H
1
| PO

. DRAWN BY:

|| CHEN JIAN YONG
| (SUBSCRIBER]

; P.O. BOX 14004

' DAR ES SALAAWM,

e i

THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ME",MORANDUM
AND
ARTICLES OF ASSOCIATION

OF

U-FRESH FOOD LIMITED

Incorporated this ........... day ofvaivs seuveRi 2012 |

o R S ——————




ymnanies

"ne Registered office of the Company will be situated in Tanzania.

rar of Co
GEC
%

THE COMPANIES ACT, 2002

oJ
COMPANY Li¥'T™. 7 3Y SHARES { T
f MEMORANDUM OF ASSOCIATION ‘it

Rt O

»
.
'
1
.
:
*
.
3
]
i
]
&
h
.
1

OF S g
F R M Z (S >
g U-FRESH FOOD LIMITED ?f, caN\d8
g ! Q‘:’f.‘ -
e name of the company “U-FRESH FOOD LIMITED” AR N
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To engage in and or oihervise Ceiry on e business 28 professional fogd stuff processars,
manufacturers, sellers. suppliers and distributors of all kinds of soft drinks, food and assortments,
spiced food items, milk production, egricultural crops, grain millers, food mixers, general
exporters of fresh fruits, vegetabies anc “owers, (0 act as agents of buying and sefling all kinds
of food stufts, agricultural eguipments o gvery description, all businesses and trades incidental,
anaiogous similar hereto. recuired 1 £ o canable of being carried on in conjunction therewitn.

The objects for which the Company is estebiished are:-

8

To carry on the business as traders SUDDISTS. general merchants, importers, exporters,
stockists, wholesalers, retaillers and dezers in all types of electric and electrical goods,
hardware, building materials, spare paris and maintenance, yres, tubes, tools and accessories
far 2H types of automative, motor vehicles, agricultural machinery, implements, equipment of all
winds of industial projects machinery 21 22 pment. timber, fishing gears, paints, corrugated
iron sheets, hinges, screws, iron menger: &+ x7¢s of readymade garments and used clothes, ali
types of leather goods, tiles, shoes, bags and ciner simitar goods.

To carry on the business of importers £xpcnis general merchants, general store-keepers,
universal providers, wholesale and/or reta’ rz2ers dealers of weighing scales, inkjet technology,
moisture analysis, lab equipment, sclar 1esonciogy. nardware, piece wood, painis, glassware,
rockery, cutiery, ironmongery, turners anc oinér household fitings and requirements, other
adicles and commodities of personal nousenoid use and consumption provisions, textiles,

groceries, medicines, drugs, wines spiris. (Gulrs, chemical, surgical, option, photographic and
other instruments, apparatus and materals motor vehicles, automobiles and generally in all

To carry on business of general merchancise. general traders, traders in the wholesale and retail

usiness of goods and merchandise cf any description, size and magnitude general agents for
local and overseas principals, manufacturing of goods, domestic goods, and aii smail scale
industries establish trading outlets for 2 tvpes of local and imported goods, engaged in the
export of all fypes of merchandise and 0 jenerally carry out retail and wholesale business,
import and export of ail general merchandise

>

To carry on the business and genera! merchants and to be general traders and trading agents, to
be owners and operators cf super markets, mini-supermarkets, provision stores, groceries,
whether green or otherwise and generaily o be agents buyers, sellers and distributors of &l
types of foodsiuffs, cooking oils, grains, miliet, maize, baking powder, cassava and maize flour,
sugar, salt spices and to undertake contract on distribution on vegetables, foodstuffs to various
governmental and non- governmental insfitutions.
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To carry un alt or any of the business of ransput, cariage and haulage contraciors, owners and
charier of road vehicles aircrait and ships 2nd boats of every description and carriers of goods
and passenger Dy road, rail, water or &F and to establish, acquire, maintain and operate transport
service of every descripiion potn public ang privale and &l services anciliary {hereto and for such
nurposes of as independent underiakings to purchase, take in exchange, charter, hire, build,
contract of cihenyise acquire and o OWN, operate, work, manage, maintain, repair, service and
deal with and in road vehicles, sircrafl and vessels of every supplies therefore and 1o conduct
any such business within the country or any other staie i~ Africa or Europe or Asia and or any

other foreign country.

