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THE COMPANIES ACT
(CAP. 212)

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
POLAI (TZ) COMPANY LIMITED
I The name of the Company shall be POLAI (TZ) COMPANY LIMITED.
2. The registered office of the Company shall be situated in Tanzania.
3. The objects for which the Company is established are:-
(a) 2100 - Manufacture of pharmaceuticals, medicinal chemical and
botanical products.
(b) 3812 - Collection of hazardous waste
(c) 8690 - Other human health activities
(d) 3822 - Treatment and disposal of hazardous waste
(e) 3811 - Collection of non-hazardous waste

(f) 4690 - Non-specialized wholesale trade

It is hereby declared that, in the interpretation of this clause the powers conferred on
the company by any paragraph shall not be restricted by reference to any paragraph
or to the name of the company or by juxtaposition of two or more objects, and that, in
the event of any ambiguity, this clause and every paragraph hereof shall be construed
in such a way as to widen, and not to restrict the powers of the company.

4. The liability of the members is limited to the proportion of their respective
subscribed shares.

3 The share capital of the Company is Tshs. 50,000,000/= (Tanzania Shillings Fifty
Million Only) divided into 5,000 shares of Tshs. 10,000/= (Tanzania Shillings Ten
Thousand Only) each.
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WE, the several persons whose names, postal addresses and occupations are hereunto
subscribed are desirous of being formed info 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.

S/N | NAMES,  ADDRESSES ~ AND | NUMBER OF SHARES | SIGNATURE *1"3?;
DESCRIPTION OF SUBSCRIBER TAKEN  BY  EACH | SUBSCRIBER |
SUBSCRIBER |
|
|

MR. YANG, CHI- CHUAN,

1. | 5F,-INo.145 3000 ﬁ%’ﬁ‘i% |
SONGSHAN DISTRICT,TAPEI CITY : |

TAIWAN- REPUBLIC OF CHINA. [

MR. SHIH, HSUAN - CHEN

2. | 5F,-INo.165 2000 7:5%2% Y
SONGSHAN DISTRICT, TAPEI CITY

TAIWAN- REPUBLIC OF CHINA

|
‘n
I

Dated at Dar es Salaam this 13t day of February 2020.

Witness fo the above signatures

Name:

&
- \Commissioner, 5
o
G For Oaths /.J;
/4
] DA\\Q‘ s

S
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THE COMPANIES ACT
[CAP. 212]

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

POLAI (TZ) COMPANY LIMITED

PRELIMINARY

The company is a private company and accordingly:-

al The company shall not have power to issue any of its shares or debentures to the

public for subscription.

b] The number of members of the company [not including persons who are in the
employment of the company while in that employment to be members of the
company] is limited to fifty PROVIDED THAT where two or more persons hold one or
more shares in the company jointly they shall for the purpose of this article be

freated as a single member.
c] The right to transfer shares is restricted in the manner hereinafter appearing.

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

INTERPRETATION

In these Articles, unless the context otherwise requires, the following words shall have the

accorded meanings as:

The Act: The Companies Act (Cap.212) and every statutory modification or re-

enactment thereof for the time being in force in Tanzania.

Statutes: The Act and any other Act for the time being in force in Tanzania affecting

the Company.

The Articles:  These Articles of Association as originally framed or as altered from fime to

time by special resolution.

Directors: The Directors for the time being of the Company or the Directors present at

a meeting of the Directors.
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Month: Calendar month.

The Office: The Registered Office for the time being of the Company.

The Secretary: The Secretary of the Company, and any assistant or deputy
secretary or other person appointed to exercise the functions of the
Secretary.

Register: The Register of Members kept by the Company.

The Seal: The Common Seal of the Company.

In Writing: Written, printed or lithographed or in any other mode of representation or

reproducing words in visible form.
PROVIDED that;
Word signifying the singular include the plural and vice versa.
Words signifying the masculine gender include the feminine gender.
"Person" includes a corporation.

