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The approved project has fulfilled the investment requirements, which
are: -

(a) Minimum finance investment threshold has beg_n exceeded, the
project expects to invest ....L4.S. $ ...... CSUS

(b) Legal entity has been incorporated under certificate

NO: b S i v

Based on the above, the letter of approval is hereby submitted
for signature in order for the project to comply with the
requirements of Section 17 of Tanzania Investment Act, 1997.
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e

18" July, 2013

EXD i
1 — #
In response to the TIC letter of registration dated...... H’ ...... .)-«LJ Y

the project has submitted the required documents namely: -
(a) Company Board Resolution.
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BE) e

With the above submission EXD is requested to sign Certificate of
Incentives No. ... Q%% A8 Aol herein attached.
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WATSON GROUP COMPANY LIMITED
P. 0. Box 105353, Mobile No. +255767788889,

Dar es Salaam.,

26" June 2013

T

Executive Director By
el N

Tanzania Investment Centre

P. O Box 938 ,
DAR ES SALAAM . )

RE: Application for TIC Certificate Registration

'
Y‘ n

The reference is made to the above subject.

WATSON GROUP COMPANY LIMITED is planning to establish project
for oil processing in Bagamoyo-Coast Region, Tanzania applying for TIC

Certificate

The followings are attached:

TIC Application form _
® Cop of Certificate of incorporation
Copy of Company Memorandum and Article of Associations

e Directors Board Resolution

Bank introduction letter

Yours Sincerely

Liu D1
[ b 5WC .
i C




EXTRACT FROM MEETING OF THE BOARD OF DIRECTORS AND
SHAREHOLDERS OF

WATSON GROUP COMPANY LIMITED

P. 0. Box 105353, Mobile No. +255767788889,

Dar es Salaam.,

AT A DULY EASTSTAR LOGISTICS LIMITED CONVENED AND
CONSTITUTED MEETING OF THE BOARD OF WATSON GROUP
COMPANY LIMITED AT REGISTERED OFFICES OF THE
COMPANY MIKOCHENI DAR ES SALAAM TANZANIA ON 26™ OF
JUNE 2013, THE FOLLOWING RESOLUTIONS WERE PASSED:

1. THAT US$ 4,500,000 BE ALLOCATED TO ESTABLISH PROJET

FOR CROPS COLLECTION, OIL PROCESSING AND EXPORT
PROJECT '

2. THAT THE COMPANY BE REGISTERED WITH TANZANIA

INVESTMENT CENTRE SO AS TO ENJOY FULLY INVESTMENT
INCENTIVES, BENEFITS AND PROTECTION AS STATUTORY
PROVIDED FOR UNDER TANZANIA INVESTMENT ACT, 1997.

CERIFIED TRUE EXTRACT
(By order of the Board)

CHAIRMAN '} SECRETARY
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1.0

EXECUTIVE SUMMARY

WATSON GROUP COMPANY LIMITED is a private limited liability
company registered in Tanzania in year 2013 with the objective of,
among other things, to carry on the business of crops collection, oil
processing and marketing, export etc. The company’s orientation is to

make profit while alleviating rural poverty.

Sesame is one of the most important oilseed crops in Tanzania. The
crop is adaptable over a wide range of environments and therefore it is
widely cultivated in Tanzania. The crop is popular in the Eastern,
Central, Northern and Southern Highlands of Tanzania. Sesame is
gaining popularity and current data shows that local production is
increasing rapidly due to good price in the local market, currently the

local market of sesame lkg is'US$ 1.8 or Tsh 3,000.

Company shareholders have for the past 5-years, been involved in
crops collection, processing and marketing. The project’s total cost is
estimated at US$ 4,500,000, The shareholders will contribute
US$4,500,000 from own sources of finance. Upon completion, the
project will generate annual revenues amounting to US$------n----- and

net profit after tax estimated at ------- in the ----- ;

1.1

Introduction:

WATSON GROUP COMPANY LIMITED is a limited company
registered in Tanzania owned by two Chinese shareholders; WATSON
GROUP COMPANY LIMITED is involved in the agro-business sector. The

company’s operations base is in Bagamoyo, Coast Region where the

L
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company has acquired 35 acres. The company’s interest is to develop
35 acres by establishing big industrial yard, collection centre,

warehouse and processing plant.

1.2 Company Objectives:
The company main business objectives include the following:

* (Construction of industrial parker

®*  (Construction of warehouses

* Crops collection

* To add value by sesame oil processing ,

* Wholesaling and expc;l't

* To support small-scale farmers through adding value to their
produce by putting a processing plant, processing their produce
and provision useful links related to market and othér networks.

1.3 Company Formation:
WATSON GROUP COMPANY LIMITED was registered on 12 April 2013 to

carry on the business of processing and marketing of sesame.

1.4  Legal Status:

WATSON GROUP COMPANY LIMITED i1s a private limited liabﬂity
company registered in Tanzania on 12t April 2013 with Certificate of

e

Incorporation No. 98520

1.5  Study Objectives

The objective of this Business Plan is twofold. First is to determine
the viability of the proposed project. Second is to facilitate the
application for Tanzania Investment Centre (TIC) Certificate of
Incentivizes to access exemptions as statutorily provided for under

Tanzania Investment Act (1997) of the Project.
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1.8

2.0

Project Location

The project will be located in Bagamoyo-Coast Region where the

company has purchased 35 acres of land.

Products and Production C‘apacity.

The project will produce sesame. The proposed production capacities
are 20,000 ton per year.

The planned New Activities

WATSON GROUP COMPANY LIMITED is now planning to do the following

during the next years:

e To construct industrial park

e Procure and install machines.

e To collect crops and process them.

* To employ 30 people and train them

e To exports :
Project Description
There is a demonstrated and studied market for sesame seed oil, and
much attention has been given by the government of Tanzania to
promoting general vegetable oil production. There are some four big
and reliable plants within Tanzania which partially refine crude
extracted oil from various sources, including ground nuts, sesame,
brackfiwi. Factory which 1:efines oil and markets a canned product
include — Murza Oil Mills and Mohamed Enterprises Co. Ltd in Dar es
Salaam and other many SMEs located in various regions many of
them in Singida region. The market for crude oil is therefore essentially
local; the market for refined oil is easily accomplished. So there is a
national need, with local demand close to the source of supply, and a

potential international in the offing




2.1  Project Promoters

SN S L PRl NUMBER OF SHARE (%
HOLDERS (%)
1. Chen Zhong ' 50.4
2. Qian Jian Hua 49.6

.[\9
[ R)

Management, Production, Marketing and Finance

e Management: This is largely internal. Management of the
proposed enterprise, managing director has various expresses in oil
processing, marketing and export management, The Managing
Director will be from the board of Directors and will be provided by
his team with financial, technical and marketing information, as will
the whole board. 1f there are complex matters which require specialist

assistance for elucidation, there is access to a number of consultants.

e Production: Again largely internal, with access to a broad global base
of data and experience. The agricultural production operation requires
comprehension and evaluation of public domain information and
routine discussion with consultants, expertise being called in when
required. The extraction, processing, storage and transportation of the

oil is not a technically demanding task.

e Accounting: This is a combination of internal and external expertise
and operations. A firm of accountants must be appointed as auditors,
and they will also review the 1nanag:ement accounts as well as the tax
returns and will assist in prepai‘ing P&L. cash flow and balance sheet
information annually, save that in the first year this will be done

quarterly.
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e Marketing: This is internal and is a minor matter at first, because

initially sesame oil will be exported and other sold domestically. More
complex marketing techniques may be required during export into

foreign market.

Technical Assistance: Technical assistance as usually understood,
meaning a group experienced in the field of operations overseeing the
setting up of a project is not required. When the opinion of an expert is

to be sought it will be done in the normal way.

Controlling and Monitoring Systems

Financial Monitoring: The main activity in the field is cash control and
debt management. Preparation of payrolls and muster-rolls is a field
operation. Central accounting will receive daily on line input from the
field, and the preferred accounting packége to be sourced from China

or the Indian Tally system.

® General procedure monitoring: A monthly activity plan is
prepared by Management, and a weekly review meeting takes

place. Minute will be distributed

¢ Market Monitoring: Anecdotal information on the purchasing of
crude sunflower, prices, sources and buyers will be collated and

minuted at the weekly. management meeting.

e Neighbour and community relations monitoring: Regular visits
to the local chairperson and councillor will take place, and they
will be briefed in a short monthly letter on the progress of the

project.
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3.0

3.1

Brief description of production process and cycles:

The project is essential processing, packaging, transporting and

marketing.

The extraction of the oil is by crushing and separating. This is also
covered in other section in considerably detail. The products from the
crusher are essentially crude oil - some 25% by weight, waste — most of
which can be pressed into seed cask and comprises about 65% by
weight. Some 10% is waste or lost material. These figures can be

improved or worsened according to the handling.

The oil will be refined. This involves a specialised plant. The
requirements are essentially removal of viscous wax components in the
oil, and oxidation of unpleasant smelling compounds which are present
in the oil. The oil, if reaching the required physic-chemical

specifications is then canned and sold to wholesalers.

01l extraction

The operation of the processing plant is in no way complex; the
following compilation of available data is being used as a guide to

planning and purchasing, also fabricating the equipment needed:

There are many varieties of seeds and nuts that can produce oils for
food, nutraceuticals, skincare products, aromatherapies, fuels and
industrial lubricants. This publicat'ion describes the basic processes
involved in oil processing 1:ncluding seed cleaning, extraction,

clarification, packaging and storage.

Culinary oils include olive, sesame, safflower, sunflower, grape seed,
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walnut oils. Advertisements for these culinary oils tout their health
benefits and unique flavours. Some of these plant-derived oils can be
used to make soap, body and hair oils, detergents and paints. Some can
also be used to make industrial lubricants. A wide range of oilseeds and
other oil-producing plants are high-quality feedstock for biodiesel.
Oilseed processing expands the use of crops such as sunflowers and

brings value to grape seeds, which are usually waste products.

Most oil processing in the China is done on a large industrial scale.
Small-scale oil extraction is more commonplace in other parts of the
world. As a result, many of the useful resource materials and much of
the appropriate-scale machinery come from other countries. However,
interest in small- to intermediate-scale oilseed processing on the part of
farmers and others in the United States grew dramatically in the past
five years. This publication describes the basic processes of oilseed
production, with extensive sources for additional information and

equipment.
Getting started:

Culinary?oil businessman and consultant E. Peter Matthies, now living
in Germany, suggests that you ask yourself the following questions

before starting oil processing:

Why do I want to start oil processing?

Will it be a hobby or a new economic enterprise?

How big will the operation be?

How many different products will be made, including both oil and the
press cake left after the oil is pressed out of the raw seeds or nuts?

Do I want to target mass markets or specialty markets?

What geographical area do I want to cover?
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The first question is important because it affects the answers to all the
other questions. It even affects how you read this publication. If you
crush oilseeds for biodiesel or straight vegetable oil fuel production, you

need to pay special attention to several specific processing steps.

For culinary oils, there are several more processing steps and technologies
to consider and possibly add to your plan. You may forego some of the
more complex, costly steps for exclusively personal-use cooking oil or

biofuel.

Later in this publication, Matthies describes how he got into this new oil

business after retiring from the petroleum business.
Basic processing steps
Seed preparation and conditioning
For successful pressing, the seed must be:

« Clean. Fine dust in the seed may clog the oil press hardware. Chaff left
in the seed will absorb some of the oil and keep it from getting
squeezed out of the expeller. Sand in the seed will wear out the press.

Stones damage the oil press screw or piston.

» Dry. Moist seed leads to low yields and clogs the screw or cage, a part

of the press. Moist seed may also get moldy, as mold spores are present
in all crops. A rule of thumb is that the moisture content of the seed
should be close to 10 percent. The number varies conside-rably for
specific oilseeds. For example, rapeseed should be dried to a 7-percent
moisture content, camelina to about 6 percent and sunflower to 8.5
percent. Safflower needs only to be dried to 11 percent and soybean is

safe for storage and processing.at 12 percent (Alam. 2007).
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held moisture testers allow the user to simply place the seed in the
tester, turn it on and select the type of seed to test. The tester provides

an instant readout..