To carry on {he business of clearing and forwarding agents, commission agents, transporters,
freighters. haulers, customs bonded warehouse and godown keepers, cargo and travel agents,
insurance agents, tourist agents, manufacturers’  representatives, road contractors, cargo
superintendents, packers, machinery haulage specialists. warehousemen, engineers,
clectricians, motor ¢ars. cabs. omnibus, lorries, ol tank and coach proprielors and fransporters,
civil transport contractor and transporters by any means of conveyance of people and goods in
Tanzania and the neighboring countries and in such other place or places as may from time t0
ime delermined by the company. engoge in and OF otherwise carry on the business as
transporters and transport agents, freight forwarders.

To carry on the business of miners and mining in all iheir branches and for the said purpose o
peg. purchase, take on lease, or excnange Of othervise acquire concessions, grants,
easements. options, claims, properties  Casselies- and effects supposed 10 contain minerals,

diamonds, or other precicus siones. and any interest (nerei. and to explore, mine, work, excise
develop and turn te 8CCTUNT MINES and mining vights end any undertaking connected therewith.

“n gzT; ON 102 DUSNESS 88 moomErs SXCTTIEMS. Suppliers, distributors, general merchants,
s=igrs Duygrs wordwids raders n~eszers retalers dealers in goods, consumable articles,
zarery MELIETEEs srd sommodies MaZe WheRE =2 rice, jute. bags, com, sugar, beans,
csz noss leainer $rogutls. jeainst goeds. beeswax, noney, instant toffee, raw coffee,
~Az0n.ts 208 COCoT aradunis. green neas food and cash crops including livestock farming of

480 A

To carry on the business of selling, manufacturing, distributing, supplying of beverages such as
juices. artificial juices, fruit drinks and fiuit juices, soda, mineral and aerated welers and other
aon alcoholic drinks and t0 pack and sell the same by whole saie or retail locally and to export
ihe same ‘o different pans of the world.

Tg carry on the business and trade as bakers and confectioners, to own, manage, run a bakery
and deal in the selfing and distribution of all types of baked foods, bread. cakes, pies, meat, 10
trade as manufacturers of ice tream, proprietors of restaurants, hotels, refresnments and cold
rcoms, calé, mikk and snack bars and to deal in all types of beverages and render catering
Services.

To carry on the business as general buyers and sellers of agricultural products, such as coffee,
{ea, cashewnuts, peanuts, beans, cereals. cowpeas, yellow gram, green monks, sesame and 10
be general suppliers in local and export markets, 10 be genera! babers and confectioners and
generally to be traders and manufacturers of the above.

To import 2nd export food, and food crops, to export agricultural products such as cash crops
and food crops, sisal, sugar cane, coffee and other similar goods.
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retailers of all types of cooking oii, dealers of seed crushers, manufacturers and processors of
sunflower seed processing, cotton sen s od groundnuts seed, safflower, sesame, soya
beans, simsim and other cakes, extracting ajid manufacturing oil by crushing or chemicals or any
other process from the aforementioned plants or other natural and oil substances and to prepare,
manufaciure, mill and render marketable any such oil and to sell, dispose and deal in any such
oil within its prepared manufacture of raw state.

To carry on the business of providing health consultancy services, to own and maintain health
and medical centers znd other health faciliies, to run hospital services, health care, 1o initiate,
cperate and manage specialist medical consuitancy, clinics with qualified medical practitioners,
to aperate para medic clinics for initial treatment in the field outside the hospital, emergency and
emergencies arising from accidents or natural cases, own and maintain diagnostic [aboratories,
health clinics, bedded dispensaries and offer to the public all health maintenance facilities.

To carry on &l or any of the business of stationers; printers, lithographers, stereotypes,
electrotypes, engravers, photographic, printer, photo lithographers, typesetting machines
operatars, die sinker, envelope makers, book binders, account book manufacturers, machine,
rulers numerical printers, paper makers. paper baffies and account book makers, box makers,
flax ard box file makers. cardboard manufactures, type founders, of dealers in playing, visiting,
raitways, festival invitation, dealers in or menufacturers or any other articies or ftings or
craracter similar or analogous to the foregeing or any of them or connected therewith and to
deal in the manufacture of and sell by wholesale or retail of school chalks, and secretarial
Services.