"Dividend" includes bonus.

SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorized Share Capital of the company is Tanzania Shillings Fifty Million
only. (Tshs.50, 000,000/=) divided into Five thousands (5,000) ordinary shares of
Tanzania Shillings Ten Thousand only (Tshs. 10,000/=) each, with power to divide
or subdivide the shares in the capital whether original or increased into several
classes and to attach thereto respectively any preferential, deferred, qualified
on special rights, privileges or conditions as regards dividends, capital, voting or
otherwise as the company may from time to fime by special resolution
determine.

Subject to provision of Section 46 of the Act, the preference shares may, with the
sanction of an ordinary resolution be issued on the terms that they are or at the
option of the company are liable, to be redeemed on such terms and in such
manner as the company before issue of the shares may be special resolution
determine.

If at any time the share capital is divided into different classes of shares, the rights
attached to any class may be varied with the consent in writing of the holder of
three-forth of the issued shares of that class, or with the sanction of the
Extraordinary Resolution passed at an Separate General Meeting of the holders
of the shares of the class. The provision of these Regulations relating to General
Meeting shall apply mutatis mutandis, but so that the necessary quorum shall be
two members at least holding one-third of the issued shares of the class.

Page 5 of 17



Memorandum and Articles of Association of Polai (Tz) Company Limited 2020

14.

Every person whose name is entered as a member the Register of members shall
without payments, be entitled to a Certificate under the common seal of the
company specifying the shares held by him and the amount paid up thereon,
provided that in respect of the shares held jointly by several members of the
company shall not be bound to issue more than one certificate, and delivery of
a certificate for a share to one of the several joint holder shall be sufficient
delivery to all.

Except as where required by law no person shall be recognized by the company
as holding any share upon any trust, and the company shall not be bound by or
be compelled in any way to recognize any equitable, contingent, future or
partial interest in any share or any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder.

The company shall not give, whether directly, and whether y means of a loan,
guarantee, the provision of security or otherwise any financial assistance for the
purpose of or in connection with the purchase of subscription made or to be
made by any person for any shares in the company nor shall the company make
a loan for any purpose whatsoever on the security of its shares.

The Directors shall keep a Register showing, as respects each Director, the
number, description and amount of any shares or debentures in the company
which are held by or in trust for him or of which he has any rights fo become the
holder.

The company may on any issue of shares pay such brokerage or commission as
may be lawful.

ALTERATION OF SHARE CAPITAL

The Directors may, with the sanction of an exiraordinary resolution of the
company increase the share capital by such sum, to be divided into shares of
such amount, as the resolution shall prescribe.

All new shares shall, before, pe offered to such persons as at the offer are
entitled to receive notices form the company of General Meetings in proportion,
as nearly as circumstances admit, to the amount of the existing shares to which
they are entitled.

The new shares shall be subject to the same provisions with reference to
payment of calls, lien transfer, transmission, forfeiture, and otherwise as the shares
in the original share capital.

Subject to the provisions of these articles, the company may from time to time by
special resolutions.
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17,

18.

20.

(Q) Consolidate and divide all or any of its shares capital info shares of larger
amount than its existing shares.

(b) By sub-division of its existing shares or any of them, divide the whole, or
any part, of its shares of smaller amount than is fixed by the Memorandum
of Association, subject to the provisions of 51 (1)(d) of the Act .

(c) Cancel any shares, which, at the date of the passing of the resolutions,
have not been taken or agreed to be taken by any person.

(d) Reduce its share capital in any manner and with, and subject to any
incident authorized, and consent required by law.

LIEN

The company shall have a lien of every share for all the money called or
payable at a fixed time in respect of that share and it shall also have a lien on all
shares standing registered in the name of a single member for all moneys
presently payable by him or his estate to the company, but the company may
declare any share to be exempt from the Article. The company may sell in any
manner any shares on which it has a lien but no sale shall be made unless some
sum in respect of which the lien exists is presently payable.

