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THE COMPANIES ACT, zo02
COMPANY LIMITED BY SHARES
MEMORANDUNM OF ASSON IATHON

YISEN INTERNATIONAL
INVESTMENT COMPANY LIMITED

1. The name o1 the company s YT SEN  INTERNATIONAL
INVESTMENT COMPANY LIMITED

2 Tha' n

egistered office of the company will be situated in Tanzania.
3. he ohjective for which the company is established are: -

L. 3100 - MANUFACTURE OF FURNITURE OF ANY KIND
AND ANY MATERIAL FOR ANY PLACE AND VARIQUS
PURPOSES.

a)  Manufacture of chairs and seats for theaters cinema and
the like, manufacture of sofa set, garden chair and seats.

b) Manufacture of furniture for churches. schools,
restaurant, office furniture, kitchen furniture. bed room
Hving room and etc.

<) Munufacture of furniture for laboratory benches, stool
and other laboratory seahng furniture eg cabinet and tablet.

I} -5012 SEA AND COASTAL FREIGHT WATER
TRANSPORT.

a) Transport of freight overseas and coastal waters, whether schedule
or not. transport by towing or pushing of barges, vil rigs ete.

b} Transpert of freight via nvers, canals, lakes, and other inland
waterwavs including inside harbors.

¢) Transport of freight by air over regular routs and on regular

sehedule.

d) Import and export of all kind of furniture and all material and

other goods..




1 th29g —Manulacture of wood and of ln,u|”,-|._ of wond an

turniture and Manufacture of straw and painting materials.,

a) Construction of all types ot residennal buildings: ie single
tamily  houses, multi-family buildings, including high-rise

buildings.

b) Construction of all types of non-residential buildings: 1e
building for industrial production eg factones, workshops,
assembly plants ete, hospitals, schools, office burldimg, hotels,
stores, shopping malls, restaurants, aiport buildings, indoor
sports tacilities, parking garages, including underground

parking garages, warehouses, religious building,

¢) Assembly and erection of prefabricated constructions on the

ite.

W

d) Remodeling or renovating existing residential structures.
¢) Import and export of wood products and materials.
VIl 6611 - ADMINISTRATION OF FINANCIAL MARKYETS

a) Operation and supervision of financial markets other than by public
authorities such as: commaodity contracts exchanges, futures commedity
contracis exchanges, securities exchanges, stock exchanges, stock or

commuodity options exchanges.

V) 510 - ELECTRICAL CONTRACTORS SERVICES, ELECTRIC
POWER GENERATION, TRANSMISSION AND
DISTRIBUTION.

This cuss includes the generation of bulk electric power, transmission from

generating facilies to distribution centers and distribution o end users.

This class includes:

e

s




a) Uperation of weneration lacilities that produces electrie COETEY
meluding thermal, nuclear, hydroclectrie, gas turbine, diesel and

renewahle,

b) Operation of transmission systems that convey the electricity

from the generation facility to the distribution systens,

i) Operation of distribution system (i.e. consisting of the lines.
poles, meters, and wiring) that convey electric power receaved from
the generation facility or the transmission system to the final
consumer.

€) Sales of electricity to the user

d) Activities of clectric power brokers or agent that arrange the sale of
electricity via power distribution system operated by others.
V1) 4322 - PLUMBING, HEAT AND AIR-CONDITIONING
INSTALLATION
This class includes the installation of plumbing, heating and air-
conditioning systems, including additions, alterations, maintenance and
repair.
This class includes;

a) Installation in buildings or other construction projects of: heating
systems (electric, gas and oil), furnaces, cooling towers, non-electric
solar energy collectors, plumbing and sanitary equipment, ventilation,
refrigeration or air-conditioning equipmenl and ducts, gas fittings,

steam piping, fire sprinkler systems, lawn sprinklers systems.
b) Duct work mstallation
Vi) 0161 - SUPPORT ACTIVITIES FOR CROP PRODUCTION
This class includes:
a) Agricultural activities on a fee or contract basis: preparation of fields.

establishing a crop, treatment of crop, crop spraying, including by air,

pest control (including rabbits) in connection with agriculhre,




VII) 0240 - SUPPORT SERVICES TO FORESTRY

This ol S — : -
ns class includes carrying out part of the forestry operation on a fee or

contract basis,

This class includes:

a) TForestry services activities ie forestry inventories, forest management

consulting serviees, forest pest control ete

V1) other activities

a) operation of import , export and distribution of building malerials.

b) operation of import , export and distribution of hardwares, accessory

parts,machines, construction equipments.