To carry on the business as manufacturers, principals or agents representatives of importing,
exporting. huying selling. distributing of new and used motor vehicles, motorcycle, cars, trucks,
lorries or other venicies motor vehicles spares and parts of all descriptions, railway, fuel and
other oils, petroleum of ali kinds. tyres and fubes, batteries, battery solution and other spares,
accessories, motor cycles, bicyoies, ractars, mining equipments, fishing gears, agricuftural and
industrial machinery and equipments, new and second hand spare parts and accessories and
generally to deal in all types of motor spare paris and industrial and agricultural machinery and
parts, electronic goods and accessorias thereot

To build, construct, alter. improve, enlargs, repair, maintain, develop, demolish, remove or
replace and to work, manage, carry cut or control works of aff descriptions, including but not
limited to offices, factories, mills, warenouses, snops, stores, garages and other buildings, roads,
machinery and piants, which may, in the cpinion of the Directors of the Company, be likely to
advance direclly or indirectly the Company's interests; to clear sites for the same; to contribute
{0, subsidies or otherwise assist in the building, construction, alternation, repair, improvement,
enlargement, maintenance, development, demolition, removal, replacement, working,
management, carrying out or control,

To conduct fraining on entreprensurship development/promotion, organization/management
workshops, meeting, conferences, seminars, and symposium and also to do the same to the
general public, organization or any specialized group of audience for the aim of exposing the
importance. capabiliiies, advantages and diseCvantages of business, management, industrial,
scientific. academic, communications, financial, agricultural, social and environmental information
fcehnology systems o the economy and social affairs of the country.
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To carry on the busingss and act as manage:s of invesiments and investment company, real

state agents, properly managers, cevalo s, valuers, decorators, engineers and to generally
to ablo to cary out activities of any descriplion with regards 1o land, properly ana real estate,
investment in any type of property, buildings, lands, securities, bonds, shares and any property
act 2s a hoiding company with subsidiaries and invest in any projects s the company may think

To cary on the business of own land for planting, managing, harvesting marketing and
processing timbers in Tanzania, importers, exporters, buying, selling, dealers in building
materials. hardware, sanitary-ware, wall papers, roofing, tiles flooring tiles, supplying industrial
equipment's agricultural implements and equipment's spares of every description, plumbers,
decorators, steel fabrication, machine shop, nickel planting, electric plating, making steel
windows, doors, frames and roof tresses.

To carry business of Fire fighting equipments and General Technical Services, Fumigation and
General Supplies, and carry business of importers, exporters, general merchants, general store-
keepers, universal, wholesale andfor retail raders, dealers of weighing scales, inkjet technology,
moisture analysis, lab equipment, solar technology, piece wood, glassware, crockery, cutlery,
wners and other household fittings and requirements, other articles an commodities of persenal,
household use and consumption orovisions, textiles, medicines, drugs, wines spirits, fiquors,
chemical surgical, option, photographic and other instruments, apparatus.

To carry on the business of services, consuliancy, types of information technologies, computer
systems, conference sysiems, tglecommunicalion systems, security systems, public address
systems, da‘a communication and to train. research, instefl and after sale services of electronic
systems, vorc i dat er systems ar components which the company
may think it 1858
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7o carry on the business of 2xpe ani or e of bird, carvings, artworks, woodworks, guiding
aids. ariistic and or demonsialiT 100 s T.$ 7283 promotion apparatus and or {00, woed and or
tmber products, forest producs zes cmets oF aris and representations thereof. dealers in
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To promete lourism in Tanzaniz 277 2izownarz in Alrica, to carry on business of trave! and
tourist agents and tour operaters, 12 oo faclitate traveling 1o organize hunting, tented-
camps, fishing and diving expeditcrs safar promoters and undertakers generally and in
varticuiar to arrange and manager hunl” 2 saaris, pnoto safaris adventure tours, fishing trips,
handiing of game trophies and enra ions, catehing, harbouring, transporting, wildlife and
marine products of ali kind.

\

To carry on the business of big game nunter, trapping and coltection of wild, five birds for sale
and export within outside Tanzaniz, 1 sell, improved export, and imports, prepare, deal and
trade in carvings, painting, curios, export and provide game sanctuary facilities and to organize
of safaris and expeditions, Discover, nunt. shoot, photograph, capture animals, birds, game and
fish of all kinds inciuding rentiles, marine products, pottery crafts, crustacean, sail, mangrove sea
shelis, groceries, vegetables, cereals goods, fruits and all allied products of every description.

To estabfish. run, operate and provide 2!l needed services {o all kinds of industries. To establish
and run all types of manufacturers and trading industries in building materials.
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To engage in and carry out the business of proprietors and managers of hotels, restaurants,
cafes, road houses, motels, salan and noliday camnps, caravan sites, guest houses, apartment
nousekeepers, refreshiment and tea rour., milk and snacks bars, tavem, beer house and
lodging housekeepers and to orovide food and catering services {0 individuals, private and public
institutions and fo industrial and business concems.