TRANSFER AND TRANSMISSION OF SHARES

All transfer of shares be effected by transfer in writing in any usual or common
form or in any form acceptable to the Directors and may be under hand only.
The instrument of transfer may be signed by or on behalf of the transferor and by
or on behalf of the transferor. The transferor shall remain the holder of the shares
concerned until the name of the transferee is entered in the Register of members
in respect thereof.

The registration of members may be suspended at such times and for such
period as the Directors may from time to time prescribed or determined and
either generally or in respect of any class of shares. The register of members shall

- not be closed for more than thirty days in any year.

The directors may in their absolute discretion and without assigning any reason
therefore decline to register any transfer of shares whether fully paid or not.

If the Directors refuse to register a transfer of shares they shall within one month
after the date on which the transfer was lodged with the company send to the
transferor notice of the refusal.

The Directors may decline to recognize an instrument of fransfer unless such
instrument is in respect of only one-class shares and is deposited at the office of
the relevant Transfer Office accompanied by the appropriate share certificate
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21.

22.

23.

24.

25,

26:

27.

28.

29.

and such other evidence as the Directors may reasonably require to show the
right of the transferor to make the fransfer.

The company may retain all insfruments of fransfer, which are registered.

In the case of the death of a member, the survivor(s) where the deceased was a
joint holder, shall be the only persons recognized by the company as having any
title to his interest in the shares but nothing contained herein shall release the
estate of a deceased holder from any liability in respect of any share which had
bbeen help by him.

The instrument of transfer of any share in the company shall be exempted both
by the transferor and transferee, and the transferee shall be deemed to remain
a holder of the share until the name of the transferee is entered in the register of
members in respect thereof.

The Directors may decline to register any fransfer of shares, not being fully paid
shares, to a person of whom they do not approve, and may also decline to
register any transfer of shares on which the company has a lien.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall, upon satisfactory, have the right, either to
registered himself to make such transfer of the share as the deceased or
bankrupt person could have made, but the Directors shall, in either case, have
the same right to decline or suspend registration as they would have in the case
of a transfer by the deceased or bankrupt before the death or bankruptcy.

Any person becoming entitled to a share because of the death or bankruptcy of
the holder shall be entitled to the same dividends and other advantages to
which he entitled as if he were the registered holder.

SHARE CERTIFICATE

Every share certificate shall be issued under the seal and shall specify the
number and class of shares to which it relates and the amount paid upon it. No
certificates shall be issued representing shares of more than one class.

Any person whose name is entered in the register of members in respect of any
shares of any one class upon the issue or transfer thereof shall be entitled without
payment to a certificate thereof, without one month after allotment or within
fourteen days after lodgment of fransfer.

GENERAL MEETING

The statutory meeting of the company shall be held within six months after the
date at which the company shall be entitled to commence business and at such
place as the Directors may determine.
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30.

31.

32.

33.

34.

The company shall in each year hold a General Meeting at its Annual General
Meeting in addition to any other meetings in that year and shall specify the
meeting as such in the notices calling it, and not more than fifteen months shall
elapse between the date of one Annual General Meeting of the company and
that of the next. The Annual Meeting shall be held at such fime and place, as
the Directors shall be called Extraordinary General Meeting.

The Directors may; whenever they think fit, convene an Extraordinary General
Meeting, and they shall on the requisiion of members of the company
representing not less than one fifth of the issued share capital of the company
upon which all calls or other sum then due have been paid, forthwith proceed to
convene an Exitraordinary General Meeting. If at any fime there are not within
Tanzania sufficient Directors capable of acting to form a quorum, any Director or
any two members of the company may convene an Exiraordinary General
Meeting in the same manner as nearly as possible as that in which meetings may
be convened by the Directors. The requisition must state the objects of the
meeting and must be sighed by the requisationists and deposited at the office of
the company and may consist of several documents unlike from each signed by
one or more of the requirements.