¢) operation of import.export and distribution of chemical materials and

products,

4. The liability of the members is Limited.

5. The Share capital of the Company is TZ Shs 1,000,000,000/= divided 1o
106,000/~ Ordinary shares of TZ Shs. 10,000/=  gych with power to
increase/reduce the capital or consolidate or subdivide the share into shares of
larger or smaller amount and to all or any part of the said Capital. The company
has the power to alter the capital value of shares and create classes to shares,
attach special rights, limitations and obligations to shares from time to time as it

may deem fit.

WE the undersigned whose names and addresses are subscribed are desivous of
being formed into a Company in pursuance of this Memorandum of Association and
we respectively agree to take number of shares in capital of the Company set

oppasite aur respective names.




NO. OF
SHARIS
TAKEN RY
EACH

SUBSCRIBER

NAMES, ADDRESSES AND
DESCRIPTION OF SUBSCRIBE 5

ZHENG YI CONG

PLOT NO. 108 XIN HUA ROAD FU
ZHOU CITY FU JIAN PROVINCE |
CHINA '

GFI00

LIN XIN ZONG
| PLOT NO. 108 XIN HUA ROAD FU
ZHOU CITY FU JIAN PROVINCE

: 5000
CHINA

o A I
Dated at Dar es Salaam this  ({, r?h_ _dayof ___|

Witness to the above signatures: -
NAME: Lereed (L) -
SIGNATURE:

POSTAL ADDRESS:

QUALIFICATION:

B o T EX

SIGNATURE OF

[ L e 1) Bk 1 i 2 1 L.
SUBSCRIBER!
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THE COMPANY ACT, 2002
COMPANY LIMITED BY SHHARES
ARTICLES OF ASSOCIATION

Y1 SEN INTERNATIONAL
INVESTMENT COMPANY LIMITED

INTHRPRETATIONS

3

in thes I\r'j}_‘\]']."-"..':‘-'_._

the Act the Comp t;

t \rticles” micans the articles of the company;

Flear davs” in relation to the period of a nolice mMeans that pering wehuding the ¢
when the notice is miven or on which is 1o take effect;

“the holder” m relation to res means the member whose name 13 enteored in the
recister of members as the holder of the shares;

“the ammoen seal of the company;

“Spcretar” means the secretary 0f the company ot any pemsen :11)9(:111:5‘-.! erform the
uties af the secpetar of the company;

Fenressions referred to writing chall upless the contrary intenbion appears, be
onstrued as including reference 1o printing, lithography, photugraphy, and other
mades nf representing o1 repr wucing words tn 2 visible torm

Y i " . . d a - > . axy - 3 3 |3
LTnie the context othelwisd 1L"|UH!.'|J. words or expressions rontamed wn ese

R ligtiore:

S LZR S 3 TR

hall bear the same meaning as in the Act or any statutory

i ion thereot in foree al the date at which these Resulations becoma

tRLe
o1 e colinpany.

calation contained m Part I of Table A to the Compantes Act, 2002 ghall apply

s for Regulation 22 and in so far as thev are varied or excluded hereby, but 1

ase of any conflict between the provisions herein, and the Provisions under Table

4]
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A" the former shall prevail and in addition to substitution for or modification of
the provisions of Table “A” the following be the vegulations of the Company.

PRIVATE COMPANY
2. The Company 1s Private Company and acordinglv: -

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

(1) The number of members of the Company (exclusive of person who are in
the empioyment of the company and of persons who have been formerly in
employment of the Company) is limited to fifty, provided that where two or
more persons hold ene or more shares in the Companv thev shali for the
purpose of this regulation be treated as a single memher

(¢} Any invitation to the public to subseribe for any share or debenture of the
Compuany s prohibited.

{d} The Company shall not have the powers to issue warrants to bearer.

SHARE CAPITAL & VARIATION of RIGHTS
4. Subject to the provision of the Act, and without prejudice to any rights attached to
any existing shares. any share may be issued with such rights or restrictions.
whether in regard to dividend, voting, return of capital or otherwise as the

company may by ordinary resolution determine.

4. Subject to the provision of Section 61 of the Act, any 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 terins and in such manner as the

company before the issue of the shares may by special resolution determine.