7o carry out the business of providing technical and allied services in the field of welding, metal
sabrication, non destructive testing, quaiily assurances, and to provide consultancy in technical
services. oil storage tank erections end all other businesses which can be carried out in

bimey ¢ ' 3
connection ¢ the anove
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To purchase. take on ‘ease and otherwvise acquire for investment or resale any estate, land,
qildings. easements and other rights and Inierests in immovable property or any tenure in

)
Tanzania and elsewhere and to sell lst o7 lease exchange or otherwise dispose of or grant rights
over any immovable preperty, Delong 1 the company.

To ourchase, take or lease or in excrange. hire o otherwise acquire and hold any state or
interest in any lands buildings scasements, rights, ficenses secret processes, machinery, plants,
stock_in trade and rea! or personal proserty of any kind.

+ ;/l

To accept payment for any property or nghts sold or otherwise disposed or dealt with by the
company either in cash. by instalimen: or cthervise or in fully or partly paid up shares of the
company or corporation, with or without deferrad or preferred or guaranteed rights.

To casry any other trade or business w
be advantageousty carried on by the Co
general business of the company

i
o
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;er whieh can in the opinion of the Board of Directors
n connection with the above business or the

gV

frustees, contracters or £inen d &ithe
though agents, sub-coniraciors. rusiees znd otherwise.

~e-son, firm or company rendering services to this company, whether by

cash payments or by &liotment to him or them of shares or securities of the Company credited
and paid in full or in part, otherwise ’

‘

To remunegrate any
nr

To accept for safe custody and keep for customers of the company all kinds of securities
valuables and things.

To lend money on any terms that may thought fit and particularly to customers or other person
or carporations having dealing with sociefies and to give any guaraniees that may be expedient.

To invest and deal with the moneys of the Company not immediately required, upon such
securities and in such manner as may from time to time be determined.

fo advance money to shareholders in the company, and cther 10 the purpose of enabling the
person borrowing the same erect of gurchase, or enlarge or repair any house or building or to
purchase the fee simple or any less estate cr interest in, or to take a demise for any term or
terms of years of any freehold or leasehold property upon such ferms and conditions as the
company may think fit.
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To distribute among the mambers in piacas any property of the company, of any proceeds of
ale or disposal of any property of th company.

oS

To draw, make, accept. endorse, discount cxecute and issue promissory notes, biffs of lading,

warrants, debentures and negotiable or fransferable instruments.

7o act a3 agents or brokers, and as lustees for any person firm or company, and to undertake
and ,,er‘nr'n sub-contracis and also to act in any other business of the company through or by
means of agents, brokers, sub-contractors or others.

To take or otherwise and hold shares in any other company having objects aitogether or in part
simitar to this company, or carrying on any business capable of being conducted sa as directly or
indirectly to benefit the company.

To transact or carry on all kinds of Agency business and in particular in relation to the investment
of money, the sale of property, and the collection and receipt of money.

To do all other things as may be deemed incidentel or conducive to the entertainment of the
objects or any of them. !
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he s cla ere used in referer :e to this Company, shall be
ceemed i clude any p a't ershi i r corporate or incorporate,
and w U

1 \_,\ er ¢ u’T”ulluu “ i

| 1e object specified in sach ¢ =% the paragraph of this clause shall be regarded
as independent objects, .:“.:f ¢ Wway be fimited or restricted {except where
athenvise axpressad i g ce to

. “Z'erence to or inference from the terms of any
>ry but may be carried out in as full and ample a
{ each of the said paragraph define the objects of

other paragraph of the namz
manner and construed in a8 w

O L
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q of any gereral word or words in any paragraph of this clause shall not be
ticied by beo Lonsirues eusdem generis with any particular word or words in the same
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The Liability of the Members is Limited.

The capital of the Cempany is Shillings 100,000,000/= divided into 10,000 shares of Shillings
10,000/= each. The Company shall have powers to increase its capital and to divide the shares
ity its capital for the time being into several classes of stock or shares and to altach thereto
respectively such preferential, deferred or special rights, privileges, or conditions as may be
determined by or in accordance with the Articles of Association of the Company.

4



We, the several persons |
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Witness to the above signa‘ureg

DESCRIPTION OF SUBSCRIBERS

0 ,ra 1es an

¢ addresses are subscribed, are desirous of being formed into
Memorandum of Association, and we respectively agree o take the
ofthe C

ompany set opposite our respective names.