Here is a lower-tech, low-cost way of moisture testing: Weigh a sample
of seed, and then heat the sample in an oven at 300 degrees Fahrenheit
for one hour. Reweigh the sample. The weight lost in the oven is equal
to the moisture content of the original sample. Calculate the
percentage by dividing the weight lost by the original weight and

multiplying the result by 100.

Even dry seed can quickly get damp by being in contact with damp
earth. Once the seed is dried and bagged, it must be carefully stored to

keep it from absorbing moisture.

« Warm. Warm seed will yield the most oil for the least effort. The
optimum heat range for oil extraction is from 100 to 160 degrees.
There are several ways to preheat the seed in advance of extraction.
For very small batches, heating the seed in an oven or double boiler
works, as does concentrated sunlight in a. solar food dryer or some
other solar collector. For larger batches, a heating element in a hopper
located between the seed storage facility and the oilseed press works

L4 °

well.
ii. Extraction by cold pressing

e Oil can be extracted mechanically with a ram press, an expeller or
even a wooden mortar and pestle, a traditional method that originated
in India. Presses range from small, hand-driven models that an
individual can build to power-driven commercial presses. The ram

press uses a piston inside a cage to crush the seed and force out the oil.
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Expellers have a rotating screw inside a horizontal cylinder that is
capped at one end. The screw forces the seeds or nuts through the

cylinder with gradually ihcreasing pressure.

The seed is heated by friction and electric heaters or a combination of
the two. Once the cap is removed, the oil escapes from the cylinder
through small holes or slots and the press cake, or meal, emerges from
the end of the cylinder. Both the pressure and temperature can be

adjusted for different kinds of feedstock.

There are two distinct expeller press designs — a single cylinder press
that expels the press cake out in pellet form and a traditional cage-

style screw press that expels the meal out in large flakes.

Oil expellers

There are many manufacturers of single-cylinder presses. Most presses
are sold in European countries and designed primarily for rapeseed, or
canola. For example, the Tidby Press is a screw press manufactured in
Sweden. It is similar to the Komet Oil Expeller described below.
Various models are avai]éible for cold pressing rapeseed, linseed,
flaxseed, sunflower seed, sesame seed, peanut, groundnut, mustard
seed, poppy seed, cotton seed, jojoba and more. All of the Tidby lines of
screw presses are distributed in the United States by Magic Mill

International.

Komet Vegetable Oil Expellers are manufactured by IBG Monforts in:
Germany. The company's range of products covers small hand-
operated machines as well as industrial machines. According to
product literature, Komet oil expellers feature a special cold pressing
system with a single conveying screw to squeeze the oils from various

oil-bearing seeds. .
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The machines operate on a gentle mechanical press principle that does
not involve mixing and tearing the seeds. Virtually all oil-bearing
seeds, nuts and kernels can be pressed with standard equipment and
without adjusting the screws or oil outlet holes. Some advantages and

disadvantages of each type of press are:

Singlecylinder

Advantages:

« Simple to use and adjust for multiple feed stocks
« Designed for continuous use
« Easier to unclog if it gets backed up, which happens occasionally

« Works quite well out of the box,
Disadvantages:

« Not for use for large, industrial-scale presses due to the very large
pressure generated on the press head

« Expensive

Cage style:

Advantages:

« Less expensive for small and large electric-driven presses

» The expeller of choice for larger capacities of more than 3 tons per day
Disadvantages:

+ Difficult to adjust for different sizes of seeds

« Needs more constant monitoring

Note: Reports from farmers who bought certain imported Chinese

models included lower than. expected quality and considerable setup
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time. They may need new parts or motor upgrades to function

properly.

If you want to process larger amounts of oilseed crops, a 3-ton to 10-
ton per day cage press 'may be what you want. You can also link
multiple'cylinder presses in tandem to perform the same function.
Another option is the Insta[')ro press, which is a semi-industrial-scale

press available in the 20-ton per day capacity.

Both cylinder and cage presses have significant electrical requirements.
Any press with a capacity over 3 tons per day will likely require three-

phase power and smaller preé.ses require 220-volt power.

Choosing the correct size of press for what you intend to do is very
important. For example, Montana farmers' experiences led to the
conclusion that 1-ton per day presses are too small for what is needed
to produce biodiesel or straight vegetable oil fuel on an average

Montana grain farm.

Solvent extraction of oil

Oils can also be extracted .with solvents, but solvent extraction is a
complex and costly operation. Solvent extraction isn't suited for small-
scale processing because of high capital and operating costs, risks due
to fire and explosions from solvents, and the sheer complexity.

Management of solvents such as hexane is a problem as well.

Clarification

Clarification removes contaminants such as fine pulp, water and resins.
You can clarify oil by allowing it to sit undisturbed for a few-days and
then removing the upper layer. If the oil needs further clarification,

filter the oil through a fine filter cloth. Finally, you can heat the oil to
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drive off traces of water and destroy any bacteria. Very clean oil is

important in all uses, including biodiesel.
Degumming

Degumming is the process of removing the phospholipids from the oil.
Many people advise that you allow the resulting oil to settle out the
gums, or hydra tables, over a period of one to two weeks. However,
you need more chemical processing to make high-quality culinary oil

or biodiesel feedstock.
Refining, bleaching and deodorizing

The vegetable oil produced and processed to this point does not need
refining, bleaching or deqdorizing as long as the natural taste, smell
and color are acceptable to the user. However, getting the oil to
commercial food grade may be an important step in oilseed processing
if your market demands it. For example, restaurants require oils that
have a relatively high smoke temperature and may or may not want
the taste of the natural oil. Getting the oil to food grade will add value
and can make small-scale biodiesel from oilseeds more feasible for
those who intend to use the oil in a manner similar to the full-cycle

farming story below.
The RBD process gets oil to commercial grade specifications.
The RBD process includes:

Refining. Refining usually consists of two steps. The first step is
degumming, which is described above. The second step is
neutralization, in which the free fatty acids (FF'As) in the crude oil are

caustic-stripped with sodium hydroxide (NaOH) in an aqueous

solution. The resulting soap stock is settled, filtered or centrifuged out
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Bleaching. In this step, the oil is mixed with certain types of bleaching
clays to absorb colors and some other contaminants such as soap, trace

metals and sulfur compounds.

Deodorizing. This is a distillation process that occurs at high

temperatures and low pressure (Van Gerpén et al.. 2006). The oil is put

under a vacuum and heated with steam to remove any leftover taste or

odors and FFAs. Deodorizing can also be achieved by treatment with

activated charcoal (Pilgeram. 2008).

RBD is not always beneficial to nutrition. Crude oil contains more

vitamin E, trace elements, phytosterols and more. The trade-off is that

crude oil is healthier but less stable (Pilgeram. 2008).
Oil packaging and storage

Use clean, dry containers to package and store oils. Sealed glass or
plastic bottles are adequate for small quantities. Colored containers in
a dark box help increase shelf life. Steel or plastic tanks work well for
large quantities. The shelf life of oil is usually six to 12 months if it is
properly packaged and kept away from heat and sunlight (Fellows and

Hampton. 1992).

Keeping air awav from oil is perhaps the most important step to
ping ¥ I p p P
prevent rancidity. Completely fill whatever size container you chose so

there is no air space and then cap the container tightly (Van Gerpen,

2008).

Shelf life of oil may vary depending on the type of oil as well as the
storage conditions. For example, flax and grape seed have a shorter
shelf life than canola or sunflower due to the large amount of

polyunsaturates present.
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If the stored vegetable oil does not reach sustained temperatures of
100° F or more, its vital components will be preserved. Therefore,
vegetable oil is excellently suited for natural nutrition. As long as the
oil is stored in a dark, cool place, it will have a long shelf life. Oilseed

by-products: Meal and hulls

Soy hulls and sunflower shells removed before pressing are used as

animal feed. Soy hulls are used as a replacement for corn or winter

hay.

Seed meal is a valuable by-product of pressing oilseeds. Sesame seed
cake is valuable as a human food. Sunflower seed cake is not suitable
for people, but it makes a good addition to chicken, pig or cattle feed.
It is quite high in crude protein, but contains very few carbohydrates.

It should be used as a feed additive, not a feed by itself.

Canola, soy and safflower meal "are also used as animal feed
supplements. At the time of this writing, extensive camelina animal

feeding trials are being conducted.
Requirements for and availability of skilled and unskilled manpower

WATSON GROUP COMPANY LIMITED is planning to employee 30 people, 5

foreigners and the remaining 25 locals

Stock and cash control require some skill and experience, but the
storekeeper has a simple task and the accountant on site is a
bookkeeper. The account will be kept on line on a daily basis and a
professional accountant will deal with the preparation both of

management and of tax accounting.
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Investment Cost

Watson Group Company Limited Cost Structure

US$
PARTICULAR
Land and Buildings 1,800,000.00
Vehicles -1 400,000.00
Plant and Machinery 900,000.00
Furniture & Fittings E 5,000.00
Pre exp - 395,000.00
Working Capital . 1,000,000.00
TOTAL 4,500,000.00

Markets and Sales
The basic market orientation, local, national, regional or international

There is a completely unsaturated market for sesame oils. However, as
experience from adjacent Kenya shows, there is also an international
market with large potential profitability. In particular, the Arab and
China world, being adjacent and having a high requirement for
vegetable oil is a possible target. The orientation of marketing initially
is wholly local, the extracted oil will be initially be exported to China

and other to be sold domestic market

Market Analysis.

Tanzania is an import- led economy when it comes to industrial
products of all kinds, including fishing net and allied fishing gear.
Having studied the sesame oil industry of Tanzania for above items for
a considerable time now, promoters of this project hav‘e seen a big
opportunity in oil processing

The market for sesame oil is high locally and foreign market
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The Targeted Market.

The products are intended mainly for domestic market and foreign

countries.
Prospects in the growth of these target market segments are quite

good.

Demand and Supply.

Tanzania meets most of its requirement of cocking oil through low
quality imports. It is the intention of this project to produce quality
products of sesame oil and sell at a very reasonable and affordable

prices compared to the current market prices.

The oil processing factories in the Tanzanian are very limited. There is
a steady demand for oil processing factory; the current production is

less than demand

Critical factors that determine market potential

The factors affecting market potential are twofold, those affecting

local sales of sesame oil, and those affecting foreign market.
These factors are:

Quality of oil, depending on: Effectiveness and cleanliness of

extraction plant, Quality and cleanliness of packaging material.
Timing and quantity of delivery to customer as agreed

Comparative pricing, following cost effective production and decision

on margin.
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7.0 Project Financing
The project sponsors have considerable financial resources. The project
promoters are planning to finance by equity by 100%; constituting
US#% 4, 500,000

8.0  Project Implementation.
Full implementation of the project is planned to take from March 2013

to July 2014 for fully operational.

S/N | Description Time

1 TIC Application : July 2013

2 Land transfer July-September 2013

3 Building industrial premises October-May 2014

4 | Machine importation June- August 2014

5 Machine Installation - September-December
2014

6 Raw materials importation September- December
2014

7 Staffing and Training January- March 2015

8 Testing March- June 2015

8 Commercial production July 2015

9.0  Aspect of Project Sustainability

The project sponsors having studied market conditions and the
infrastructure in Tanzania are convinced that the project will be able
to operate undisturbed. The growing of manufacturing sector and rises
of middle income earners gives them assurance of a steady market. The
peace and tranquility that exist in Tanzania is another aspect of

assured business sustainability.

10.0 Monitoring and Evaluation
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The monitoring and evaluation tools will be applied in running this
project as well, the project sponsors are determined to cooperate fully
with the government and other stakeholders for smooth business

running.
Financial Analysis
Considerations and Assumptions:

The corporate tax charge is 30% of the profits. Capital investment
allowance is 50%. The capital assets are exempted from custom duty
and Value Added Tax. The straight line method to depreciate the

project’s capital items has been applied.

Revenues have been conservatively estimated based on experience of

the promoters and trends in the industry.
Financial Statements:

Projected Revenue

For projection purposes, it is assumed that the economic life of the
project is g years, and that revenue from the business commence from

the first year of operation.