If the Directors do not proceed to convene or cause a meeting to be held within
thirty days from the date of the requisition being so deposited, the requisitionists,
or a majority of them in value, may themselves convene the meeting, fo be
Chairman of the meeting. If at any meeting no Directors is wiling to act as
Chairman or if no Director is present within thirty minutes after the fime appointed
for holding the meeting, the member present shall choose one of their numbers
to be Chairman of the meeting.

The Chairman of the meeting may, with the consent of any meeting which a
quorum is present (and shall if so directed by the meeting) adjourn the meeting
from time to time and from place to place, but no business shall be transacted
at any adjourned meeting other than the business left unfinished at the meeting
from which adjournment took place. When a meeting is adjourned for thirty
days or more, seven clear days' notice at the least of the adjourned meeting
shall be given specifying the place and the time of the adjourned meeting as in
the case of an original meeting, but is shall not be necessary to specify in such
notice the nature of the business to be transacted at the adjourned meeting.
Save as aforesaid it shall not be necessary to give notice of an adjournment or of
the business to be transacted at an adjourned meeting.

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 declaration of the
result of the show of hands) demanded by the Chairman of the meeting or by
any member present in person and unless a poll is so demanded, a declaration
by the Chairman that a resolution has, on a show of hands, been carried, or
carried unanimously or by a particular majority if lost an entry to that effect in the
book of the proceedings of the company shall be conclusive evidence of the
face without proof of the number or proportion of the votes recorded in favour,
or against that resolution.
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|
i

35.

36.

37.

38.

40.

41.

42.

43.

45.

If a poll is duly demanded, it shall be taken in such a manner as the Chairman
may direct, and the result of the poll shall be deemed the resolution of the
meeting at which the poll was demanded.

In the case of an equality of votes whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hand take place or at which the
poll is demanded shall be entitled to a second or casting vote.

A poll on election of a Chairman of a meeting or on a quorum of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken
immediately or at such subsequent time (not being more than fourteen days
from the date of the demand) as the chairman of the meeting may direct and
any business other than that upon which a poll has been demanded may
proceed pending the taking of the poll.

VOTES OF MEMBERS

On show of hands, every member present in person shall have one vote and a
poll every member present in person shall have one vote for each share of which
he is the holder. On a poll, a member entitled to more than one vote need nof,
if he votes, use dll his votes or cast all the votes he uses in the same way. In the
case of joint holders, the vote of the senior who tenders to vote at any General
Meeting unless a cal (or other sums payable) in respect of the shares in the
company have been paid.

DIRECTORS

Subject as herein provided and until otherwise determined by the company in
General Meeting the number of Directors shall not be less than two and noft
more than seven. The first Directors shall be the subscribers to this Memorandum
of Association.

The following persons will be the first Directors of the Company:;
(1) MR. YANG, CHI- CHUAN
(2) MR. SHIH, HSUAN - CHEN

The company may from time to time in General Meeting increase or reduce the
number of Directors. -

The company may by ordinary resolution remove any Director and may by
ordinary resolution appoint another person in his stead.

It shall be necessary for a Director to have at least one share in order to qualify
as a Director and shall comply with the provisions of the Act.

The remuneration of the Directors shall from time to fime be determined by the
company at or in General Meeting.

Page 10 of 17



Memorandum and Articles of Association of Polai (Tz) Company Limited 2020

46.

47.

48.

49.

50.

=

52.

53.

ALTERNATE DIRECTORS

A Director may by instrument in writing signed by him appoint any person of or
above the age of twenty-one to his alternate, and may likewise revoke such
appointment. Before acting as a Director such alternate must receive the
unanimous approval of all Directors. All powers, rights, privileges, authority and
duties developing upon a Director pursuant to these Articles shall be held by and
develop upon his alternate shall require qualifications. He shall, however, not be
entitled to vote at any meeting of the Directors if and during such time as his
constituent shall be present at such meeting.