Dated atf 51 S

NUMBER OF

. SHARES TAKEN 1

4'~ 4 : L iy ) P J‘_ﬁl L« //‘\/f
Y. P o i
- ,\’ - i 1“-“\ e e
A /"] Vv \ e ER = ,’}
W " \' ‘.‘ > il
....................... _..../.5.".........l..,.....



e THE COMPANIES ACT, 2002
t;:i' = COMPANY LIMITED BY SHARES i
S LT % MEMORANDUM OF ASSOCIATION ., (i _=%
t' - Q OF ; “"‘
RVECR B ’
BN N U-FRESH FOOD LIMITED L NET
gd0y & : Z 480 |
2 o2 0 INTERPRETATION SEy |
n B 4 o A2 |3
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“the Act” means the Companies Act,

“the articles” means the articies of the compary;
otice means that period excluding the day when the

“slear days” in relation to the period of a not
notice is given or deemed to be given and the day for which it is given or on which it is to take

efiect:

Y < ehv ” .
2 G INE company,

“the seal” means the common seai ©
nerson apponted to perform the duties of Secretary of the

including references to printing
reproducing words i @ visib'e

"Secretary” shall mean any

Company

Expressions referring to wrting shall uness the contrary intention appears, be construed as
ng lthearanty rhotograph, and other modes of representing or

. 45 or expressions contained in these articles shall

a3e resures

Unless the coniext othery:s J
bear fre same meanng & ¢ ine Aot or any statutory modification thereof in force at the date at
which these articles become binding on the company.

PRIVATE COMPANY

The Company is a Private Company and accordingly -

(@) The right to transfer shares is restricted in manner hereinatter prescribed.

{b) The number of members of the company (exclusive of persons who are in the
employment of the Company and of persons who have been formerly in the
employment of the company, where while in such employment to be the member of the
company) is fimited to fifty, provided that where two or more persons hold one or more
shares in the company jointly they shali for the purpose of this regulation be tested as 2

single member.

(c) Any invitation to the public to subscribe for any shares or debentures of the Company is
prohibited.

(d) The Company shall not have power to issue share warrants to bearer.
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MEMBERS

The number of members + ' which the company proposes to be registered is two bul the
direclors may from time to fime register an increase of members.

ne subscribers {o the memorandum of association and such other persons as the directors
1

| admit to membership shall be members of the company.

N}
i
gnal

GENERAL MEETINGS

The Company shail in each yesr hoid a general meeting as its annual general meeting in
addition fo any other meetings in that year, and shall specily the meeting as such in the notice
calling it: and not more than fifteen months shall elapse between the date of one annual general

meeting of the company and that of the next

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

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

The directors may, whenever they ihink fits convene an extraordinary general meeting, and
extracrdinary general meetings shall also be convened on such requisition, or in default, may
be convened by such requisitionists. as orovided by section 133 of the Act. If at any time there
are not within the Tanzania sufficien: airesiors capabie of acting to form a quorum, any director
or any twe members cf the company may convene an extraordinary general meeting in the
same manner as nearly as possioie 2 that in which meeting may be convened by the directors.

NOTICE OF GENERAL MEETINGS

Every generai mesing shall be called by twenty-one clear days’ notice in writing at the least.
he notice shali specify the place, the day

the genreral nature of that business
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Provided that a meeting of the company shall, notwithstanding that it is calied by shorter notice

than that specified in this article be deemed to have been duly called i it so agreed:-

bt in the case of 2 meeling called as tne annual general meeting, by all the members
entitled to attend and vote thereat: znd

{b) i the case of ary other meeting, by a majority in number of the members naving a right

to allend and vole st the meeting, being a majority together representation not less
than ninety - five percent of the tota! voting rights at that meeting of all the members.

Subject 1o the provisions of the articles, the notice shall be given to all the members, {o all
persens entitled to a share in consequence of the death or bankruptcy of a member and to the
directors and audilors. The accidental omission o aive notice of 2 meeting to, or the non
receipt (o notice of a meeting by, any person entitled to receive nofice shall not invalidate the
proceedings at that meeling.



PROCEEDING AT GENERAL MEETINGS

10. All business shall be deemed special that i~ fransacted at an extraordinary general meeting,
and alse all that is transacted at an annuz! yaneral meeting, with the exception of declaring a
dividend, the consideration of the accounts, bd«ame sheets, and the reports of the directors and
auditors. the election in the place of those retiring and the a2ppointment of, and the fixing of the
remuneration of the auditers

11, No business shali be lransacted at any general meeting unless 2 quoru’m of members is
presen! at the fime when th meefmg proceeds to business: two persons, entitied (o vote on the
business to be transacted, each being @ member or a proxy for a member or a duly authorized
representative of a corporation, shall be a quorum.

