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THE COMPANIES ACT
(CAP. 212)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

TANWAY INTERNATIONAL COMPANY LIMITED

The name of the company is TANWAY INTERNATIONAL COMPANY
LIMITED .

The registered office of the Company will be situated in Tanzania.
The objectives for which the Company is established are:

To carry business on Real estate activities with own or leased property
Real estate activities on a fee or contract basis

To carry business on Transportation of goods, passengers, Freight transport by road and all

items related with transportation.

Renting and leasing of other machinery, equipment, motor vehicle and tangible goods
Mining support activities for other mining and quarrying

To carry on business as traders’ Systematic exploration of mineral deposits for
preparing mineral inventory.

To carry on the business of minerals and mining in all their branches and for the said
purpose to peg, purchase, take on lease, or exchange or otherwise acquire
concessions, grants, easements, option claims, properties, cassettes and effect
supposed to contagion minerals, diamonds, or other precious stones, and any interest

therein.
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To carry on the business in minerals prospecting and development for future
investment.

to carry on the business of general suppliers, traders, merchants, importers,
exporters, stockiest, wholesalers, trailer and dealers in all types of hardware, electrical
goods, building materials, spare parts and maintenance, tyres, tube tools, and
accessories for all types of automotive, motor vehicles, agricultural machinery,
implement all kinds of industrial projects, machinery and equipment, timber, fishing
gears, groceries, computers, office equipment, cooking oils, salts, foodstuffs,
cosmetics, oils, paints spits whets, hinges, screws, iron monger, textiles piece goods,
all types of leather goods, shoés, bags and other similar goods. ‘

To carry on the business of importation of crude and refined oil and general
distribution into a direct retail channels supported by petrol stations in the country

and across the neighborhoods.

To carry on the business of supplying of stationery, office equipment, writing
materials, teaching aids and to act as general merchants and commission.
To carry on the business of schools management from the levels of primary to

secondary and University by way of providing various skill and knowledge and other
fields of clearing.

Suite, tents, chalets, cottages, moveable structures or otherwise and any undertaking
connected therewith.

To purchase, take on lease, or otherwise acquire for the purposes of the company,

- any estates, lands, buildings, easements or other interests in rgal estate, and to sell.

on lease, or the company and to purchase or otherwise acquire, erect, maintain,
reconstruct and adapt any offices, workshops, mills, plants, machinery and other
things found necessary or convenient for the purposes of the company and to apply
for and take out, purchase or otherwise acquire any designs, trademarks, patent right
or invention copy right or secret processes, which may be useful for the company’s
objectives and to grant licenses to use the same.

To act as supplier of raw materials, food, grains and all kinds of products.
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To purchase any land, plot(s) of land or immovable property or any right or
interest therein either singly or jointly or in Partnership with any person(s)
or Body corporate or partnership Firm and to develop and construct
thereon residential, commercial complex or complex(es) either singly or
jointly or in partnership as aforesaid, comprising offices for sale or self-use
or for earning rental income thereon by letting out individual units
comprised in such building(s).

To purchase, sell and/or otherwise to carry on the business such as
builders, contractors, architects, engineers, Estate agents, decorators and
surveyors. }

To purchase any movable or immovable property including industrial,
commercial, residential, or farm fands, plots, buildings, houses, apartments,
flats or areas within or outside the limits of Municipal Corporation or other
local bodies, anywhere within the Domain of Tanzania, to divide the same
into suitable plots, and to rent or sell the plots for building/constructing
residential houses, bungalows, business premises, and colonies and rent or
sell the sarﬁe and realize cost in lump sum or easy installments or by hire
purchase system and otherwise.

To purchase for resale and to trade in land and house and other
immoveable property of any tenure and any interest therein, and to create,
sell and deal in freehold and leasehold ground rents, and to deal in trade by
way of sale, or otherwise with land and house property and any other
immovable property whether real or personal. | .
To construct, execute, carryoﬁt, equip, support maintain, operate, improve,
work, develop, administer, manage, control and superintend within or
outside the country anywhere in the world all kinds of works, public or
otherwise, buildings, houses and other constructions or conveniences of all
kinds, which exp?eésion in this memorandum includes roads, railways, and

tramways, docks, harbors, Piers, wharves, canals, serial runways and
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hangers, airports, reservoirs, embankments, irrigations, reclamation,

- improvements, sewage, sanitary, water, gas, electronic light, power supply

works, and hotels, cold storages, warehouses, cinema houses, markets,
public and other buildings and all other works and conveniences of public or
private utility, to apply for purchase or otherwise acquire any contracts,
concessions, for or in relation to the construction, execution, carrying out
equipment, improvement, administration, or control of all such works
and conveniences as aforesaid and to undertake, execute, carry out, dispose
of or otherwise turn to account the same.

To carry on the research and provision of various trainings like, trainings relating to’
fire, OSHA and to promote research and development in these areas.

To engage or carry out training in the. business of information technologies, selling of
new used computers with its accessories, and provide training and promoting in
computer technology and all its new modern technological developments in
management information systems and the electronic industry goes with computer,
soft and hard wares.