Projected Profit and Loss Statement

The Income and Expenditure Statement shows the projected income
for the 5 years period. The position depicted is that the project earns
profit throughout its life. Accumulated after tax profits grow from.

US$685,650 in first year to US § 13,359,464 8th year



:

TR TERTAn e e lm e v an A An 4D AN an An BN &N am =e Ae

11.5

11.6

1L

12.0

23

Projected Cash Flows

This is shown in the financial éta[ements. The project has a positive
end of year cash flow from year Ist, i.e. US$ 514,350 of operation to
the 8th year i.e. US$ 7.489,485

Projected Balance Sheet

The projected Balance Sheet of the projected is shown in the financial
statements under same heading. Total equity of the project increases from US$

4,500,000 in the first year of operation to US § 8,007,424 in the 8" year.
Projected payback period

Total investment is US § 4,500,000 cash accumulation 5th year isUS$
5,687,706 which is more than the initial investment by US$ US$
1,187,706 the project payback Period is within 5 years,

The project has a relatively short payback period. It is remarkably
impressing for a project whose investment is as big as US$ 5,500,000

being recovered within 5 years.

ECONOMIC ASPECTS

Implementation of this project will have the following social and

economic values

® The project is an ideal option for import substitution

¢ The project will create employment for 30 people on permanent
contract basis as well as on temporary basis.

e It will create more business opportunities to farmers which will also
have an economical trickledown effect.

e It will generate substantial revenue to the government in the form

of corporate tax, value added tax and pay as you earn.
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e The project will have transfer of knowledge and skills to
manufacturing sector

® The project will generate foreign earnings

13.0 CONCLUSION & RECOMMENDATIONS

The project is technically feasible, financially viable, and economically

sound, provided the sponsors will manage it efficiently.

It is recommended that the project be approved by Tanzania
Investment Centre and be granted the TIC Certificate of Incentives
with its associated privileges and benefits as provided for under the

Tanzania Investment Act, 1997.
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APPENDIX I

WATSON GROUP COMPANY LIMITED PROJECTED INCOME & EXPENDITURE STATEMENT "US §"
1 s 3 4 5 6 7 8
Revénue 40,000,000.00 | 40,800,000.00 | 41.616,000.00 | 42,448,320.00 | 43,207,286.40 | 44,163,232.13 | 45,046,496.77 | 45,947 426.71
Cost of Sales: 36,000,000.00 | 37,440,000.00 | 37,497,600.00 | 37,499,904.00 | 37,499,996.16 | 37,499,999.85 | 37,499,999.99 | 37.500,000.00
Gross Profit 4,000,000.00 3,360,000.00 4,118,400.00 4,948,416.00 5,797,290.24 6,663,232.28 7,546,496.78 8,447,426.71
Operating Cost 2,800,000.00 2,856,000.00 2,913,120.00 2,971,382.40 3,030,810.05 3,091,426.25 3,153,254.77 3,216,319.87
Profit before Interest and Depre | 1,200,000.00 504,000.00 1,205,280.00 1,977,033.60 2,766,480.19 3,571,806.03 4,393,242.00 5,231,106.84
-Bank interest - - - - - - - -
Depreciation 220,500.00 220,500.00 220,500.00 220,500.00 220,500.00 220,500.00 220,500.00 220,500.00
Profit before Tax 979,500.00 283,500.00 984,780.00 . | 1,756,5633.60 | 2,545980.19 | 3,351,306.03 | 4,172,742.00 | 5,010,606.84
Tax (30%) 293,850.00 85,050.00 295,434.00 526,960.08 763,794.06 1,005,391.81 1,251,822.60 1,503,182.05
Profit After Tax 685,650.00 198,450.00 689,346.00 1,229,573.52 1,782,186.13 2,345914.22 2,920,919.40 3,507,424.79
Accumulated Profit 685,650.00 884,100.00 1,573,446.00 | 2,803,019.52 | 4,585,205.65 | 6,931,119.88 | 9,852,039.28 | 13,359,464.06
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APPENDIX II
WATSON GROUP COMPANY LIMITED PROJECTED CASH FLOW US$
0 1 2 3 4 5 6 7 8

SOURCES:

Profit before interest and o

depreciation 0 | 1,200,000.00 | 504,000.00 1,205,280.00 1,977,033.00 | 2,766,480.00 | 3,571,806.00 | 4,393,242.00 5,231,106.00
Loan =

Equity 4,500,000.00 | - - - - - - -
Total Sources 4,500,000.00 | 1,200,000.00 | 504,000.00 1,205,280.00 | 1,977,033.00 | 2,766,480.00 | 3,571,806.00 | 4,393,242.00 5,231,106.00
Applications:

Capital expenditure 3,105,000.00 | - - - - - - B 0
working Capital and others 1,395,000.00

Cash 0 | 514,350.00 305,550.00 515,934.00 | 747,460.00 984,294.00 1,225,892.00 | 1,472,323.00 | 1,723,682.00
Tax - 685,650.00 198,450.00 689,346.00 1,229,573.00 | 1,782,186.00 | 2,345,914.00 | 2,920,919.00 | 3,507.424.00
Sub total 4,500,000.00 | 1,200,000.00 | 504,000.00 1,205,280.00 | 1,977,033.00 | 2,766,480.00 | 3,571,806.00 | 4,393,242.00 | 5,231,106.00
Debt service

Interest - - - = = - = a "
Principal - - - - - - - - -
Total debt service - - - - - - 3 - -
Total applications 4,500,000.00 | 1,200,000.00 | 504,000.00 1,205,280.00 | 1,977,033.00 | 2,766,480.00 | 3,571,806.00 | 4,393,242.00 5,231,106.00
Accumulated cash 514,350.00 819,900.00 1,335,834.00 | 2,083,294.00 | 3,067,588.00 | 4,293,480.00 | 5,765,803.00 7,489,485.00
Necessary working capital 1,395,000.00 | 1,395,000.00 | 1,395,000.00 1,395,000.00 | 1,395,000.00 | 1,395,000.00 | 1,395,000.00 | 1,395,000.00 1,395,000.00
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APPENDIX lll
WATSON GROUP COMPANY LIMITED PROJECTED BALANCE SHEET US $
0 1 2 3 - 5 6 7 8
“| Fixed Assets

Opening balance - 3,105,000.00 | 2,884.500.00 | 2,664,000.00 | 2,443,500.00 | 2,223,000.00 | 2,002,500.00 1,782,000.00 | 1,561,500.00
Additions - 0 0 0 0 0 0 0 0
Total Long-term Assets - 3,105,000.00 | 2,884,500.00 | 2,664,000.00 | 2,443,500.00 | 2,223,000.00 | 2,002,500.00 1,782,000.00 | 1,561,500.00
Les§ depreciation - 220,500.00 220,500.00 220,500.00 220,500.00 220,500.00 220,500.00 220,500.00 220,500.00
Closing balance - 2,884,500.00 2,664,000.60 2,443,500.00 | 2,223,000.00 | 2,002,500.00 | 1,782,000.00 1,561,500.00 | 1,341,000.00
Working capital 1,395,000.00 1,395,000.00 | 1,395,000.00 | 1,395,000.00 | 1,395,000.00 | 1,395,000.00 | 1,395,000.00 1,395,000.00 | 1,395,000.00
Accumulated cash - 514,350.00 619,900.00 1,335,834.00 | 2,083,294.00 | 3,067,588.00 | 4,293,480.00 5,765,803.00 | 7,489,485.00
Total assets 1,395,000.00 4,793,850.00 4,678,9‘00.00 5,174,334.00 | 5,701,294.00 | 6,465,088.00 | 7,470,480.00 8,722,303.00 | 10,225,485.00
Financed by
Equity 4,500,000.00 4,500,000.00 | 4,500,000.00 | 4,500,000.00 | 4,500,000.00 | 4,500,000.00 | 4,500,000.00 4,500,000.00 | 4,500,000.00
Profit - 685,650.00 198,450.00 689,346.00 1,229,573.00 | 1,782,186.00 | 2,345,914.00 2,920,919.00 | 3,507,424.00
Total equity 4,500,000.00 5,185,650.00 | 4,698,450.00 | 5,189,346.00 | 5,729,573.00 | 6,282,186.00 | 6,845,914.00 7,420,919.00 | 8,007,424.00
Long term loan - - - s = & = - B
Total debts - - - " > = = = B
Total equity and debts 4,500,000.00 5,185,650.00 | 4,698,450.00 5,189,346.00. 5,729,573.00 | 6,282,186.00 | 6,845,914.00 7,420,919.00 | 8,007,424.00




APPENDIX IV

PAYBACK PERIOD E

Year Profit After Tax Depreciation | Total Cash Flow Accumulative Cash Flow
1 685,650.00 220,500.00 906,150.00 906,150.00
2 198,450.00 220,500.00 418,950.00 1,325,100.00
3 689,346.00 220.500.00_ 909,846.00 2,234,946.00
4 1,229,573.00 220,500.00 1,450,073.00 - 3.685,019.00
B 1,782,186.00 220,500.00 2,002,686.00 5,687,705.00
6 2,345,914.00 220,500.00 2,566,414.00 8,254,119.00
T 2,920,919.00 220,500.00 3,141,419.00 11,395,538.00
8 3,607,424.00 220,500.00 3,727,924.00 15,123,462.00

Initial Investment cost= USD 4,500,000

From above table, payback period is within 5 years




APPENDIX IV
WATSON GROUP COMPANY LIMITED COST STRUCTURE
Uss

PARTICULAR
Land and Buildings 1,800,000.00
Vehicles 400,000.00
Plant and Machinery 900,000.00
Furniture & Fittings 5,000.00
Pre exp 395,000.00
Working Capital 1,000,000.00

TOTAL

4,500,000.00




APPENDIX V
WATSON GROUP COMPANY LIMITED FIXED ASSETS SCHEDULE (US$)
NAME OF ASSETS 4 2 3. 4 5 6 i 8
Land And Buildings 1,800,000 1,710,000 1,620,000 1,530,000 1,440,000 | 1,350,000 1,260,000 1,170,000
Vehicles 400,000 360,000 320,000 280,000 240,000 200,000 160,000 120,000
Plant and Machinery 900,000 810,000 720,000 630,000 540,000 450,000 360,000 270,000
Furniture & Fixtures 5,000 4,500 4,000 3,500 3,000 2,500 2,000 1,500
Total 3,105,000 2,884,500 2,664,000 2,443,500 2,223,000 | 2,002,500 1,782,000 1,561,500
DEPRECIATION 1 USD 2USD 3USD : 4 USD 5USD 6 USD 7 USD 8SD
Land and buildings 90,000 90,000 - 90,000 90,000 90,000 90,000 90,000 90,000
Vehicles 40,000 40,000 40,000 40,000 40,000 40,000 40,000 - 40,000
Plant and Machinery 90,000 90,000 90,000 90,000 90,000 90,000 90,000 90,000
Furniture & Fixtures 500 500 500 500 500 500 500 500
ANNUAL DEPRECIATION 220,500 220,500 220,500 220,500 220,500 220,500 220,500 220,500
CLOSING FIXED ASSETS 2,884,500 2,664,000 2,443,500 2,223,000 2,002,500 | 1,782,000 1,561,500 1,341,000




7.  The intended capital investment of the Company in terms of Section 2(2) of the Act

iS THSTUSS ... 50 Lorsronsnnisorenns A W ST

N DEEMREK
8.  The month and day of the financial yearend is ..... &= .l ....... U ...... LE’< ..................

Note:  failure to provide all the required information will result in the return of the application
by the Centre.

I/We enclose a cheque/cash made payable to the Tanzania Investment Centre for Tshs./US$

eaRR A L Lz{ \ ............................. Being the Registration Fees. In the event this application
is unsuccessful we understand that this fee will not be refunded.

y @& \OLZ L
I\"’\v\D ................................. ofPostOfﬁceNumbcr...6.\....%...3. ................... JZ

= LY U
WXL _E S f% '\"_'l A . .
- o Sy e, ok g’ solemnly and sincerely declare that I am a direetor/duly

W6 N g_\ﬂw\“ﬂ ( OMPATY L imantD

AND that all the requirements of the Tanzania Investment Act, 1997 in respect of matters precedent
to the registration of the business enterprise under the Act and incidental thereto have been complied
with, AND I make this solemn declaration conscientiously believing the same to be true.