12 If within half an hour from the time appointed for the meeting quorum is not present, or if during
the course of a meeting a guorum is not p 'esem, the meeting shall stand adjourned to the same
"w in the noxt week, at the same time and place, or to such other day and at such other time

d place as the directors may detemv&

13 The C haifmien f any. of the board of crreciors or in his absence some other director nominated

by the directors shall preside as chairmar of the gen-:r?l 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 1o act the directors present hall elect one of their member to

be chairman of the meeting and, if :h2¢ ‘s only one director and willing to act, he shall be
chairman

o

14. li at any meeting no director is willing 1 2¢t as chairman or if no director is present within fifteen
minutes after the time anpointed for Feiding the "199".-'*9 ihe members present shall choose
cne of their member to be a chairran of the mae

Yan
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The Chairman ma;y V" Ing sonsent e ;:;':g at which a quorum is present (and shall if
s\.dnre s‘b;:r,r- d

e-peen '=*L~::cu at ihe me mr- had '}'e adioummonz not taken place. When a
me,g.rg s adjou 'ne, 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 sdsmess to be transacted. Save as aforeszid it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.

16. * any general meeting  resolution put to the vele of the meeting shall be decided on a show of
hands unless a poll is {before or on the declaration of the result of the show of hands demand:-
(2) by the chairman; or
{b) by at least (three) members present in person or by proxy; or
(c) by any member or members present in person or by proxy and representing not less
than one - tenth of the total voting rights of all the members having the right to vote at
the meeting.

Unless a poll be so demanded a declaration by the chairman that a resolution has on a show of
hands been carried or carried unanimously, Of Dy a particular mejority, Or lost and an entry to
the effect in the book containing the minutes of proceedings of the company shali be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour of
or against such resolutian.
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The demand for a poll may. before the po!l is taken, be withdrawn,

Except as provided i article 18, if & petl s 0 < 2mand it shall be taken in such manner as the
chalrman directs, and the resuit of the poll shalf be deemed to be the resolution of the meeting
at which the poll was demand

n the case of an equality of votes, whether on a show of hands or on"a poll, the chairman of the
meeting shall be entitied to a second or casting vote.

A poll demanded on the election of a chairman, or on a questicn of adjournment, shall be taken
immediately. A poli 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 with pending the taking of the poll.

A resolution in writing executed by or on behalf of each member who would have been entitled
o vote upon it if it had been proposed &t & general meeting at which he was present shall have
effect as if it had been passed at & 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.

VOTE OF MEMBERS

Every member shall have one vote,

i
A member in respect of whose estate & manzger has been appointed under section 26 of the
Mental Diseases Act, may vote, whethe: on a show of hands or on a poil, by his said manager,
and any such manager may on a poil, voie by nroxy
No member shall be entted o vote ar any general meeting unfess all moneys presently

y
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payabie by him to the company have been 03id
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Penstiument acpoirting @ proxy shall be in writing under the hand of the appointer or of his
ailomey duly autnonzed m wnting, or, if the appointer 's a corporation, either under sea) or
under the hand of an officer or attomey duiy authorized. A proxy need not be a member of the

company .

The mstrument appointing a proxy and the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power or autherity shall be deposited at
the registered office of the company or at such other place within the Territory as is specified for
that purpose in the notice convening the meeting, not less than 48 hours before the time for
holding the meeting of adjourned meeting at which the per son named in the instrument
proposes 1o vote, or, in the case of a poll, not less than 24 hours before the time appointed for
the taking of the poll, and in default the instrument of proxy shall not be treated as valid.

Il
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An instrument appointing a proxy shall be in the fcllowing form or a form 2s near hereto as
circumstances admit:-

D e S e L s e AR = . Limited

AN o vesc Tt of . bemg a memberf members of

the above ~ named company, hereby appomt ......................................... , of or failing him
N i , @ mylour proxy to vote for me/us on mylor

bef‘al‘ at the «Lamual xfrpommaxy as ine case maybe} general meeting of the company to

be held on the ... e day ol L, 2000 and at any adjournment thereof,

S:gnedthis..........,.....,‘..............‘........dayof. ........................ RS 20 sy !
Where it is desired to afford members an opporiunity of voiing for or against a resolution the
instrument appointing a oroxy shall be in the following form or a form as near therelo as
circumstances admit -

S PRUNT Pt Ko cm S 3,47 sy SIS S N . Limited
Ve ... N R oerrg a memberrmembers of
e above nafnod csfnpcn y, hereby appoint of . ssioroFiin . or failing him
N | S as myfour Jrux/ to vofe for rmfus on my/oar behaif af the
{an nnual or ext raf‘"‘iqar-, as the case may bejgeneral meeting of the company to be held on the
dayc SR O S BOR !, ) S and at any adjournment thereof.