To carry on generally every kind of activity relating to general insurance business.

To carry on the business of fire accident, indemnity and general insurance company,
and insurance in all branches excepting life assurance and especially in relation to
motor vehicles and motorists and to grant or effect assurances against or upon the
contingency of injury, damage or loss by reasons of accidents of any description to

human beings(excepting insurance against accidents terminating fatally) and to grant

or effect insurance against or upon the contingency of injury, damage or loss by.

reason of accidents of any description to human beings (excepting insurance against
accidents terminating fatally), and to grant or effect insurance against or upon the
contingency of injury, damage or loss by reason of accidents of any description to real
or personal property of any kind.

To carry out fire and 'rescue equipment installation that is fire extinguishers, smoke

detectors, fire blankets and any other fire management therein.
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To carry out training, consultation and programs implementations on occupational
health and safety at work places.

To grant insurance against or upon the contingency of injury, damage or loss occurring
to motor vehicles and to the real and personal property of motorists and motor
vehicle, clubs, caused by or resulting from fire, lightning, explosions, tempests, or the
overflow or inundation of water, or from any other accidental cause.

To grant assurances to protect and to indemnify owners of motor vehicles against
claims by the public for personal injuries and damage to property caused by their
drivers and to make good to the insured damage to their property produced by
collision with houses, vehicles, cycles or motor vehicles of others! and to grant policies
or other instruments of insurance indemnifying owners againét loss or damage to
their motor vehicles by accidents, fire and theft.

To reinsure or counter-insure any of the risks undertaken by the company and to
effect as agents for others assurances of every kind and against every and any
contingency (excepting life assurance).

To carry on the business of fire insurance in all its branches and to grant insurance
against injury or damage to or loss of property directly or indirectly caused by or
resulted from fire, lightning or explosion.

To carry on establish, organize, manage, promote, provide, operate, conduct and
develop life insurance and general assurance business in all its branches and
manifestations in India or elsewhere and for this purpose to operate various schemes
including whole life insurance, endowment insurance, double benefit and multiple
benefit insurance, medical insurance, fire, riots, earth quake, natural calamity or crop
insurance, limbs and organ insurance, annuity plans, gratuity plaﬁs, fixed income plans'
and such other schemes and plahs as may be considered expedient and hecessaw
from time to time.

To act as agents, representatives, surveyors, sub-insurance agents, franchisers,

consultants, advisors, collaborators in life and general insurance.



gg)

hh)

ii)

i)

kk)

)

To undertake reinsurance, co-insurance, retrocession of insurances and liabilities of
any kind or accepted by other persons or bodies and for such consideration and upon
such terms and conditions generally as may be thought fit and to undertake
reinsurance or co-insure any insurances or liabilities undertaken by the company.
To carry on and transact every kind of indemnity business and/or guarantee business
and every kind of counter guarantee and counter indemnity business in all-their
branches.

To grant annuities of all kinds, whether dependent or human life or otherwise and
whether perpetual or terminable, immediate or deferred, contingent or otherwise,
relating to general insurance business.

To carry on the business of mechanical and motor engineering contractors,
mechanical engineering chemical engineering, air technicians, e;lectrical engineering.
and telecommunication engineering, to carry on business of garage, motor, auto
works carwash, car accessories, services bay, reconditioning of cars and all kinds of
mechanical engineering. To carry on the business of selling, whole or retail of all kinds
of motor vehicles.

To carry on the business of farming, horticulture, floriculture, sericulture, dairies,
cultivators of all kinds of food grains, seeds, fruits, proprietors of orchard and traders,
exporters and sellers of and dgalers in products of farming , dairy, horticulture,
floriculture, sericulture and piscine culture and fishing and manufacturers of drink,
alcoholic or otherwise including beverages produced from such product or otherwise.
To carry on the business of cultivators, growers, manufacturers, millers, grinders,
rollers, processors, cold stores, canners and preservers and dealers of food grains and
other agricultural dairy, horticulture and poultry products, frui’gs, vegetables, herbs,.
medicine, flowers, drinks, fluids, gas and fresh and preservative :products.

To extract by-products and derivatives whether edibles, pharmaceutical, medicals, on
any kind or nature whatsoever and f&od preparation of every kind and description.
To carry on the busiﬁess of manufacture of and trading in preserved, dehydrated,

canned or converted agricultural products, fruits, and vegetables, provisions, foods,
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dairy and poultry products and articles and other derivatives of all kinds and
description.

To carry on and transact in Tanzania or elsewhere in any manner whatsoever, the
business to establish, organise, manage, distribute, promote, encourage, provide,
conduct, sponsor, subsidise, operate, develop and commercialise, all or any kinds of
genéral insurance business including but not limited to, indemnity or guarantee
business of all kinds, classes, nature and description, fire, mariqe cargo, marine hull,
aviation, transit, motor vehicles, engineering, accident, includinfg rural, livestock and
crop insurances and miscellaneous insurances and all branches of the above classes,
and also the business of insurance against war, riots, strikes, terrorism, civil
commotion, loss of profits, health, other contingencies and insurances covering any
liability under any law, convention or agreement.