Declared at Dar es Salaam }

Before me:

Attach only where applicable, otherwise indicate “N/A™




To:

UNITED REPUBLIC OF TANZANIA

THE TANZANIA INVESTMENT ACT
(No. 26 of 1997)

APPLICATION FOR REGISTRATION '
(Made under Regulation 42) § E

The Executive Director
Tanzania Investment Centre

P. O. Box 938

DAR ES SALAAM

Tanzania

TANE ... YoM 2 e b a s nes

(diretor/directors/agent of ... \Nf RS (“N ..... (*E‘M“ We | COMOANY W
T T O 2

(name of business enterprise) apply for registration of ..... \ \ C“ my (‘ &'h\ ) h('* L3 o

under Section 17 of the Act and Part IV of the Investment Regulations, 2002,

...................................................................................................................

Copies of the following documents are attached to this application:

(1) The Memorandum and Articles of Association/or partnership agreement

(ii) Certificate of Incorporation/Registration

(iii) A copy of the Project Profile or Feasibility Study showing the implementation period,
programme of implementation and operative date

(iv) Evidence of financing and evidence of land ewnership for the project

The Head Office of the Company will be situated at —Zﬁt‘m“&'w"(@\g\ 'WLGIU\J

The Principal Officers of the Company are \ . C*\:t B e :MC'\)‘/K ..............................

.................................................... 20 8w D) WaA

Auditors of the Company are FTD ..... D,{ g /KWD N’\:tﬂ = Lﬁ—“t‘i .........................

The authorized share capital of the Company is Tshs./tS$ ...

.............................................................................................................

Qb SCDy OO .

.............................................................................................................

.............................................................................................................




Form

. L v T ﬂ\“.sé

TANZANIA INVESTMENT CENTRE

REGISTRATION FORM
FOR

CERTIFICATE OF INCENTIVES




APPLICATION SUMMARY
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25 S
Certificate of Incorporation Number: 985" ..... Status: ... (\JL .........
—1h Py o P C) Al 4
Certificate of Incorporation Date: .. %..... A?R\L‘ e

Post Box: \DEQ’BS ....................

Town: _/[1;1,?*@%,/5 . S;"\lﬁ*W\ .....

NOCIOE: .l ciemnn sy ws om iy Sub-Sector: .. iineeeeas

% Investment Financing Plan in Million US$/Tshs.

Foreign Equity Local Equity Foreign Loan Local Loan
sy ggme T, >
Project Objectives:...... Céuﬁdr ....... C (OP—S ....... .CH'.‘.C.P ..... \P 10CLSS... To..........
.............. Mkmdiim‘mjemgéﬁfcd&dwe
e C(me[( ..... Ot F.E@.C.;{.L.ﬁ‘f_i ...... ;@ciTarwwg

3 Capacity: .2@90@'1'“5'/ &t

x Employment:  Foreign: ... A..  Local: ?'—""/ ..... Total: 2Q ....... ‘
Implementation Period: —%{6 XQ ......

Project Location

Site/PIOBIOCK NO.: ...civiivsisssasromusavessnss
Street: . BEAMAe District: {AGAVIYE, Region: Lo ?\STFR{:&L il
(Attach sketch map showing project location)
Shareholders Nationality %
CHEN. 2L O I A
Ry JuAN By cetsEL. 49:6 (,

..............................

................................

......................................................



e

% Investment Breakdown  US$/Tshs.M

| Land/Building ... .. 1809000[7 ...
Plant e G0OTODIT ..
Vehicles ... .140 0D, ............
Furniture & Fittings s iﬂ)afﬂlﬁ i
Pre-expenses “ FoTTToY 395{()&) I
Others ... ’% ...........................
Working Capital / | ! :,IL ...... o leog0007
TOTAL .. A0, o).
Contact Details:
Name: ......o. LT(L( g D:[ ....................... Title:
Telephone:....... @ 767 788$? ................ Fax:

...................

Email: .2175252- @Z%wm ...........

Payments to be made payable to:

TANZANIA INVESTMENT CENTRE

STANDARD CHARTERED BANK TANZANIA LTD.
SWIFT ADDRESS: SCBLTZTX

ACCOUNT NO.: 8702006002000

-----------------------------------
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SKETCH MAP SHOWING PROJECT LOCATION
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Account Statement

|
1 (RIB
| Statemnnt LY
o s m_—_
[t e TR Slaterqent o i to
Brancn
sranch Code

WATSON GROUP CO LTD
BOX 105353 DSM

Contact Detalis

MIKOCHENI el
0767 789889 B < o
Actount Nn § Len30321
e 5 e e |
Account | WATSON GROUP CO LTD :
TZA Description \ ;
e §:t i
Currency d o i
TRANS DATE DETAILS CHANNEL ID VALUE DATE DEBi CREDNT Ok 1 I
29-May-13 Brought forward Balance n i ?{
29-May-13 3374A/c Deposit. BPWR 29-May-13 600, Gl
Client-3032063 | |
WID:=2997154 I |
29-May-13 WIBU TRADERS LTD BPWR 29-May-13 I.}(JJ‘OU.OO‘ 0,600.00 GR l
30-May-13 COMM CHQBK BPWR 30-May-13 20.00 i 100, 580.00 GR 1
01-Jun-13 EDA BPWR 01-Jun-13 42,310.00 | 58,274,000 l
01-Jun-13 Charge Arrears 0 BFTC 01-Jun-13 424 00 ; & : '
towards Service Fees - 1 1
Memo Account Style f i
SRR S ‘ = s ]
TOTAL VALUE 42,754.00 WL /
RN (- - H
CLEAR BALANCE AS ON 05-Jun-13 ! 1t

BOOK BALANCE AS ON 05-Jun-13 G AT

OVERDRAFT FACILITY DETAILS :

Overdraft Limit usb 0.00
Overdraft Review Date 29-May-13
1M\

Y T YY" YY" " Y Y Y

Kindly examine this statement immediately. Any discrepancies must be reported to the Bank as soon as possible. Please note

could change if there are transactions that still need to be processed.

s the nalpm




Account Statement
(ROB
BANK!

WATSON GROUP CQ LLTD
BOX 105353 DSM

Stateme -t Dae
Statern=1! Paried
Page
Branch
Branch Code

Contact Deiails

1B-Jun-13

=-lAay-13 c
Go-Jun-12
Page 1 of |
MIKCCGHENI

0003374

MIKOCHENI e
0767 789889 T e
Account Ne i 015030320500
Account | WATSON GROUP CO LTD
TZA Description
Currency TZS
TRANS DATE DETAILS CHANNEL 1D VALUE DATE DEBIT CREDIT BOOK. BALANG
25-May-13 Brought forward Balance 0.00 GR
25-May-13 3374A/c Deposit. BPWR 25-May-13 200,000.00 200,000.00CR
Client-3032063
WID:=2989127
26-May-13 Monthly Maintenance BFTC 26-May-13 10,000.00 190,000.00CR
Faes
30-May-13 COMM CHQBK BPWR 30-May-13 35,000.00 168,000.00 CR
TOTAL VALUE 45,000.00 200,000.00!
e L e i N o]
CLEAR BALANCE AS ON 05-Jun-13 { 155,000 CR
BOOK BALANCE AS ON 05-Jun-13 | 165,000.00 CR
! "End -
OVERDRAFT FACILITY DETAILS :
Overdraft Limit TZS 0.00
Overdraft Review Date 25-May-13
v i ) f
\, i1 =
r ) 77,
ALY +—) e
: ISWINCIIN o Zg ¥
{/ e \ X ’\“ . )
b S ok -
b ) %
. 0
Leeted

Kindly examine this statement immediately. Any discrepancies must be reported to the Bank as soon as possible. Please note that the halanc

could chanpe if there are transactions that still need to be processed.



Certificate of Incorporation
Section 15

No 98520

I HEREBY CERTIFY THAT

WATSON GROUP COMPANY LIMITED

18 this day incorporated under the Compa-
Act, 2002 and that the Company is Lizic
Given under my hand at Dar es salaain

thlS 12TH day Of APRIL

TWO THOUSAND AND THIRTEEN

LS
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THE COMPANIES ACT, 2002

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OoF

WATSON GROUP COMFPAINY
LIMITED

Incorporated this ........ day of....deessiinsssons 2013

DRAWN BY:

CHEN ZHONG

(SUBSCRIBER)

BUILDING 11, Y1 FANG JIA YUAN HOUSING
GANG BING ROAD, TANG GU

XING GANG REGION

TIAN JIANG CITY

CHINA.
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THE COMPANIES ACT, 2002

|

|

'\

COMPANY LIMITED BY SHARES “

|

::

MEMORANDUM |

|

|

AND 1

|

ARTICLES OF ASSOCIATION .

|

|

OF :

WATSON GROUP COMPARNY !
LIMITED |

Il

1!

Incorporated this ........ day of.....cceeueene R - s ;'

|

DRAWN BY: 1
CHEN ZHONG ‘
(SUBSCRIBER) |

GANG BING ROAD, TANG GU
XING GANG REGION
TIAN JIANG CITY ‘

BUILDING 11, YI FANG JIA YUAN HOUSING .

CHINA.
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: THE COMPANIES ACT, 2002

COMPANY LIMITED BY SHARES Qv g
MEMORANDUM OF ASSOCIATION <Flam .
OF =F BN
"‘.J/” L . \E
iV § <

WATSON GROUP COMPANY LIMITED

3 T e / i
SRV !
Coq: ™ ™S i

Is "} f

CE R
fThe rﬁme of the company “WATSON GROUP COMPANY LIMITED”
v

The Registered office of the Company will be situated in Tanzania,

The objects for which the Company is established are:-

To engage in and or otherwise carry on the business of specialized imperters and or 2xporters o
commercial goods, domestic appliances, exporters of agricultural produce, deaicis i Aagro nnuts
agricultural machinery, equipment, electrical and electronic devices, ali businesses anc ades
incidental, analogous, similar thereto required to be or capable cof being carred ¢ i conjunciion
therewith.

To carry on all or any of the business of transport, carriage and hauiage coniracu: .. OWners and
charter of road vehicles, aircraft and ships and boats of every description and carrizrs of g o«
passenger by road, rail, water or air and to establish, acquire, mantain and ¢perats 1 an:
service of every description both public and private and all services ancif'ary et and o
purposes or as independent undertakings to purchase, take in exciiaige, charer nire, b
contract or otherwise acquire and to own, operate, work, manage, mainiairi. iepei, service aid -
with and in road vehicles, aircraft and vessels of every supplies therefcie and to -0 et any - -
business within the country or any other state in Africa or Europe or Asia and ur any siner icrel

country.

To carry on the business of builders and civil contractors, engineers, founders, construct, maintain
repairs, pull down and restore either alone or jointly and establish joinfly venires wilh other
companies, persons works or all descriptions including ginneries oil miis, «tias, factories,
engines, roads, bridges, machineries and houses, offices, workshops, buildings «nd premises and
any fixed or movable machineries, tools, plant, implements, patterns, sicck-in-irade. patents and
patent rights, technical know-how, goodwill liabiliies and engagerients of ¢ connected with
workshops.

To engage and or carry on the business of general civil works, engineefing. 2uiitings, road
constructions renovations, office partitioners, decoratories, maintaners of diiaridated buildings,
plumbing, furniture manufactures, suppliers and exporters, residentici anc effice furishers and
general to be designers and fabricators of all kinds of gadgets whatscaver

To carry on the business of building contractors, mansory and generai consiruciion voitisu s ic
among other things to cornstruct, execute, carry out, equip, improve, work and adverise raiays
tramways, docks habours, sharves, canals, water-courses, irrigations, reclam..oris, sewage,

drainage and other sanitary works, water, gas, electric and other supply works, hoisses building a1
erections of every kind.
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To carry on the business of miners and mining in all their hranciies & @ o ine o u 0 00se | oo
purchase, take on lease, or exchange or otherwise asquire ConceEsowii., U o, €asanients,
options, claims, properties, cassettes- and effects supposed o con'zin minzr='3 Jiainonds, or oihel
precious stones, and any interest therein, and to explore, mine wors, cruse TeveIon and Win
account mines and mining rights and any undertaking connected s rewni

To engage in and carry out the business of proprietors and managers ¢ &5, restauranis, cafes,
road houses, motels, safari and holiday camps, caravan siles, guesi [ouses aosdinen
housekeepers, refreshment and tea rooms, milk and snacks bars, ta/em, beer house and lcdoing
housekeepers and to provide food and catering services o inci.auals, onvaie ang public
institutions and to industrial and business concerns.