4]

if at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of the issue of the
shares of that class) may, whether ar not the company is being wound-up, be
varied with the consent in writing of the holders of three-fourth of the 1ssued
share of that class, or with the sanction of a special resolution passed at a separate
general meeting of the holders of the shares of the class. To every such separate
gencral meeting the provisions of these regulations relating to general meetings

shall apply, but so that the necessary quorum shall be 2 persons at icast holding or




e S e ’ . N » .
presenting by proxy 1/3rd of the issued shares of the class and that any holder

of shares of the class present in person or by proxy may demand 2 poll.

6. The nights conferred upon the holders of the shares of any class shall not, unless
otherwise expressly provided by the terms of issue of shares of that class, be

deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.

7. The company may exercise the power of paving commission conferred by Section
56 of the Act. Subjeci to the provisions of the Act, such conunission may be
stratified by the pavment of cash or the allotment of fully or partly paid shares or
partly in one way and partly in other.

8. Accept as required by law, no person shall be recognized by the company as
holding any share up on any trust, and the company shall not he bound by or to be
compelled in any way to recognized (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any interest in
fractional part of a share or (accept as otherwise provided by the articles ar by law)
any other rights or interests in respect of any share except in absalute right to the
entirety thereot in the registered holder.

ALTERATION OF CAPITAL

9. Articles 29 to 39 of Table “A” shall apply with following clarifications:

The company may by ordinary resolution:-

g.1. Inerease its share capital by the new shares of such amount, as the resolution

prescribes;

g.2.Consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares.




9-3. Subject to the provisions of Sec

shares, or ay 20 R
my of them, into shares of smaller amount than is fixed by the

memorandum of association.

9.4.Cancel shares which, at the date of the passing of the resolntion, have not
been taken or agreed to be taken by an y person and diminish the amouat of
it share capital by the amount of the shares so cancelled.
If a call remains unpaid after it has become due and payable, shares can be
forfeited and reissuned or canceled by the directors as per the articles

provided in Table A.

TRANSFER OF SHARES

10. The Directors may in their discretion and without assigning any reason thereof

refuse to register the transfer of any share to any person whom to their opinion

he/she is undesirable for any reason whatsoever to admit to membership.

11. Subject to Article 2 and 3 hereof rights of members to transfer their shares shall

be rostricted as follows: -

(a) No Share shall be transferred to a person who is not a member <o long as any
member or any person selected by the Directors as one who it is desirable in

the interests of the Company to admit to membership.

(b) Every shareholder of Trustee in bankruptcy, or any person who may desire to
sell or transfer any such shares and every personal representative of a
decrased shareholder shall give notice in writing to the Directors that he
desires to make such sales or such a transfer, such notice shall constitute the
hoard of Directors as his agents for sale of such shares to any member or
members of the company at a price to be agreed upon between the party giving
<uch a notice and the board and in the ease of difference the same shall be

determined by the Auditor of the Company.

(¢) Upon the price of such shares being agreed on or determined as Clause (b)

above, the Board shall forthwith give notice to such of the sharcholders other

9

tion 65010 d) of the Act, sub-divide its existing




than the share T .
the shareholders desiring to sell or transfer the said shares, stating the
number and price

of such shares in\.-ilin;: the persan o wham the notiee 15 sent
to state within 24 davs from the date of such notice whether he s willing to
purchase any, i so what maximum number of such shares. At the expiration

of such 23 days’ naotice the Board shall apportion such shares amongst the
Sh;ll‘-‘.‘ht‘t](lﬁl'ﬁ (f more that one) who shall have 1-,\pre::m'f_i therr desire to
purchase the same and as far as may be proper according to the number of
shares already held bv them respectively, or if there be onlyv one such
shareholder the whole of such shares be sold to him. provided that no
shareholder shall he obliged to take than the maximum number of such shares

stated in his answer to the said notice.

GENERAL MEETINGS

NOTICE OF GENERAIL MEETINGS AND PROCEEDINGS

ATTHE GENERAL MEETING

12. Articles 40 to 55 Table “A” shall apply subject to the following variations: -

3. (a) Untl otherwise determined by the Company i general mes

14. The tollowing persons shall be the first Directors of the ¢

{a) A General meeting, Ordinary or Extra ordinary meeting mayv with the

consent of majority of members be convened on & shorter notice than seven

davs or without notice.
(b) Twao members, present either personally or hy proxy shall form a guorum.