BORROWING POWERS

The Directors may exercise all the powers of the company to borrow money for
the purpose of the company and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof and to issue debenture,
debenture stock and other securities, whether outright or as a security for any
debt, liability or obligation of the company or any third party.

POWERS AND DUTIES OF DIRECTORS

The business of the company shall be managed by the directors who may pay
all expenses incurred in promoting and registering the company, and may
exercise all powers of the company as are not by the Act or by these Articles
required to be exercised or done by the company in General Meeting, subject
to any regulations under these Articles.

The Directors may do all such acts and things as are necessary to carry into
effect all the objects purposes, powers and discretion provided in the
Memorandum of Association.

The Directors may delegate any of their powers to committees consisting of such
members of their body as they think fit.

A Director who is in any way, whether directly or indirectly, interested in a
contract or proposed contract with the company shall declare the nature of his
interest a meeting of the Directors.

A Director may hold any other office or place of profit under the company in
conjunction with his office of Director for such period and on such terms as the
Director for such period and on such terms as the Directors may determine and
no Director shall be disqualified.

Any Director may act by himself or his firm in a professional capacity for the
company and he and its firm shall be entitled to enumeration for professional
services as if he were not a Director, but nothing herein provided shall authorize
a Director on his firm to act as Auditor of the company.
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54.

o9

56.

57.

58.

59.

The Director shall cause minutes to be made in the books provide for the
purpose:

(a) Of all appointment of Officers made by the Directors

(b) Of the names of Directors present at each meeting of the Directors and of
any committee of the Directors;

(c) Of all resolutions ad proceedings and all meetings of the company and of
the Directors and of the committees of Directors.

APPOINTMENT AND APPROVAL OF THE DIRECTORS

The company by ordinary resolution may appoint any person to be a Director
and may remove any Director before the expiration of his period of office.

The company shall has power at any time to appoint any person to be a Director
either to fill a casual vacancy or as an addition to the existing Directors provided
the number does not exceed the number fixed in accordance with this Articles.

DISQUALIFICATIONS OF DIRECTORS

The office of Director shall be vacated if the Director: -

(a) becomes prohibited by law from acting as a Director;

(b) is convicted of any offence under the Act;

(c) is convicted of any offence involving fraud or dishonesty or is convicted
and sentenced to imprisonment;

(d) becomes bankrupt or makes any arrangements or composition with
creditors or generally;

(e) becomes of unsound mind; and

(f) Resigns from his office by notice in writing to the company.

PROCEEDINGS OF DIRECTORS

The Directors shall meet together as a single Board of Directors for the dispatch
of business and may adjourn and otherwise regulate their meetings as they think
fit, questions arising at any meeting shall be determined by a majority of voftes.
Each Director of the meeting shall have a second or casting vote. A director
shall, at any time summon a meeting. Notices of meetings shall be given to the
Directors and their alternates, if any, at their respective addresses as from time to
time notified t the company for this purpose.

The quorum necessary for the fransaction of business of the Directors may be
fixed by the directors, and unless so fixed by these Articles as the necessary
quorum of Directors to that number or of summoning a General Meeting of the
company but for not her purpose.
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i

60.

61.

62.

63.

64.

65.

66.

67.

68.

67-

()

(b)

The Directors may elect a chairman of the meetings and determine the period
for which he holds office, but if no such Chairman is elected, or if at any meeting
the Chairman is not present within fifteen minutes after the time appointed for
holding the same, the Directors present may choose one of their number to be
Chairman of their meeting.

Any acts done by any meeting of Directors or of a committee, of Directors or by
any such Directors or by any person acting as a Director shall, notwithstanding
that if be afterwards discovered that there was some defect in the appointment
of any such Directors or persons acting as aforesaid or that they or any of them
were disqualified, be as valid as if every such person had been duly appointed
and was qualified to be a Director.