éd If‘|s SEURRUTROOOUPUURRRN « -1+ SRR 201 g

*Strike out which ever is not desire”

The instrument ;ppc-fn.t:eg; & proxy shet b2 ceemed to confer authority to demand or join in
demanding a pol

Lounta aiuan i aseArda A e
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given in acigrdants win e erms of an instrument of proxy, or poll demanded by proxy,
or by the duly auihorized representative of a corporation shall be valid notwithstanding the
previous determination cf the aut hont; of the persen voting or demanding a poll unless notice of
\ne determination was received by the company at its registered office {or at such other place at

which the instrument of proxy was duly deposited) before the commencement of the meeting or
adjournsd meeting at which the proxy is used,

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

> G

Any corporation which is 2 member of the company may be resolution of its Hirectors or other
governing body authorize such person as it thinks fit to act as its representative at any meeting
of the company, and the person so authorized shall be entitied to exercise the same powers on
behalfl of the corporation which he represents as that corporation could exercise if it were an
individual member of the company.

DIRECTORS

The Number of the direciors and the names of the first directors shall be determined in writing
by the subscribers of the memcrandum cof association or a majority of them and until such
determination the signatories to the Memorandum of Association shall be the first directors.
Unless othenwise determined by ordinary resolution, the number of directors shall not be subject
lo any maximum but shail be nol fess than {w
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The following persons shall be first Uireclors lo trhe Company:-
1. CHEN JIAN YONG
2. CHEN JIN SONG

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

BORROWING POWERS

L
The direclor may exercise all the powers of the company o borrow money, and to
morigage or charge its undertaking and property, or any part thereof, and to issue
debentures, debenlure stock and other securities, whether outright or as security for any
debt, liability or obligation of the company or any third party.

POWERS AND DUTIES OF DIRECTORS

Subject 1o the provisions of the Act, the memorandum and the articles and to any directors
given by special resolution, the directors. who may exercise all the powers of the company,
shall manage the business of the 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 inis ariiciz shall not be limited by any special power
given o the direciors by the articles and & "neenrg of dxrecto:'s al which a quorum is
present mey exercise all powers exercisatic by the direct

T} §1 ey rvd ~ a4 Tl Tata
The directors may t,' ,c..u.;

c gy apeont any person to be the attorney or agent of
:re company for such purposes and n conditions as they determing, including

autnority all or any of his powers.
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ues. premissory notes, drafts, dilis of exchange and other negotiable instruments,

receipts for moneys paid fo the company, shali be signed, drawn, accepted,
endorsed, or othenwise executed, as the case may be, in such manner as the directors
shail from time to time by resolution determine.

Th difectors shail cause minutes to be made in books provided for the purpose:-

(a) § p"OI“"Tle-ﬂa of officers made by the directors;

(o) of .he names of ihe directors present at each meeting of the directors and of any
committees of ihe directors;

{c] of all resolutions and proceedings at all meetings of the company, and of the

direciors, and of commitiees of directors.

—
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DISQUALIFICATION CF DIRECTORS

The office of director shall be vacated if the dir ctors:-

{a) Hithout the consent of the company in general meeting holds any olher office of
erofit under the company; or
&) Becomes bankrupt or makes any arrangement or composition with his creditors

generally; or
e} Ceases to be  director by virtue of any provision of the Act or becomes prohibited
by faw from being a director; or

(¢}  Becomes of unsound mind; or
(e) Resigns his office by notice in writing to the company; or
(f) Is directty or indirectly interested in any contract with the company and fails to

declare the nature of his interest in manner required by the Act.

A director shall not vote in respect of any contract in which he is interested or any matter
arising thereat, and if he does so vote shall not be counted.

The company may by ordinary resolution appaint a person who is willing to act as director
to fill 2 vacancy or be an additional director.

The directors may appoint a person who is to a¢t to be a director, eilher ta fil a vacancy or
as an additional director, but so that the total number of directors shall not at anytime
cxceed the number fixed by or in accordance with these articles. Any director so
appointed shall hold office only until the next following annual general meeling, and shall
then be eligible for re—election.