{¢) Any vrdipary resolution of the Company determined withoo aiy general

meeting and evidenced by writing under the hands of majority of the

Direetors and or the members of the Company holding three votes of the

issued shares of the Company shall be valid and cHectual as an or inanity

resolution duly passed at a general mnecting of the COMpny
DIRECTORS

‘ting the Directors
shall nat be less than 2 and not more that 50 10 number.

ompany:

1



¢ ZHENGYY CONG
* LIN XIN ZONG

15. The sh:\.rvlmldmg qualifications for the Directors m

ay be fixed by the Company in
General Meeting

and unless and until so fixed no qualification shall be required,

16. The quorum of Directors for transaction business shall, unless otherwise fixed by
the Directors, be 9 (Two).

17. Resolution in writing by all the Directors then in Tanzania shall be as valid and

effectual resolution as if it had been passed at a meeting of Directors duly called
and constituted.

18. The Directors may from time to time borrow or raised any money for the purpose

of the company, which may exceed the issued share capital of the company.

BORROWING POWERS

16. The Directors may raise or borrow for the purpose of the company’'s business such
sum or sums of money as they may think fit and they may secure the repayment of
or raise any such or sums as aforesaid by mortgage or charge upon the while or

any part of the property and assets of the company, present and future, inciuding

its uncalled or un-issued capital or by the issue, at such price as they may think fit,

or bonds or debentures, either charged upon the whole or any part of the property

and assets of the company, or not charged, or in such other way as the Directors

may think expedient.

ALTERNATE DIRECTORS

20.kach Director may nominate a person, who shall be approved of in writing by the

other Directors, ta act as alternate in his place during his ahsence from Tanzania

or inability o act as such Director. Shall be subject in all other respect to be terms

and conditions existing with reference to the directors of the Company and such
discharge all duties and
and in the case of an

Director being unable to act during the absence of inability

alternate Directors when acting shall exercise and

functions of the Director whom he represents alternate

to act as Director

11



21. The

22 The baard may aut}

whom he

’!I Myt

femuneration and ]

APPenntedd ¢

I'e H!'.\"!“‘\' lll "‘ st ] ™ f ' 3 provy! “i thye
4 ! !
| i]”t ‘i“illﬂlf LR

PETSOn to act in his place.

SECRETARY
SeCretarm: oh. i
reretary shall be appointed by the Roard for such terms as such

on sueh canditions as i may think fit, and any SECTELArY S0

nay e remaved by the Board

1irize the auditors or their assaciates ar any capable person to

WY & g 4 " ” . e . .
Tk as sex retary to carny any specific seeretarial work on pavment of fees.

WINDING UP

23. With the sanction of a Special Resolution of the shareholders anv pant of the

assets nf the Company including any shares in other companies may he divided
between the members of the company is special or may be vested in Trustees for
the benefit of suich members and the liquidation of the company be closed and the
company dissolved by so that no member shall be compelled to accept any shares
whereupon there is only hability.

INDEMNITY

24. Every Director, Managing Director, Agent, Auditor, Secretary and officers for the

(&
(% ]

time being of the Company shall be indemnified out of the assets of the ¢ impany
against any habiity incurred by him in defending any proceedings. whether civii
or criminal, in which judgment is given in this favor or in which he is acquitted or
in connection with any application in which relief is granted to him by the court.
(SEC. 481)

ALTERATION OR ADDITION

-Subject 1o the provisions of the Act and those contametd in the Memvrandum of
Association, the Company may be special resolution make 4y alteration and or
addition to the memorandum and articles of assoclation und alterations so made
shall be as valid and effectual as if originally contained in those articles and be

subject in like manner to alteration by special resolution.
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|LINXINZONG

1 PLOT NO. 108 XIN HUA ROAD FU
\ ZHOU CITY FyU JIAN PROVINCE

ZHENG YT CONG —

' PLOT NO. 108 XIN HUA ROAD Fu

 ZHOU CITY FUJIAN P
| Chirkins PROVINCE

NAMES, ADDRESS: NO. OF
SRR Y oy SSES AND SHARES .
DES( RIPTION O - [ S e |
SCRIBERS | n\m ;cr;im SUkA Kkt

- SUBSCRIBER |

95000

e S S
§§1
>y
Ny )
L Red f_q;j:t\
2 -
2

|
i

fic
Dated at Dar es Salaam this ) [C"}____ Dayof ﬁ, ZM) 2020 .

Witness to the above signatures: -

NAME : {KDW (W - M{S‘ﬂim“M

SIGNATURE: hﬁ%“‘{ Q

POSTAL ADDRESS: R _é_.é_‘:‘;__ff. S | 1L 014 -;'Js?'?. ‘
_@M €58 & Q_:L
N 2

e