To carry on the business as general food processors packers and su piers, 2 be general suppliers
of hard foods stuffs and agricultural crops, to be grain millers and food muxers o be general
exporters of fresh fruits vegetables and flowers.

To carry on the business as general traders, general merchants, suppliers impuriers, exporers,
stockists, wholesalers, retailers and dealers in all types of electiic and electrical goods, hardware,
building materials, spare parts and maintenance, tyres, tubes, toc's and accessories for ai types of
automotive, motor vehicles, agricultural machinery, implements. equi ment of au fuods of industrial
projects machinery and equipment, timber, fishing gears, paints, corugatad iroy sneets hinges
screws, iron mongery, all kinds of readymade garments and -&d Jomes, . ypes of eather
goods, tiles, shoes, bags and other similar goods.

To carry on the business of importers, exports, general merchants, geneic wo c-opc o, sy -1sél
providers, wholesale and/or retail traders, dealers of weighing scales, inwer echiciogy, mosiure
analysis, lab equipment, solar technology, hardware, piece wood, paints, [assware, crockery
cutlery, ironmongery, tumners and other household fittings and requirements, other arlcles and
commodities of personal, household use and consumption provisiors. texties groceries, meainines,
drugs, wines spirits, liquors, chemical, surgical, option, pholosra.ic and other  insineonis
apparatus and materials, motor vehicles, automobiles and generai,, » 2" manufecivied ge.

all types and merchandise of all kinds.

To carry on the business of deep-sea fishers, fishers, exporters and oo of, and deaers 0 and
factors, brokers and agents for the sale of, fish and fish products of every gesc |, won, - roprietors
and managers of oyster beds, trawlers and fishing boats, as fisi: cuiers, fish prepares, ish canners,
and preservers, oil extractors, manufacturing chemists, fishmongers, nrovi<ion ceaiers and general
storekeepers, shippers, carriers, shipping agents, carting contractors.

To carry on the business of fisheries/fishing in lakes, rivers and dams, aad be responaible in the
treating/processing/drying the catch, store the producls in cold sloizge faciltes, shelter,
warehouses, until such time when it is appropriate to expose (12 nroducts for sale in whelesale or
retail markets, either in local markets or international, such products shz!! include sea fish,
seashells, sea cucumbers, prawns, lobsters, oysters and all allied sea products.

To promote tourism in Tanzania and elsewhere in Africa, to carry on business ui trave! anc tourist
agents and tour operators, to promote facilitate traveling to organize hiu.ing, €nted-cainps, fishing
and diving expeditions, safari promoters and undertakers generaily and inn particuiar to arrangs and
manager hunting safaris, photo safaris adventure tours, fishing irigs, handline of aame traphiss =nd
animal skins, catching, harbouring, transporting, wildlife and marine procucts of . i,
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insurance agents, tourist agents, manufacturers’ represc. ative

neighboring countries and in such other place or places as may o

i

agents, freight forwarders.

and sell by wholesale or retail of school chalks, and secretaiial corvices.

descriptions, railway, fuel and other oils, petroleum of all kinds, tyrec @i

accessories and generally to deal in all types of motor spare
machinery and parts, electronic goods and accessories therect

(q) To carry on the business as manufacturers, general traders, importers ant
building materials and be dealers of supplying, distribution, selling, driliing
various sites for construction, blocks, ready made concrete mix, ¢anc
sand, tar, aggregates, asphalt, cement, roofing materials, sanitary \

rail making and other related equipments for building purposes =" 2!t kine

equipment, vehicles, construction labour and general adviscry services

garden furniture, and all other equipment for office, house, kitchen and gai

electfonics, electrical materials, electrical fittings.

Ld

(n) To carry on the business of clearing and forwarding agen's, cuiiosin (E )
freighters, haulers, customs bonded warehouse and godown <eepeis, caigo and fravel agonts

superintendents, packers, machinery haulage specialists, warenouseiien,
motor cars, cabs, omnibus, lorries, oil tank and coach proprietuis and transporters, civit transport

the company, engage in and or otherwise carry on the business =5 ransn

(p) To carry on the business as manufacturers, principals or agenls repies 7L
exporting, buying, selling, distributing, repairers, maintenance o0 Zw Ao U0 motor vehicles,
motorcycle, cars, trucks, lorries or other vehicles, motor varCes suca

solution and other spares, accessories, motor cycles, bicycles. - Lrs, mi

gears, agricultural and industrial machinery and equipments, ¢y 275 gLt

for training of heavy duty construction equipment handling and safety meas..

(n To carry on the business and act as managers of investments and invesii =
agents, property managers, developers, valuers, decorators, Engineers alc sengrally be able to
carry out activities of any description with regards to land, property end rea < e, investment in

any type of property, buildings, lands, securities, bonds, sharse and a0y progerly acl as a hoiding

<

Cany W

gngneers, electrictans,

contractor and transporters by any means of conveyance of pacole and geods in Tanzania anc e

i

1 sme  getermined by

ters and fransbon

(0) To carry on all or any of the business of stationers, printers, lithcyraprers, sterectypes,
electrotypes, engravers, photographic, printer, photo lithographers, typesetting machines cre=raiors,
die sinker, envelope makers, book binders, account book manufacturers, machine ulers numerical
printers, paper makers, paper baffles and account book makers, hox makess, fiax and box file
makers, cardboard manufactures, type founders, of dealers ir playino, visitng, railways, festival
invitation, dealers in or manufacturers or any other articles or tinos or character similar  or
analogous to the foregoing or any of them or connected therewith and to dea! in the maJiacture of

ves of importing,

gs and paits of all

o katarine hatlory
Cand 1 Lo Bl eote) ,\:.‘-'l\‘
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e rars of ah kinds of

1ing ana offtoading !

; GrEMIX, guarry, L.one;
sigy, bricks, stect bar

hardware, tiles, corrugated iron, metal materials, plastic and PVC, machines and mats rals for road

l'o esiahiish warkshops
.« fire of construction

sonpany, rea! estate

company with subsidiaries and invest in any projects as the coripany may ek fit,

(s) To carry on business of manufacturers, importers, exncrters and suppiicrs of house, office . xiichen

L0 eR such as ceramid

designing ceramic items, ceramics decorations, paintings decorative ainps e § ano Howel
verses, enamel wares, sanitary wares, aluminium designing anc e .oraiurs, naidviae building
materials, roof and wall tiles, glass wares, household, domestic appliances and -1t types of
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To carry on the business of carpeting, interior designers conttacions, cid Jecoia oo o an

sofa set makers, woodwork and furniture dealers and makers, wout wot, aos umiture = oais o
dealers in household, hotel, hospitals, public residentialy snd cifice camoing and gardening
furniture, fixtures and fittings and fumiture requisites, utensils i wuniings, vehicles carriage,
boat ship, aircraft and rocket furniture fixtures and to pubiish and seii ail iypes of jcurnals in relaton

to furniture and woodwork in the United Republic of Tanzania and eisewhes

To engage in investment scheme for construction, rehabilitcton, erection, ownership and
management of commercial buildings, export processing zones and snacial econo™iz zones
buy, sell, hire, manufacture, trade, and deal in property, goods, produce arficies ard merchandiae
of all kinds and transact any and every description as development auency, distribiicn. market .
commercial, industrial, manufacturing, mercantile, insurance and fianicia business and carry on the
business of traders, general merchants, general storekespers, meizis, coomission agers,
business consultants, market research consultants, business trarsier agenis, company promoters,
underwriters, financiers and bill brokers, del-credere szgens bawer traders, court brokers,
auctioneers and generally to execute and undertake agencies o (.?E: kind cr carry on the business of
warehouse construction, landscaping, engineering, generai civil worke and deaiin all kinds of =~rap
metal and precious metals.

To carry on the business of importers, exporters, buying, s=llinn aeclers in buliding materiar

hardware, sanitary-ware, wall papers, roofing, tiles flooring ties, = uiving sl rial squipment's
agricultural implements and equipment's spares of every \l‘::m.n.,zuu‘ r,,...i 367, deCoiors, slea
fabrication, machine shop, nickel planting, electric plating, making sise, irdows, doors, tames and
roof tresses.

To carry on the business of services, consultaricy, types of infzrmatir ohinsioge . sompuie:
systems, conference systems, telecommunication systems, security systems, pub. oddres

systems, data communication and to train, research, install and afie; sale servico. oi clect an:
systems, voice and data networks and any other systems or components which the company 2.
think fit, necessary or incidental to this business.

To establish, run, operate and provide all needed services to .. iinds of industics 10 establis!
and run all types of manufacturers and trading industries in building “..::.”.Eai_

To carry on business of manufacturers of and dealers in cosmetics, l20 i/ soap, toilet soap ano
beauty preparation and all kinds of oils and oleaginous arf" saponaceous subsiances and kinds of
unguents ingredients to carry on the business as manufact: o candizs, perfumes and collec.

of flowers and perfume producing plants.

To purchase, take on lease and otherwise acauire for mvesiment o resale any esiate land
buildings, easements and other rights and interests in “novasie [ operty or anv lenure |

Tanzania and elsewhere and to sell let or lease exchange or otharwss aispose of or grant rights
over any immovable property, belong to the company.

To purchase, take or lease or in exchange, hire or otherwise acquire an. *.5'a any siate or nferes!
in any lands buildings, casements, rights, licenses secret DFCC°5°C:> o shivery, pints stock, in
trade and real or personal property of any kind.

To accept payment for any property or rights sold or otherwise Cis-osed or dealt with by the
company either in cash, by installment or otherwise or in fuily or patly Lai” up shares of the
company or corporation, with or without deferred or preferred or quarantes i righte

4
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To do all or any of the above things in any part of the wort’ aiw eilfic. 25 & Lpdie, auenis
trustees, contractors or otherwise, and either alone or in conjunction w0 =@rs ana sitner o
though agents, sub-contractors, trustees and otherwise.

To advance money to shareholders in the company, and othe, to the purpose of enabiing the

person borrowing the same erect or purchase, or enlarge or repair any rouss or Luliding o to
purchase the fee simple or any less estate or interest in, or to take a demise tor any term or terims of
years of any frechold or leasehold property upon such terms and cenditicns ac the com-oqy may
think fit.

To act as agents or brokers, and as trustees for any person firm or cormpany, znd o urdenase
perform sub-contracts and also to act in any other business of the cormpany ey, or by ineans of
agents, brokers, sub-contractors or others.

To take or otherwise and hold shares in any other company having objecle allogetner or in part
similar to this company, or carrying on any business capable of being conducted sc as directly or
indirectly to benefit the company.

To transact or carry on all kinds of Agency business and in pari-ulai in feiation o the invesinent ol
money, the sale of property, and the collection and receipt of money.

To do all other things as may be deemed incidental or conducive o the g'lai et of the above
objects or any other business.

And it is hereby declared that:-

The word “company” in this clause, except where used in referenice {o tiis Coinpany, snall be
deemed to include any partnership or other body of persons, whether coiperate cr ncorporaie. and
whether domiciled in the United Republic of Tanzania or elsewhere.

The object specified in each of the paragraphs of the paragraph of this ciause chali be r“gcrL d as

l

independent objects, and accordingly shall in no way be limited cr resticiad (evee ,;l nere
otherwise expressed in such paragraphs) by reference to or inference from e ferms o any othe

paragraph of the name of the Company but may be carried out in as full and amp a manner and
construed in as wide a sense as if each of the said paragraph deiine the obects o 12 seuuiate and

distinct compound.

That the meaning of any general word or words in any paragr=n’i oi this clause sha!' not be
restricted by being construed ejusdem generis with any particular -2rd or words in the same
paragraph.

The Liability of the Members is Limited.

