo: Name‘,_ P_qstél Address and Occupation Number of Signature and
of Subscribers. Shares Taken | Seal/Rubber Stamp
' i by Each of Subscribors

Subscriber
- 600

Mr. Ou Guan Chao
GUang Dong Pfovihce. CHINA
No: 201 liwel (_:ompdmld, |
Dian Bai Town = = - ‘ o RO Y R gy
5| Mrs. Wang Shen Hong ~ 400
Flol NO: Y4 Al‘)I( [(ll'u111ba \I/:a:llley__m. , o ‘ g
P.0. Box-6482 NS - i e s
Mwanza = B %\‘t‘Ez
TANZANIA NS AP TR § .

i
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“xy MECHENR THE COMPANIES ACT |

(ACT NO 12 OF 2002)

. ' L

-
T

PRIVATE COMPANY LIMITED BY SHARES

?

PAlD ON CGRIGE

St.a.rm Lraty O50

CLES OF ASSOCIATION TO A COMPANY PRECEDIfC

* MEMORANDUM OF ASSOCIATION
- B O

'T*E

Z -—-‘-'-—_I-'_.w".."_.; Lol

LI | INTERNATIONAL TRADE DEVELOPMENT CO. LIMITED

INTERPRETATION

| 1; In these ArticleS'
' "The Act’ means the Companles act ‘ .
" “Articles” means these Articles of Assocratlon of the company

“Clear days” in relation to the period of ‘a notice means that a period
excluding the day when the notico In given or desimed o be glven and the

day fo WhICh |s glven or which, |t is to take effect.

“The Seal“ shall mean the Common Seal of the Company

“Secretary shall meah any person apponnted to perform the duties of
Secretary of the Company. TP B LIRS B

EXxpressions refernng to writing, unless the contrary mtentron appears, be
construed as including references to printing, lithography, photograph, and

- other modes of representmg or reproducmg words in a vrsnble form.

" & ~ Unless the context otherwise requires, words or expressions contained in

these articles shall bear the same meaning .as the Act or any statutory

modification thereof in force at the date at which thesn articlos hocomo
Linding on the company.

MEMBERS

2. The humber of members with .which the company proposes to be
registered is TWO but the directors may from time to time regrster an
lncreased of members. - - e |

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

as the directors shall admlt to membershlp and shall be members of the
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' GENERAL MEETINGS

4. The Company shall in each year hold a general meetlng as its annual

general meeting in addition to any other meetings in that year, and shall
specify the meeting as such in the notice calling it; and not more than

fifteen months shall elapse between the date of one annual general- b

meeting of the company and that of the next.

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

the year of its incorporation or in the'following year. The annual general

meeting shall be held at such time and place, as the directors shall
appoint.

Al general meetings other than annual general meetings shall be called

extraordinary general meetings.

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

general meeting, and extraordmary general meetings shall also be
convened on such requisition, or in default, may be convened by such
requisitionists, as provided by section 133 of the Act. If 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 meetrng may be convened by the directors.

NOTlCE OF GENERAL MEETINGS

. Every general meeting shall be called by twenty-one clear days’ notice in

writing at the least. The notice shall specify the. place, the day and hour
of meeting and, in case of spemal business, the general nature of that
business: '

Provided that a meetlng of the company shall, notwuthstandlng that it is

called by shorter notice than that specifi ed in this artlcle be deemed to
have been duly called if it so agreed -

a. in the case of a meeting called as the annual general meetlng by
all the members ehtltled to attend and vote thereat and

. In the case of any other meeting, by a majonty in number ‘of the
members having a right to attend and vote at the meetmg beinga
majority together rapresantatlon not less than ninety - five parcent
of the total votmg rights at that meetlng of all the members. '

. Subject to the provisjons of the artlcles 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 grve notlce of a meeting to, or the non receipt to

. il .' l _." :I: L!t ;
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© b S notlee of a meeting by, any-person entitied to receive notice shall not -
| | invalidate the proceedings at that meeting. Gt  Errn e

PROCEEDINGS AT GENERAL MEETINGS

9. All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all that is transacted at an annual

general meeting, 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.