DIVIDENDS AND RESERVES

The company in General Meeting may declare dividends but no dividends shall
exceed the amount recommended by the Directors.

The Directors may from time to time pay the members such interim dividends as
appear to the Director to be justified by the profits of the company.

No dividends shall be paid otherwise than out of profit.

Subject of the rights of members, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts of
the shares. No amount paid on a share in advance of calls shall while carrying
interest, be treated for the purpose of this Articles as paid on the share.

The Directors may, before recommending any dividend, set aside out of profits of
the company such sums as they think proper as a reserve or reserve which shall,
at the discretion of the Directors, be applicable for meeting contingencies, or of
equalizing dividends, or for any other purpose to which the profit of the
company may be properly applied, and pending such application may, at the
like discretion, either be employed in the business of the company or be invested
in such investments as the Directors may from time fo time think fit.

Notice of any dividend that may have been declared shall be given in manner
hereinafter mentioned to the persons entitled to share therein.

No dividends shall bear interest against the company.
" ACCOUNTS
The Directors shall cause true accounts to be kept: -

Of the sums of money received and expended by the company and the
manner in respect of which such receipt and expenditure take place and;

Of the assets and liabilities of the company.
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70.

71.

72,

73.

/4.

Z5.

76.

175

78.

79.

80.

Bl

The books of account shall be kept at the registered office of the company or at
such other place or places as the Directors may think fit, and shall always be
open to the inspection of the Directors.

The Directors shall from to time determine whether and to what extend and at
what time and places and under what conditions or regulations the accounts
and books of the company or any of them shall be open to the inspections of
members not being Directors, and no members (not being Director) shall have
any right of inspecting any account or book or document of the company
except conferred by law or authorized by the Directors or by the company in
General Meeting.

Once at least in every year the Directors shall lay before the company in
General Meeting a profit and loss account or (in the case of the first account)
since the incorporation of the company made up to a date not more than six
months before such meeting.

A balance sheet shall be made out in every year and laid before the company
in General Meeting made up of a date not more than six months before such
meeting.

A balance sheet shall be accompanied by a report of the Directors as to the
state of the company's affairs and the amount which they recommend fo be
paid by way of dividend and the amount, if any, which they propose to carry to
a serve fund.

A copy of the balance sheet and report shall, fifteen days before the meeting,
be sent to the members entitled to receive nofices of General Meeting in the
manner in which notices are to be given hereunder.

AUDIT

Once at least in every year the accounts of the company shall be
examined, and the circumstances of the statement and balance sheet as
ascertained by one or more auditor or auditors.

The first auditors shall be appointed by the Directors, subsequent auditors shall be
appointed by the company in General Meeting.

If one auditor only is appointed, all the provisions herein contained relating to
auditors shall apply to him. 5

The election of auditors shall be made by the company at their Annual General
Meeting in each year.

The remuneration of the auditors shall be fixed by the Directors that of
subsequent auditors shall be fixed by the company in General Meeting.

Any auditor shall be re-eligible on his vacating or quitting office.
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82.

83.

84.

85:

86.

87.

88.

89.

If any casual vacancy occurs in the office of any auditor appointed by the
company, the Directors shall forthwith call an Extraordinary General Meeting of
filling the same.

Every auditor shall be supplied with a copy of the balance sheet, and it shall be
his duty to examine the same, with the accounts and vouchers relating thereto.

Every auditor shall have a list delivered to him of all books kept by the company
and shall at all reasonable times have access to the books and accounts of the
company, and he may in relating to such accounts examine the Directors or any
other offices or servants of the company.

The auditors shall make a report to the members upon the balance sheet and
accounts and in every such report they shall state whether in their opinion, the
balance sheet is a full and fair balance sheet and properly drawn up so as to
exhibit or reflect a true and correct views of the state of the company’s affairs,
and in case they have called for explanations or information from the Directors,
whether such explanations or information have been given by the Directors and
whether they have been satisfactory and such report shall be read, together
with the report of the Directors, at an ordinary meeting.