The capital of the Company is Shillings 250,000,000/= divided into 250,000 shaies of Shillings
1,000/= each. The Company shall have powers to increase its capital and tc uvide the shares in its
capital for the time being into several classes of stock or shares and to attach tersio respeciively
such preferential, deferred or special rights, privileges, or conditions as may be determined by o it
accordance with the Articles of Association of the Company.




We, the several persons whose names and addresses are subscribed, are desious of being foined i a
company, in pursuance of this Memorandum of Association, and we respectively agree to take the number
of shares in the capital of the Company set opposite our respective names.

e — —

NAMES, ADDRESSES, AND NUMBER OF SIGNATURE OF SUBSCRIBERS !
DESCRIPTION OF SUBSCRIBERS | SHARES TAKEN |

CHEN ZHONG

|
|
BUILDING 11, YI FANG JIA YUAN 126,000 o W |
HOUSING, )gf ' |
G AWG BING ROAD, TANGU GU A\ |

XING GANG REGION
TIAN JIANG CITY
CHINA

|

T 1 ‘ P |
A7)

QIAN JIAN HUA '\fe | |
BUILDING 11, YI FANG JIA YUAN 124,000 T { |
HOUSING, / 6) ,T& AN\ |
G AWG BING ROAD, TANGU GU A )t |
XING GANG REGION }( N
TIAN JIANG CITY

CHINA

Dated atmthls kQ day of‘h)’:ﬂ} v 2003

Witness to the above signatures:- \0 4 C[

i 1S g
) o o -\\:? \;\

Signature

Postal Address :

Qualification

¢ |
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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES _ 1}»
ARTICLES OF ASSOCIATION LU S

i i

OF ;:.\‘ ‘\ E =1

WATSON GROUP COMPANY LIMITED SV AN

X G
INTERPRETATION SRR

(4

‘the Act" means the Companies Act;

"the articles” means the articles of the company;

“clear days" in relation to the period of a notice means that period excl:ding the dayv wihen the
notice is given or deemed to be given and the day for which it is given or on which it i= 1o take

effect:

‘the seal” means the Common Seal of the Company;

“Secretary” shall mean any person appointed to perform the duties of Sezietary of the
Company;,

Expressions referring to writing shall, unless the contrary intention appears, be constued as
including references to printing, lithography, photograph, and other modes of ref esuning or
reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in incse aricies

ol

bear the same meaning as in the Act or any statutory modification thereof in force =i ne daie at
which these articles become binding on the company.

PRIVATE COMPANY

The company is a Private Company and accordingly:-

()
(b)

The right to transfer shares is restricted in manner hereinafter prescribed.

The number of members of the company (exclusive of perecns wig ze W e
employment of the company and persons who have been formerly in th= smpioyment
to be the member of the company, where while in such empioyment to be e memuer
of the company) is limited to fifty, provided that where two or mc e persons hoid ote
more shares in the company jointly they shall for the purpose of this requiation be
tested as a single member.

Any invitation to the public to subscribe for any shares or debentures of the _oepany |
prohibited.

The company shall not have power to issue share warrants to bearer.

[72]




MEMBERS

The number of members with which the company proposes to be registered is two bt the
directors may from time to time register an increase of members.

The subscribers to the memorandum of association and such other persons =5 the directors
shall admit to membership shall be members of the company.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as iis annual gerere, eeiing in
addition to any other meetings in that year, and shall specify the meeting as such in il = naiice
calling it; and not more than fifteen months shall elapse between the date of onz annual neneral
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 of in te ioliowing
year. The annual general meeting shall be held at such time and place, as the direc. s shall
appoint.

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

The directors may, whenever they think fit, convene an extraordinary general nieting, and
extraordinary general meetings shall also be convened on such requisiticn, or in defauit, may
be convened by such requisitionists, as provided by section 133 of the Act. If at aiiy time there
are not within the Tanzania sufficient directors capable of acting to form a quorum, any director
or any two members of the company may convene an extraordinary general meeting in the
same manner as nearly as possible as that in which meeting may be convened oy e direriors

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days' notice in writing at (he least
The notice shall specify the place, the day and hour of meeting and, in case of specia; husinass,
the general nature of that business:

Provided that a meeting of the company shall, notwithstanding that it is called by sherer notice

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

(a) in the case of a meeting called as the annual general meeting, by &ii the merbers
entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the members having a ric*!
to attend and vote at the meeting, being a majority together represeniaticr, not less
than ninety - five percent of the total voting rights at that meeting of all the members.

Subject to the provisions of the articles, the notice shall be given to all the membeis to Al
persons entitled to a share in consequence of the death or bankruptcy of & member wud to e
directors and auditors. The ‘accidental omission to give notice of a meeting i, oi e non
receipt to notice of a meeting by, any person entitled to receive notice shal! not inva.aae the
proceedings at that meeting.



PROCEEDINGS AT GENERAL MEETINGS

10 All business shall be deemed special that is transacted at an extraordinary geneia: meaiing,
and also all that is transacted at an annual general meeting, with the excep'icn of « wclaiing &
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 cf. and the fixing of the
remuneration of the auditors.

11 No business shall be transacted at any general meeting unless a quortii oI Méiwers is
present at the time when the meeting proceeds to business; two persons, cntittea fc vole on the
business to be transacted, each being a member or a proxy for a member cr a auly authcr7sd
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, ur i dutirg
the course of a meeting a quorum is not present, the meeting shall stand acjourned tc < same
day in the next week, at the same time and place, or to such other day and at such “ther time
and place as the directors may determine.

13, The Chanman if any, of the board of directors or in his absence some other diector oinaled
by the directors shall preside as chairman of the general meeting, but if nelthrar the :11 man
nor such other director (if any) be present within fifteen minutes after the time appoiniad for the
holding of the meeting and willing to act, the directors present hall elect one of their members to
be chairman of the meeting and, if there is only one director and willing to cct, he shall be
chairman.

14. If at any meeting no director is willing to act as chairman or if no director is present within fiearn
minutes after the time appointed for holding the meeting, the members preseni siaii choose
one of their members to be a chairman of the meeting.

19 The Chairman may, with the consent of any meeting at which a quorur: is present {and =" 2.0
so directed by the meeting), adjourn the meeting from time to time and from clace © tlace, oul
no business shall be transacted at any adjourned meeting other than the businez: o mignt
properly have been transacted at the meeting had the adjournment not tzken clace  Wher 2
meeting is adjourned for fourteen days or more, at least seven clesr days actice of the
adjourned meeting shall be given specifying the time and place of the me=iing “nd the generai
nature of the business to be transacted. Save as aforesaid it shall not be necessary 1o give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.

16. At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless a poll is (before or on the declaration of the result of the show of hands demand:-
(a) by the chairman; or
(b) by at least (three) members present in person or by proxy; or

(c) by any member or members present in person or by proxy and representing ot iess
than one — tenth of the total voting rights of all the members having the right to vole at
the meeting.

Unless a poll be so demanded a declaration by the chairman that a resoiwtion nas cin a show o
hands been carried or carried unanimously, or by a particular majority, or lost ana a1 enuy to
the effect in the book containing the minutes of proceedings of the compaity she!l o Sonci.
evidence of the fact without proof of the number or proportion of the votes recorded i avour of
or against such resolution.
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The demand for a poll may, before the poll is taken, be withdrawn

Except as provided in article 18, if a poll is duly demand it shall be taken i such inai.ier as the
chairman directs, and the result of the poll shall be deemed to be the resolution of (e meeiing
at which the poll was demand.

In the case of an equality of votes, whether on a show of hands or on a pol!, the chairmarn o 1=
meeting shall be entitled to a second or casting vote.

A poll demanded on the election of a chairman, or on a question of adjourniment zi':a}*. be ia
immediately. A poll demanded on any other question shall be taken cHher im e
such time as the chairman of the meeting directs, and any business other than wporn whici: =
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 weuid have been eniitled
to vote upon it if it had been proposed at a general meeting at which he was present siiali nave
effect as if it had been passed at a general meeting duly convened and neid, aic consist of
several ingfruments in the like form each executed by or on behalf of one or more member

VOTE OF MEMBERS

Every member shall have one vote.

A member in respect of whose estate a manager has been appointed under s~~~ 2% of the
Mental Diseases Ordinance, may vote, whether on a show of hands or on & poli, by his caid
manager, and any such manager may, on a poll, vote by proxy.

No member shall be entitled to vote at any general meeting unless all mene = presciiay
payable by him to the company have been paid.

On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the ap; “inter or of fiis
attorney duly authorized in writing, or, if the appointer is a corporation, eithier under sea; o
under the hand of an officer or attorney duly authorized. A proxy need nci be a merrser o
company.

which it is signed or a notarially certified copy of that power or authonty cnaii hrs denr\s ecl 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 ime for
holding the meeting of adjourned meeting at which the per son named m wie Wsfruinent
proposes to vote, or, in the case of a poll, not less than 24 hours before the time appointed for
the taking of the poll, and in default the instrument of proxy shall not be treated as valid.




(&%)
=

ar
(&%
—_

=
[AS]

1 -

27,

28.

An instrument appointing a proxy shall be in the following form or a form as near nerato 2
circumstances admit:-

u

I/We .......................... of .. ceneeen, DEING @ member/ mieiibers of L?n'- shOve-
named company, hereby appomt ......................................... of or TEiing N
.of .. , as my/our proxy to vote for me/us on ly o
the {annual or extraordmary as the case maybe} general meetmg of the company i ':'v g :ff' on
the .. ...dayof .. ...201......., and at any adicumment thereof.
Slgned . dayof TSN RRNRI . | ; - O
Where it is desired to afford members an opportunity of voting for or against a resoni’ on ihe
instrument appointing a proxy shall be in the following form or a form as neer ti:a;._:‘_n 33
crrcurnstances admit:-
IfWe ...of . Belng a member’mtmhem of '!“ﬂ
above named company he,reby appomt of .................................. of ool sy T
failing him .. .of .. , @8 my/our proxy to mte |L| qaus on
my/lour bebalf at the {annual or extraordlnary as the case may be}gene al meslny 0 e
company to be held on the .................ooooo day of... IR . M . and
atany adjournment thereof.
Signed ..o A8Y O, o 20

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

*Strike out which ever is not desire”

The instrument appointing a proxy shall be deemed to confer authority to demarnd or jon in
demanding a poll.

A vote given in accordance with the terms of an instrument of proxy, or poll dem.. dec Hv n

or by the dully authorized representative of a corporation shall be valid nn*leMe iino f!u
previous determination of the authority of the person voting or demanding a poll uniess nofice of
the 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
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

Any corporation which is a member of the company may be resolution of i ':,.:c‘ s o othel
governing body authorize such person as it thinks fit to act as its represeﬂza ive al any meeting
of the company, and the person so authorized shall be entitled to exercise the same QOWETS on
behalf of the corporation which he represents as that corporation could exersise 1 # ware an
individual member of the company.

DIRECTORS

The Number of the directors and the names of the first directors shall be determined in writing

by the subscribers of the memorandum of association or a majority of them and untii su-h
determination the signatories to the Memorandum of Association shall be the %! direciore.
Unless otherwise determined by ordinary resolution, the number of directors shall .ui be culyect
to any maximum but shall be not less than two.

| 1
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33, The following persons shall be first Directors to the Company:-
% CHEN ZHONG
% QIAN JIAN HUA

3. The remuneration of the directors shall from time to time be determines oy the Cempany in
general meeting. Such remuneration shall be deemed to accrue from day (o 0zy  The nireciors
shall also be paid all traveling, hotel and other expenses properly incurred by i, R
and returning from meetings of the directors or any committee of he diieciv.s v we, el

meetings of the company or in connection with the business of the company.
BORROWING POWERS

35. The director may exercise all the powers of the company to borrow money, and to Mo age o
charge its undertaking and property, or any part thereof, and to issue debentures rebentuie

stock and other securities, whether outright or as security for any debt, liability cr oniigation o
the company or any third party.

POWERS AND DUTIES OF DIRECTORS

36. Subject to the provisions of the Act, the memorandum and the articles and 1o any dire s
given by special resolution, the directors, who may exercise all the powers of the comparn,
shall manage the business of the company. No alteration of the memorandus, = & 5= ard
no such directions shall invalidate any prior act of the directors, which wou!t otheryis hiwe
been valid. The powers given by this article shall not be limited by any special sowe given o
the directors by the articles and a meeting of directors at which a quorum s 1 eseil inay
exercise all powers exercisable by the directors.