10.No business shall be transacted at any Qeneral meeting Unléss a quorum

of members is present at the time when the meeting proceeds o
Iniainenn: TWOY pornolin, onditles] o voles un Hhe Llislichbs U be

ransacted, 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'a.PPOihted for the méetihg quorum' IS
' not present, or if during the course of a meeting a quorum is‘'not present,
the meeting shall stand adjourned to the same day in the next week, at

the same time and place, or to such other day and at such other time and
place as the directors may determine.

1.2.The Chairman, if any, of the board {:)f directors or iIn 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. - *

13.If 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

~ 14.The Chairman may, with the consent of any meeting at which a quorum Is
f T present (and shall if so directed by the meeting), ‘adjourn: the meeting

l v FN chairman of the meeting.

from time to time qnd from place to place, but no business shall be
. il transacted at any adjourned meeting ‘other than the business which might
| - propetly have been transacted at the. meeting had the adjournment not

taken place. When a.meeting is adjourned for fourteen days or more, at
least sovaen clear days nolice of the adjourned meeting shall be given

spe‘cifyirjg the time and place of'the meeting and the general nature of the

- Page 19 of 28




business to be transacted. Save as aforesald it shall not be necessary to .
give any notice of an adjournment or of the business to be transacted at-f.] g

an adjourned meeting.

 15.At any general meeting a resolution put to the vote of the'meeting éhau be e
decided on a show of hands unless a poll is (before or on the declaratlon Hiet,

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 present in person or by proxy and

representing not less than one - tenth of the total voting rights of all

the members having the right to vote at the meeting.

Unless a poll be so demanded a declaration by the chairman that a

resolution has on a show of hands been carried or carried unanimously, |

or by a particular majority, or lost and an entry to the effect in the book

containing the minutes of proceedings of the company shall be
conclusive evidence  of the fact without proof of the number or

proportion of the votes recorded in favour of or agamst such resolution.
The demand for a poll may, before the poll is taken, be w:thdrawn

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
deemed 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 either immediately or‘at such time as the
chairman of the meeting directs, and any business other than upon which

a poll has been demanded may be proceeded wnth pendmg the takmg of .

the poll. H - 7, 1

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 meetmg 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 luke form each executed by or on behalf of one
or more member e HE

'
‘:Ti_
! .
. | !" * i
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{hgd . VOTE OF MEMBERS % By

il 20.Every member shall have one vote against each share held by him/het. -

U=

: ; ’ <1.A member in respect of whose estate 9 manager has been appointed

1 5—'"; . under section 26 of the Mental Diseases Ordinance, may vote, whether B S,
: wiz 3 - on atshow of hand‘s or on a;poll, by his said manager, and any such: S S,
ity manager may, on a poll, vote by proxy. BT

"~ 22.No member shall be entitled to vote at any general meeting unless all
15 & moneys presently payable by him to the company have been paid. '

20, Tho nnlitnont appoiiting a'i.nuxy ahd the power of attorney or other

authority, if any, under which |t is signed or a notarially certified copy of
that power or authority shall 'q'e deposited at the registered office of the
B company or at such other place within the Territory as is specified for that
wif. _ purpose in the notice conveljing the meeting, not less than 48 hours
A ~ before the time for holding theémeeting of adjourned ‘meeting at which the
S per son named-in the ihstrument proposes to vote; or, in the case of 3
R Boll. not less than 24 hours _h':}lnrn the timo appointod for the laking of the

oll, and In default the instrum

nt of proxy shall not be treated as valid.

i 26.An instrument appointing a proxy shall be in the. following form or a form
YL as hear hereto as circumstanch admit;- '