NOTICE

A notice may be given by the company to any member either personally or by
sending it by post to him to his registered address (or if he has no registered
address in Tanzania) to the address, if any, within Tanzania supplied by him fo the
company for giving of notices to him.

Where a notice is sent by the post, service of the notice shall be deemed to be
effected by properly addressing, preparing and posting a letter containing the
noticed and, unless the contrary is proved, to have been effected at the time at
which the letter would be delivered in the ordinary course of post.

A notice may be given by the company to the persons enfitled to a share in
conseguence of the death or bankruptcy of a member by name or by the title
of the representative of the deceased or tfrustee of the bankrupt or by any like
description at the address, if any, in Tanzania supplied for the purpose by the
person claiming to be so entitled by giving the notice in any manner in which the
same might have been given if the death or bankruptcy had not occurred.

Notice of every General Meeting shall be given in the mannger authorized
hereinbefore to:

(a) Every member of the company and
(b) Every person entitled to a share in consequence of death or bankruptcy

of a member, who but for his death or bankruptcy would be entitled to
receive notice of the meeting.
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90.

2.

92.

INDEMNITY

Subject to the provisions of the Act and of the other relevant legislation in force
from time to time, every Director, Manager, Secretary, Auditor and other Officers
or Servants of the company shall be indemnified by the company against losses,
costs, expenses and other liability of any nature which any such officer or Servant
may incurs or become liable to by reason of any contract entered into or act or
deed done by him as such officer or servant or in any way in the discharge of his
duties.

PROVIDED THAT such indemnity shall not apply to any loss, costs, expenses or
other liability which by virtue of any law would otherwise attach to any officer or
servant in respect of any negligence, default, breach of duty of trust of which he
may be quality in relation to the company.

ARBITRATION

Whenever any difference shall arise between the company and the Directors on
the one hand and any of the member or their representatives on the other had
or between Directors with regard to the true construction of these presents or
with regard to anything done, executed, omitted or suffered in pursuance of
these presents or the companies Act or with regard to any breach or alleged
breach of these presents or any claim on account of any such breach or
alleged breach or otherwise relating to the premises or these presents or to any
affairs of the company, every such difference shall be referred, for decision, to
two Arbitrators to be appointed by each of the parties in difference any such
reference shall be subject to all the provision of the Arbitration Act, Cap. 15.

WINDING UP

If the company shall be wound up, the Liquidator may, with the sanction of the
Special Resolution of the company and any other sanction required by the Act,
divide among the members, in species or kind, the whole or any part of the
assets of the company, whether they shall consist of property of the same kind or
not and may, for such purpose, set such value as he may deem fit upon any
property to be divided as aforesaid and may determine how such division shall
be carried out as between the members or different classes of members. The
liguidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trust for the benefit of the contributories as the Liquidator, with
the like sanction, shall think fit but so that no member shall be complied to
accept any shares or securities whereon there is any liability. x
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Memorandum and Articles of Association of Polai (I'2) Compuny Limited

S/N | NAMES, ADDRESSES AND NUMBER OF SHARES | SIGNATURE OF |
DESCRIPTION OF SUBSCRIBER TAK:N  BY  EACH | SUBSCRIBER
SUBS*’”R!BER
MR. YANG, CHI- CHUAN,

1. | 5F,-INo.165 3000 38
SONGSHAN DISTRICT,TAPEI CITY / %
TAIWAN- REPUBLIC OF CHINA. !
MR. SHIH, HSUAN - CHEN

2. | 5F,-IN0.165 2000 EL@%
SONGSHAN DISTRICT,TAPEI CITY 2. “
TAIWAN- REPUBLIC OF CHINA : |

Dated at Dar es Salaam this 13 day of February 2020.

Witness fo the above signatures

R \TG”’

Name:
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