(&)
=~

The directors may by power of attorney appoint any person to be the attorniey GEAL CF the
company for such purposes and on such conditions as they determine, incii: 2 authon
the attorney or agent to delegate all or any of his powers.

38. All cheques, promissory notes, drafts, bills of exchange and other negotiable instrurmens ad
all receipts for moneys paid to the company, shall be signed, drawn, accepted, endoruad. o
otherwise executed, as the case may be, in such manner as the directors shall from time 1 time
by resolution determine,

34 The directors shall cause minutes to be made in books provided for the purpose -
(a) of all appointments of officers made by the directors:
(b) of the names of the directors present at each meeting of the directors anc = any
committees of the directors;
(c) of all resolutions and proceedings at all meetings of the company, and of the direcios
and of committees of directors.
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46.
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41.

42,

43.

44,

45.

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if the directors:-

(a) Without the consent of the company in general meeting holds ary ofher aio o prof
under the company; or

(b) Becomes bankrupt or makes any arrangement or compositice i h aditof
generally; or

(c) Ceases to be a director by virtue of any provision of the Act or beccras o
law from being a director; or

(d) Becomes of unsound mind; or

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

(f) Is directly or indirectly interested in any contract with the company and fai's 1 o lare

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 mar=: & g
thereat, and if he does so vote shall not be counted.

The company may by ordinary resolution appoint a person who is willing to act as “irector il
a vacancy or be an additional director.

The directors may appoint a person who is to act to be a director, either o il & vacs = ar a

an additional director, but so that the total number of directors shall not af . yiie & :

number fixed by or in accordance with these articles. Any director so appoinico sia"! G
only until the next following annual general meeting, and shall then be eligible forie o i

The company may by ordinary resolution, of which special notice had been given ir accs:lance
with section 144 of the Act, remove any director before the expiration oi hiz pericd o« .
notwithstanding anything in the article or any agreement between the connanv an’
director. Such removal shall be without prejudice to any claim such direcior may = for
damages for breach of any contract of service between him and the company.

The company may by ordinary resolution appoint another person in place of ¢ dies e vad
from office under the immediately preceding article. Without prejudice ic iz oowors <+
directors under article 40 the company in general meeting may appoint any ners~r t2 92 2
director either to fill a vacancy or as an additional director.

Subject to the provisions of the articles, the directors may regulate their ri.ocin gs o it ov ik
fit. Questions arising at a meeting shall be decided by a majority of voiss. i casc

equality of votes, the chairman shall have a second or casting vote. A airccicr ey, o
secretary at the request of a director shall, call a meeting of the directois. it shall 1oi e

necessary to give notice of a meeting of directors to any directors who = - . it irom
Tanzania.
The quorum necessary for the fransaction of the business of the directions may he fin=c Ly te

directors, and unless so fixed shall be two.



47.

48.

49.

51.

83,

54,

The continuing directors may act notwithstanding any vacancy but, if an <o lory 0 red
number is reduced below the number fixed by or pursuant to the articies of the <ot for e
purpose of increasing the number of directors to that number, or summoning 2 gereral meeting
of the company, but for no other purpose.

The directors may appoint one of their members to be the chairman of the board o1 direciors
and determine the period of which he is to hold office. Unless he is unwiliing o do so, the
director so appointed shall preside at every meting of directors at which he is present. Sut if 1o
such chairman is appointed, or if he is unwilling to preside, or if at any meetinc (e chaiiman is
not present within five minutes after the time appointed for holding the same, "= directors
present may choose one of their members to be chairman of the meeting.

The directors may delegate any of their powers to any committee consisting of ciie 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 snaii b= govermed by
the articles regulating the proceedings of directors so far as they are capable of apelying

All act done by a meeting of the directors or of a committee of directors or by a serson 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 f~ ~ hoid - fice
or hand vacated office, or were not entitled to vote, be as valid as if every such . .. had
been duly appointed and was qualified and had continued to be a direciur and was enieu «
vote.

A resolution in writing signed by all the directors entitied to receive notice of a mest = ~ the
directors, or of a committee of directors, shall be as valid and effectual as if it Had be o nassen
at a meeting of the directors or {as the case may be} a committee of directors auly convened
and held, and may consist of several documents in the like form each signed by cne or more
directors.

SECRETARY

The Secretary shall be appointed by the directors for such term, at such remuneration and upan
such conditions as they may think fit; and any secretary so appointed may be removac bv them

A provisions of the Act or these articles requiring or authorizing a thing to be done by i o 2
director and the secretary shall not be satisfied by its being done by or ‘o the same person
acting both as director and as, or in place of, the secretary.

THE SEAL

The seal shall only be used by the authority of the directors or of a committee of the directors
authorized by the directors. The directors may determine who shall sign any insiuineni to
which the seal is affixed and unless otherwise so determined it shall be signed by 2 dir=ctor and
by the secretary or by a second director.
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57,

The directors shall cause proper books of account to be kept with respect to:

(a) all sums of money received and expended by the company and the matters in respect
to which the receipt and expenditure takes place;

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

(c) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of accc unt 25 are
necessary to give a true and air view of the state of the company's affaire and t . i
transactions.

The books of account shall be kept at the registered office of the COMGaily, o suiect i
section 151 (4) of the Act, at such other place or places as the directors nirl ot ard hat
always be open to the inspection of the directors.

No member shall (as such) have right of inspecting any accounting records or other hook o,
document of the company except as conferred by statue or autherized by the direcinios o by
ordinary resolution of the company.

The directors shall from time to time in accordance with sections 153,155 and 157 +f e Al
cause to be prepared and to be laid before the company in general meeting, such profit and
loss accounts, balance sheets, group accounts (if any) and reports as are referred 1 in hose
sections.

In accordance with section 164 of the Act, the copy of the company's annuai accouiis o e
before the company in general meeting together with a copy of the directs’ report ant the
auditors shall not less than twenty — one days before the date of the meeting ve sent + BVEl y
member of, and every holder of debentures of, the company. Provided that this reguiatios shal
not require a copy of those documents to be sent to any person of whose address the com any
is not aware or to more than one of the joint holders of any debentures.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with szciions 170 to 179 ot
the Act.

Any notice to be given to or by any person pursuant to the articies shall be in writing excep. that
a nofice calling a meeting of directors need not be in writing. The company may ;.7 any notice
to a member either personally or by sending it by post in a prepared envelope addiessed ., 11
member at his registered address, or by leaving it at that address. Where a nolice s se/ . by
post, service of the notice shall be deemed to be effected by properly addressing, prepaying,
and posting a letter containing the notice, and to have been effected at the expiration of seventy
= two hours after the letter containing the same was posted. A member whose recisiered
address is not within the Tanzania and who gives to the company an address wiihir the

Tanzania at which notices may be given to him shall be entitled to have notices given v "im at
that address, but otherwise no such member shall be entitlied to receive any notce o the
company, 1

\ 15



NAMES, ADDRESSES, AND NUMBER OF SIGNATURE OF SUBSCRIP™ 7S

DESCRIPTION OF SUBSCRIBERS | SHARES TAKEN
CHEN ZHONG
BUILDING 11, YI FANG JIA YUAN 126,000 L
HOUSING, b A
GANG BING ROAD, TANG GU ILe 24\
XING GANG REGION \ N\
TIAN JIANG CITY \
CHINA
QIAN JIAN HUA /]
BUILDING 11, Y1 FANG JIA YUAN 124,000 . Ty
HOUSING, N~ 414
GANG BING ROAD, TANG GU |
XING GANG REGION /
TIAN JIANG CITY
CHINA

Dated ab........oi Strvmd oo DU s msmcmusihn ot 3
Witness to the above signatures:- p é‘ }_
B L | B smssememmsis it Y UG, | R
C:;t SoBVE o\
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LEASE AGREEMENT

BETWEEN

SAFARI KUDUKA MWANYIGAYA

WATSON GROUP COMPANY LTD

FARM NO 286 KIROMO -BAGAMOYO




L T

THIS MEMORANDUM OF UNDERSTANDING is made on the _ "~y day of
2013 BETWEEEN..S-fTEARL. ¥usuus of P.OBOX 7383
BAGAMOYO Tanzania (hereinafter referred to as “The Landlord of the one part.)

AND

WATSON GROUP CO LTD of P.O.BOX 105353 D ar es Salaam (hereinafter
referred to as “Company” or “the Lessee”) of the second part.

(Hereinafter collectively referred to as “parties”)

WHEREAS the Landlord is legal owner of a Farm 286 section KIROMO
BAGAMOYO — PAWANI (hereinafter “the Property”)

AND WHEREAS the Lease is desirous of leasing a farm of 36 acres to
constructing Industrial premises at the Landlord’s property (hereinafter “the
Building”) wherein would operate oil processing factory for 10 year from
January 2013 to December 2023.

AND WHEREAS the parties have agreed to erecting the Building to be used for
industrial purpose and of regulating their relationship with each other and
matters incidental hereof.

NOW, THEREFORE, the parties her to mutually agree as follows:
1:0 THE AGREEMENT
(a) That in consideration of the terms and conditions contained herein ,
the Landlord hereby irrevocably authorizes the Lessee to erect

Industrial building and were house Property as specifically described
in artichectural drawings hereto attached.

(b) The costs of leasing should be Tsh 5,000,000 per month to be
evaluated every 3 years
2.0 LESSEE SCOPE OF WORKS AND AUTHORITY

2.1 That the Lessee authority to erect the Building shall without limitation
include the following;



b)

d)

g)

h)

At its own costs, prepare all designs and drawings in respect of the
Building and in

consultation the Landlord submit ot the relevant authorities for
approval.

At its own costs prepare bill of quantities and all estimates in respect
of the Building and submit the Landlord for approval.

Process and obtain building permit approval from the Municipal
Council or other relevant authorities as may be appropriate.

At its own choice, scout and employ the Consultant and Contractor
for erecting the Building and employ the Consultant Contractor for
erecting the Building and consequently carry out all pre-contract
services in respect of the Building as well carry out all post contract
services in respect of the Building until the erection of the Building
are completed

Supervise and/or carry out administration of the Consultant and the
Contractor in carry out erection of the Building.

Perform all such other works as may be expected of it as the owner of
the Project in respect of erection of the Building.

Meet and pay all costs in respect of works involved and/or incidental
to the design, layout formulation and erection of the building.

Be responsible for all safety measures during the construction of the
building.

2.2 That save for the legal obligations of the Landlord as the owner of the
Property, all obligation arising from the Building its construction shall be
with the Lessee.



3.0

4.0

LANDLORDS OBLIGATION

a) To assist and cooperate with the Lessee or its agents in securing
possession of the Site and all matters pertaining to security during the
preparations and construction of the Building.

b) To assist and cooperate with the Lessee or its agents in working out all
availability or relocation of utilities at the Site.

c) To cooperate and provide assistance to the Lessee on any matter
incidental and/or connected with construction of the Building that the

Lessee may require.

d) To allow the Lessee to utilize the Building and its vicinity for the tenure
of this Agreement in order to recover its investment.

COMPENSATION

4.1 That consideration of the Lessee erecting the building and/or
carrying out the terms of this MoU, the Landlord shall let and demise
the property unto the Lessee to rent the same for the tenure of this
AGREEMENT.

4.2 That the Lessee shall recover all costs and/or investment incurred in
erecting constructing the Building within the tenure of the
Agreement.

4.3 That in event the Lessee fails to fully recover the investment spent in
the erection of the Building, it shall be entitled for a renewal of this
Agreement for a period equal to half of the tenure of this
Agreement.

4.4 That in renting the Building, the Lessee shall pay no rent to the
Landlord but upon recovery of all the monies spent in the
construction of the Building and provide that the Lessee shall have
operated the property for a minimum of fifteen years (15), then the
whole property and its developments made therein, shall vest and be
transferred to the Landlord, without further assurance.



5.0

4.5 That the Lessee shall be entitled to reimburse itself of all the costs,

expenses incurred in erecting the building from he proceeds of
managing and operating the Building and its other facilities therein.