- i Ji L L

= el T el

"HONGIIN INTFRNATIONAL TRADL DLVLLONMLN | CO. LIMI I ED

! B b

l/We ..vicnrrrerrrnensronin rossmrsmsnriges s OF Lvcvsmsnsondsmssisnsntibesnss being. a member/
members of the aboveid- named company, ' ‘hereby appoint
R A S . DR ¥ | R S . Or falling him
W L L L b TS S o i oy 88 MY/OUF
gt proxy to vote for me/us on my/or behalf at the {annual or extraordinary,
i ] as the .case maybe} general meeting of the company to be held on the
I NNTSONE o - |V 2 o | SRS S 20........ , and at any adjournment

thereof. - 1 I I 25, v X g -

: | - |
| | SigﬂEd thiSE....}. ..... e day Ofi'....a ...... ;...‘..20 . .n ; RN 1 T AR

T

! . I '!: i 1 .'.._ | !F i . 'i;‘ . f.]h
i [ - .
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,lhem and until such determination the
! of Association shall be the first directors.

| {by ordinar)'( resolution, the number of

signatories to the Memoranal
mcndmum but shall be not less than

Unless otherwise dete

dhioctorn shall not be atthject g any

two.

i

‘.-ﬂ'“-r--l- -
Wy W s

32.The following persons shall be the first Directors 10 the chpany:—

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

'

33.The remuneration of the directc m time to time be determined
remuneration shall be deemed

by the Company in general meeting. Such ]
' all also be paid all traveling,

_to accrue from day to day.. Thel
| by them in attending ancd

hotol and othar oxponsas proparly incurrec |
f the directors or any committee of the directors

returning from meetings of the
or general meetings of the company or in connection with the business of

the company.

;
BRORROWING POWERS
34.The director may exercise .all’the powers of the company to borrow
_ tge \arge | dertaking and property, Or any
part thereof, and 10 issue’ debentures, debenture stock ' and other
securities, whether outright or as security for any debt, liability or
obligation of the company Of any third party. '

POWLIRG AND DU TILO Ol LIRLCTO

11O

ns of the Act, the memorandum and the articles

35.Subject to the provisions .
and to any directors given by special resolution, the directors,

~ exercise all the nowers of the company, shall manage the business of the

company. No alteration of the memorandum "of articles' and no such
directions shall invalidate any ‘priot act of the directors, which would
otherwise have been valid. The powers given by this article shall not be

yower given to'the directors by the articles and a

limited by any special p Ji\ . | _ _‘
meeting of directors at which'a quorum is present may exercise all
powers exercisable by the directors. it '

36.The directors may by power of attorney appeint any person 10 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. 1 .
| | A i SRS SRS, TR O ¢
37.All cheques, promissory notes, drafts, bills of exchange and : other
negonable lngtruments, and all receipts for moneys paid to the company,
shall be signed, drawn, accepted, endorsed, o otherwise executed, as

1 ' '
i . : L] T 1 ; " * "

. i ) b
, & F ! ke (s
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they case may be, in such manner as the directors shall from time to time
by resolution Uotuunlnu, r

38 The directors shall cause mlnutes to be made in books provuded for the 7_’ _ |

purpose - v
a. of all appointments of officers made by the dlrectors

b. of the names of the directors present at each meeting of the

dlrectors and of any committees of the directors;

c. of all resolutions and proceedings at all meetings of the company,' '

and of the directors, and of committees of dlrectors

B
DlSQUALIFICAT|ON OF DIRECTORS

'39.The office of director shall be vacated 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 composition with
his creditors generally; or

c. Cases to be a director by virtue of any prOViston Of the Act or

becomes prohibited by law from being a dlrector OFiuy & RN

d. Becomes of unsound mind; or
e. Resigns his office by notice in writing to the company, or
f

IS dlrectly or indirectly interested in any contract with the co'mpany
and fails to declare the nature of his mterest in manner required by
the Act.. . | |

A dnrector shall not vote In respect of any contract in which he IS

interested or any matter arlsmg thereat and if he does SO vote shall not

be counted.: C I | . g S

40.The company may -be ordinary resotution'appoint a person who is willing
to act as dlrector to fill a. vacancy or be an additional director.