The company may by ordinary resolution.sof which special nofice had been given in
accordance with section 144 of the Act removs 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 shail be without prejudice to any claim such
director may have for damages for breagh of any contract of service between him and the
company.

The company may by ordinary resolution appoint another person in place of a director
removed from office under the immediately preceding article.  Without orejudice fo the
powers of the directors under article 40 the company in general meeting may appoint any
person 1o be 2 director either lo fill a vacancy or as an additional director.

Subject {o 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 chaikman shall have a second or casting vote. A director may,
and the secretary at the request of a director shall, c2lf a meeting of the directors. It shall
not be necessary to give notice of a meeting of direciors to any directors who are absent
iom Tanzana

The guorum necessary for the transaction of the business of the directions may be fixed by
the directors, and unless so fixed shall be two.
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The continuing directors may act not vithstanding any vacancy but, if and so long as their
number is reduced bejow the number fived 0y or pursuant io the articles of the act for the
purpose of increasing the number of directors to that number, of SUMmMoning a genera
meeting of the company, but for no other purpose.

%

The directors may appoint one of thejr members to be the chairman of the board of
directors and determine the periog of which he s to hoid office. Unless he is unwilling to
do se, the director so appointed shalf preside at every meting of directors at which he is
Present. But if no sych chairman is appeinted, or if he js unwilling to preside, or if at any
meeiting the chairman is not present within five minutes afier the time appointed for holding
the same, the directors present may choose one of thejr member to he chairman of the
meeting,

The directors may delegate any of they POWErs to any committee consisting of one or
more directors. any committees so formad shal in te exergise of the powers so tg any
such regulations, the oroceedings of a committee with two or more members shall pe
governed by the articlos requlating the ruceedings of directors so far as they are capable

£ . N
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All act done by a meeting of the directnre or ¢f 2 committee of directors or by 2 person
ackng as a director shatl, notwithstand.: § hat 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 ag velid as if
CVery such person had been duiy appointed and was qualified and had Continued to be g
director and wag entitled to vote.

A resolution in WOlng signed by all the Cirectors entitied to receive notice of a meeting of
the directors. or of » commitiee of directors, shall be as valid and effectyal asif it had beep
passed at a meeting of the directars or {as the Case may be} a committee of directors duly
convened and held. and may consist of seversl documents in the like form each signed by
one or more direciors

SECRETARY

The Secretary shall e appointed by the directors for such term, at such femuneration and
upon such conditions as they may think fit, and any secretary so appointed may be
removed by them,

a director and the secretary shall not be satisfied by its being done by or to the same
person acting both ag director and as, or in place of, the secretary.

THE SEAL

The seal shail only be used by the authority of the directors or of g committee of the
directors authorized by the directors. The directors may determine whe shall sign any
instrument to which the seal is affixed and unless othenwise go determined i shall be
signed by a director and by the secretary or by a second director.
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The directors shall cause proper hooks of account to be kept with respect fo:-

(a) all sums of money received and ev-enred by the company and the matiers in
'ESPECT (o which the receipt and expunditure takes place;

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

(e the assets and liabilities of the company.

Proper books shall not be deemed © be kept if there are not kept such books of account
es dre necessary (o give 2 frue and air view of the state of the company's affairs and to
explain i(s transactions.

The beoks of account shall be xept at the registered officer of the company, or subject to
section 151 (4) of the Act, at such other piace or places as the directors think fit, and shall
always be open 1o the inspection of the directors.

No member shall (as such) have fight 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

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

In accordance with section 154 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 to every member of and every holder of debentures of, the company. Provided that

oL

this requlation shali net require a cogy of those documents to be sent to any person of
whose address the company is not aware or to more than one of the joint holders of any
Gebentures,

AUDIT

Auditors shall te appointed and their cuties reguiated in accordance with sections 170 to
17S of the Act.

Ay notice o 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 be in writing. The company
may give any notice lo a member either wersonally or by sending it by post in a prepared
envelope addressed 10 the member at nis registered address, or by leaving it at that
address. Where 3 notice is sent by post, service of the notice shall be deemed io be
effected by properly addressing, prepaying, ang posting a letter containing the notice, and
© have been effected at the expiration of sevenly - two hours after the letter containing
the same was posied. 4 member whose registered address is not within the Tanzania and
who gives to the company an address within the Tanzania at which nofices may be given
to him shall be entitled to have notices given to him at that address, but otherwise no such
member shalf be entitled to receive any notice from the company.
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