POSSESSION OF SITE, COMMENCEMENT OF WORKS AND
COMPLETION TIME:

3.1

5.2

3.3

5.4

9.5

0.6

That within sixty days of signature of this MoU , the Lessee shall
furnish the Landlord and the Lessee Porgramme of Work setting out
in sufficient details the milestones and timeframe thereof in
constructing the Building. The Landlord and the Lessee within Seven
(7) days from the date of receipt, may comment and/or advice of any
matter tha may impact the programme (if any) and the Lessee shall

accordingly make the necessary changes.

That in case of any changes to the Programme of Work; the Lessee
shall effect the changes within Seven (7) days form receiving the said
changes and forward the final programme to the Lessee and the
Landlord.

That within Fourteen (14) days from the submission of the final
programme of Work by the Lessee to the Landlord and the Lessee,
the Landlord shall give the Lessee possession of the Site to enable the
Lessee or its agent to commence and proceed with the works in
according with the Programme of work.

That while constructing the Building, the Lessee shall afford all
reasonable access to the Landlord or its agents to perform and
inspect any work being carried out therein with a view to satisfy itself
that the construction f the Building is in accordance with the terms
of this MoU.

That while constructing the Building, the Lessee shall afford all
reasonable access to any other person or contractor employed by the
Landlord on or near the Site in connection to any work ancillary to
the construction of the Building or otherwise.

The construction of the Building shall commence on the day of
possession of the Site by the Lessee and shall be carried out and
completed within a period not exceeding twenty four (24) months.




The Lessee shall confirm in writing the date of Commencement of
construction of the Building.

6. WARRANTY, DUE PERFORMANCE OF WORKS AND RELATED
MATTERS

a) The Lessee shall, subject to provisions of the MoU, and with due care
and diligence erect the Building and maintain the Site and provide all
the labour including the supervision thereof, materials and all other
things, whether of a temporary or permanent nature, required in and
for such execution of the project

b) The Lessee warrants that all materials and equipment to be
furnished during the construction of the building shall be new,
unless otherwise specified, and that all works will be of good quality,
free form improper workmanship and defective material and in
conformity with construction laws and regulations applicable in
Tanzania

c) The Lessee shall take full responsibility for the adequacy, stability
and safety of all Site operations and methods of construction.

d) The Lessee shall upon completion of the construction of the Building,
furnish the landlord with the General Written Warranty covering
quality of workmanship and the Warranty covering the Latent Defects
for the certified substantial completion of the construction of the
Building as certified by its construction agents and the Certificate of
Occupation as may be issued by the relevant authorities

7.0 MISCELLANEOUS PROVISIONS

a) That upon completion of the Building which shall be formally
communicated to the Landlord, envisaged by this MoU

b) That each part agrees to execute such documents and deeds and
take such steps as may be reasonably necessary or convenient to give
full force and effect to the understanding stated herein.



c)

d)

g)

h)

That save for the consent of the Lessee which shall not be withheld
unreasonably, the Landlord shall not encumber, pledge or mortgage
the Property.

The Lessee shall be considered as having the legal status of an
independent contactor vis a vis the Landlord. The Lessee’s
contractors, agents or personnel shall not be considered in any
aspect as being employees or agents of the Landlord.

The Lessee shall indemnify, hold and save harmless, and defend, at
its own expense, the Landlord and the Lessee, its officials, agents,
servant and employees from against all suits, claims, demands, and
liability of any mature or kind, including their costs and expenses,
arising out of acts or omissions of the Lessee or its agents or costs
and expenses, arising out of acts or omissions of the Lessee or ita
agents or contractor. This provision shall extend to, inter alia, to
claims and liability in the nature of workmen’s compensation,
products liability and liability arising or of the use of patented
inventions or devices, copyrighted material or other intellectual
property bu the Lessee or its contractor, agents, servants or employee
in connection with the construction of the Building. The obligations
under this provision do not lapse upon termination of this MoU.

The Lessee shall provide and maintain insurance of all kinds against
all risks in respect of its property, equipment, employees or persons
used or to be affected in the execution of this MoU.

Subject to clause 4.3 hereinabove, the tenure of this Agreement shall
be 15 years effective form completion of construction of the Building
as stipulated in Clause 79 (a) hereinabove.

That in event of any dispute, controversy or claim arising out of, or
relating to this MoU, or the breach, termination or invalidity thereof,
the parties shall use their best efforts to reach an amicable
settlement through concilitation failing which any part may refer the
matter to courts of law.

Either party may terminate this MoU upon thirty (30) days notice, in
writing, to the other party and in such eventuality and provided that
the termination is ion account of the Landlord, the Lessee and the
Landlord shall appoint a Valuer to establish the monies pent in the




i)

i)

k)

D

Either party may terminate this MoU upon thirty (30) days notice, in writing,
to the other party and in such eventuality and provided that the termination is
ion account of the Landlord, the Lessee and the Landlord shall appoint a
Valuer to establish the monies spent in the construction of the Building to the
level where the termination has been effected and the said valuation shall form
the basis of compensation of the Lessee for all work done pursuant to this
MoU which compensation shall be effected forthwith.

Each party shall devote its best efforts, time and attention to the services
contemplated herein in good faith.

That in event of conflict between any clause in this Agreement and Lease
Agreement to be entered by the parties, this Agreement shall take supremacy
and override the said Lease Agreement.

That this MoU shall be governed and construed in accordance with the laws of

Tanzania.

IN WITNESS WHEREOF the parties hereto have signed this Memorandum of

Understanding the day and year first above written.

Signed and Delivered by the said BARAKA HUSSEIN) B , -
MALLYA who is known to me personally/Identified ) %

to me by

the latter being ) {

y i g
known to me personally this v dayof _ung 2013 )

Witness

Signature:

Name:

| Certify that this Document

is a True Copy of the Original

Qualification:

&
COMMISSIONER
FUR UATHS /-




Name of the Company
Watson Group Co. Ltd.

Post Box Bagamoyo COIl Number 98520 Contact Mr. Liu Di
Post Office 105353, Dar Es Salaam COl Date 04/12/2013 Designation Agent
Region Coast Region i Application F. No [11136 Phone 0
Country Tanzania Status New Direct Phone 0
Sector Manufacturing Cell Phone 0767 788 889
Sub Sector Oil Processing Fax 0
File No 042492 E-Mail Address |p

Plot/Block 0 _

Street Bagamoyo Foreifr;;qmty LocaloEquity Foreig: Loan I.ocaIOLoan

District Bagamoyo i

Region Coast (Pwani)

Name Nationality (%)

Qian Jian Hua Chinese 496 j

: Vehicles 0.4

Chen zhong Chinese 50.4 Fumiture & Fiftings D08
Pre-expenses 0.395
Others .' 0
Working Capital 1
Total 4.545

Employment 30 Evaluated By wi officerd

Capacity 20000 tons/year Drawn By wi registry1

2roject Turn Over roject Type Foreign

Description

To establish project for oil processing

Recomendations

Be approved subject to providing evidence as required by section 17 of Tanzania Investmnet Act,1997

Decision

(appROVED BY BEV)
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TICC/PP.10/042492/3 18™ July 2013

Managing Director,
Watson Group Co. Ltd.,
P.O. Box 105353,

DAR ES SALAAM

RE: CERTIFICATE OF INCENTIVES FOR INVESTMENT IN THE
ESTABLISHMENT OF PROJECT FOR OIL PROCESSING

We wish to acknowledge receipt of your project proposal to establish project for
oil processing as presented in the TIC P.A. 1 Form No. 11136 and Feasibility
Study with a projected investment of USD 4.545m.

We have studied your project proposal and are pleased to inform you that your
investment proposal is now officially registered and therefore your project will be
granted a CERTIFICATE OF INCENTIVES, given under authority conferred upon
TIC under Part III, Section 17 (1-8) of the Tanzania Investment Act, 1997. In
order to enable TIC prepare your Certificate of Incentives, You will be required to
submit the following:-

- Certified document showing evidence of Land ownership for the
location of the project.

You will also be required to submit to the Centre a Progress Report on the
implementation of the project after every six months for our information and
review. Guidelines for the preparation of the report are contained in annexture 2
also attached to this letter. Please do not hesitate to contact the Centre for any
clarification if the need arises. Please also note that a facilitation fee equivalent
to US$ 1000.00 is payable at the ruling exchange rate before your Certificate of
Incentives is prepared. Please arrange to make payments at your earliest
convenience. Please make deposit direct to the bank as per bank details below:




TICC/PP.10/042492/3 18" July 2013

Tanzania Investment Centre
Standard Chartered Bank(T) Ltd
US Dollar A/C 8702006002000
T.Shs A/C 0102006002000

We wish you every success in the implementation of the project.

Yours sincerely,
Tanzania Investment Centre

Juliet R. Kairuki
EXECUTIVE DIRECTOR

Copy to: ~ Permanent Secretary,
Ministry of Finance and Economic Affairs,
P. O. Box 9111,
DAR ES SALAAM

Permanent Secretary,

Ministry of Industry, Trade and Marketing,
P.0O. Box 9503,

DAR ES SALAAM

Commissioner General,
Tanzania Revenue Authority,
P. O. Box 11491,

DAR ES SALAAM
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THE UNITED REPUBLIC OF TANZANIA

Certificate of Incentives

(Section 17 of the Tanzania Investment Act, 1997)

042492

‘ P.0. BOX 10353

has been granted a Certificate of Incentives to invest in a new, RelwnbxXKiX XX CXRIARNRE
KK XTAAR P AR enterprise known as

WATSON GROUP COMPANY LIMITED

FARM NO. 286 KIROMO

Executive Director

Tanzania Investment Centre
P.O. Box 938, Dar es Salaam




This Certificate is issued in accordance with the provisions of Section 17 of the Tanzania Investment Act, 1997
and subject to the conditions prescribed under item 14 and 15 hereafter:—

1:

10.

1.

12.

13.

14.

15.

Shareholders Nationality Shareholding (%)

Qian Jian Hua Chinese 49.6 .
Chen Zhong Chinese 50.4

Proposed Activiies :.. 12, €Stablish project for oil processing . ...

Sector: .....cccoieees M EE.‘.“...f.f‘. = tur1n ....................................... Subsector ..... 011P roce331 ug ................................
Investment cost: Foreign ..... USD 4.545m. |ocal.... oA PR Total .. USD 4. S45m .
Project Financing: USD 4.545m

|11 R USD..4.545m...... Loans......... e A TR v o e T o . .
Source, terms and CONIIONS OF 10BN ......oueurtriiceiritaienrer s b sS4 EEEELELEErn

Assets to be invested:

Capital items: Foreign Local Total
USD 4.545m. - USD 4.545m B
Technology Agreement ..............ccc.ccoeeeen. B B B . eI AT S Y S R
Date of TIC Registration: .......c.cccceevvvenne 17thJUIy2013 ............................................................................................
. ) July 2013 - June 2016
IMPIEMENEALION POIIOT ....uverrcasusesussirmserassssssiasssasessersossaistsssmas s sn e ss eSS S A SE I SEE L E L SS T E s s
, July 2016
B)s L R ee——— USRS B MLl S

Investment Incentive Grade: As defined in part Ill Section 19 (1), (2) and Section 20 of the Tanzania Investment Act, 1‘“7

(i)  Applicable Import Duty And VAT as. per.Customs Tariff Act,1976.8& VAT Act,199

(i)  Applicable with-holding Tax ................. As per Income Tax Act,2004 (as amended)

As per Income T Act, 200
i) Eligibility of Capital AlOWANCES .....cccricerer D ax Act,2006 (as amended) ~—

Protection of Investment, Arbitration and Transfer of Foreign Currency: as defined in part Il Section 21, 22 and 23 of the Act.
Conditions attached to this Certificate of Incentives

(i) Date of Commencement of investment has to be notified to the Centre.

(ii) Certificate not to be transferred, assigned or amended

(i)  Failure to commence implementation within two years invalidates Certificate

(iv)  Failure to operate investment must be notified to the Centre

(V) Changes in shareholding, project activities and level of invested capital must be notified to the centre

Additional conditions attached to Certificate