41 The directors may appomt a person who IS to act to be a director, either to
fill o vacancy or vy an additional diructor, but so that the total number ol

~ 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 meeting, and shall then
be eligible for re election.

42.The comparry may by ordlnary resolubon of WhICh special notice had

been given In accordance with section 144 of the Act, remove any director
before the expiration of his period of office notWIthstandlng anything in the

article or any agreement between the company and such director. . Such
removal shall be without prejudice 10 any claim Such director may have

- Page 24 of 28
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for damages for breach of any contract of service between him and the

43.The company may be ordinary resolution appoint another person In place
of a director remaved from office under the immediately preceding article.
Without prejudice to the powers of the directors under ‘article 40 the

company in general meeting may appoint any person to. be a directof
oither 1o 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
decided by a majority of votes. In case of an equality of votes, the

chairman shall have a second or casting vote. A director may, and the
secretary at{he: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. SR

45.The quorum necessary for the transaction of the business of the directors
may-be fixed by the directors and unless so fixed shall be TWO.

46.The continuing directors may act notwithstanding any vacancy but, if and
SO lo_ng 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. covmtnt

47.The directors; may appoint one of their numbers to be the chairman of the
board of directors and determine the period of which he is to hold office.
Unless he is unwillin 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. T | '

48.The directors may delegate any of their,powers to. any committee
consisting of one or more directors; any committees so formed shall in the
exercise of the powers so to any such regulations, the proceedings of a
committee with two or more members shall be governed by the articles

1

regulating the proceedings of directors so far as they are capable of o

-
LY
.

apb‘yn‘lg | ' . ii. " | i e : i b | T E

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
afterwards discovered that there was some defect in the :appointment of
any such director, or that any of them were disqualified from holding
office, or hand vacated office, or were not entitled to vote, be as valid as if

¥

every such person had been duly appointed and \vaasﬁ guial‘iﬂéd and hg“gl
continued to be a director and was entitled tovote. . =~ . TR

b 8 SRR
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50.A resolution in writing signed by all the directors enti’tléd to receive notice
~ of a meeting of the directors, or of a committee of directors, shall be as

valid and effectuai as it it had been passed at a meeting of the directors or
{as the case may be} a committee of directors duly corivened and held,
and may consist of several documents in the like form each signed by one
or more directors. ' '

SECRETARY

51.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.

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
cormmittee of the directors authorized by the directors. The directors may
determinie who shall sign any instrument 10 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. |

54. The directors shall cause proper books of account to be kept with respect
{0:-

2. all sums of money received and expended by the company and the
matlers in rospect 1o which the receipt and expenditure takes
place;

6 all sales and purchase of geads by the company, and

- the assets and liabilities of the company.

Property books shall not be deemed to be kept if there are not kept such
books 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 1o section 151 (4) of the Act, at such other place or
places as the directors think fit, and shall always be open 10 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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Numberof | Signatureand.

Name, Postal Address and Occupat!on . .
Shares Taken | Seal/Rubber Stamp

of Subscribers

4 Ly Each of Subscribers
' , | o | Subscriber SRR b
l Mr. Ou Guan Chao - 600
Guang Dong Province, CHINA
No: 201 Tiwei Compound,
Dian Bai Town " _ | |
Mrs. Wang Shen Hong 400
:' Plot No: 94 ALX KKifuniba Valley . | |
P.O. Box 6482 3 5 O HIN S SRR
Mwanza | 3_ ',“:a}d vz |
TANZANIA - | i ]
Dated this....... ( [’\\ ...... .day of ... Af K La. ..... 2011

WITNESS to the above Signatures:
Nﬂh’lﬂ ........... - | ,AH’( _' 97"&’]\’\ 'WL.G' M~ A
SIGNAUIE .ooevercerericssieniosenen g od (AAA-){\*MM

—_

Quualificution: .

|

|

|

|

I

I

l

' _ |
I R Postal Address‘: R ST <~ I
l |

|

ﬁ

|
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