To carry on the business of general traders, merchants, manufacturers’
representatives and to buy, sell, hire, manufacture, barter trade and deal in various
products.

To carry on the business as proprietors and operators of hotel, restaurants, lodges,
camps, facilities, motels, refreshment and tea rooms, cages and milk and bars,
beerhouse, and lodging housekeepers, wine, beer and sprit merchants, and as
restaurants caterers and catering contractors, construct, own gambling premises,
gaming casinos and to enter into or carry into effect agreements with any government
or other authority, supreme, municipal, local or otherwise of \:;Nith other person orh
company relating to the operational executive or other field of the company or for
other purpose for which the company is equipped or considers necessary, to equip
and furnish any property for the purpose of letting it to visitors or guest, whether in
rooms

To carry any other trade or business whatever which can in the opinion of the Board
of Directors be advantageously carried on by the company in connection with the

general business of the company.
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To transact or carry on all kinds of Agency business and in particular in relation to the
investment.

To manufacture, buy, sell, exchange, alter, improve, prepare for market, deal in all
kind of plants and the like

To engage in operation of monetary transaction like M-Pesa and the like.

To import, export, sell, market, store, transport, pack, process, preserve and generally
deal in all manners possible with agricultural and food products, agricultural
commodities and agricultural inputs, chemicals, machinery, eﬁuipment, requisites
and necessaries of all kinds and ‘descriptions and to act as promoters, agents, and
salesmen of the producers and manufacturers of the same.

To carry on the business of manufacturers, or processors, packers, bottles, and sellers
of fruit juices, sugar cane juices, soft drinks, makers, packers, bottles and dealers in
ice creams, candies and sweetmeats, milk, yoghurt, cream, cheese, butter, eggs, pork-
pie, sausages, bacon, pouitry, brawn, potted meats, table delicacies and any other
commodities, goods or things.

To contribute to, subsidise or otherwise assist or take part in such maintenance,
management, working, control and superintendent; to confer awards or qualifications
to students as a result of study or training; to crate, administer and assist in the
creation and administering of scholarships, exhibitions and prizes for the
encouragement of study and learning and to act as trustees or managers of any
endowment, legacy, bequest or gift for educational purposes; and carry on all or any
of the business of public speakers, lecturers, correspondents,.writers, proprietors,
publishers, printers and distributors and retailers of books magazines, journals,
periodicals, papers and pamphlets, educational and literary works and undertakings,
general printers, publishers and stationers, booksellers, librarians, advertising
contractors and agents; and to acquire copyrights, rights of publication and other
rights in respect of any literary matters and to turn the same to account or dispose

thereof.



(=

ww)

Xx)

)

2z)

aaa)

To carry on all or any part of the Business as manufacturers, merchants, buyers,
sellers, wholesalers and retailers of paper and card with particular emphasis on
supplies and requisites for printers and stationers; as manufacturers and suppliers of
containers of all kinds including paper bags, carrier bags, fashion carriers and
wrappers, wrapping papers and counter-reels and all other items for the packaging
and display industries, and to do all or any of the above, acting as principals, agents,
brokers, factors, appointees, assignees, lessors, lessees or otherwise either in the
United Republic of Tanzania or elsewhere. :

To purchase, ta;ke on lease, hire or otherwise acquire aﬁd hold any lands,
hereditaments, building, plant, machinery, goods, chattels, or real or personal
property of any kind, or any right or interest therein or there over (and whether in
possession or reversion or remainder) which the Company may think desirable in
connection with its business.

To carry on within and outside the United Republic of Tanzania all or any of the
businesses of exporters, importers, manufactures, agents, brokers, general
merchants and dealers, both wholesale and retail in all articles of commercial,
manufacturing, swimming gears, ornament, recreation and amusement, and
generally in all raw materials, manufactured goods, materials, provisions and generai
produce, and also the business of storage contractors, wharf finger carriers, shipping
and forwarding agents, warehousemen and storekeepers; and to carry on any other
trade or business, which can in the opinion of the Board of Directors, be conveniently
or advantageously carried on in connection with or ancillary to ail or any of the above'
businesses, or is calculated, directly or indirectly to enhance the value of any of the
Coi'npany's business, property, rights or assets; and to carry on the aforesaid
businesses, either together as a single business or as separate and distinct
businesses in any part of the world.

To take over or enter into a contracts or to let the same to be sub-contractors.

To vary the investment‘of the company.
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To acquire by purchase exchange or otherwise, either in deemed or registered Right
of Occupancy or for any larger or lesser estate or interest, whether in possession orin
reversion, and whether vested or contingent, any estateé, farms, lands, houses,
buildings, tenements and premises of any tenure, whether subject or not to any
charges or encumbrances, and to hold or sell, let, alienate, mortgage, charge or
otherwise deal with all or any of such lands, tenements, buildings or premises and to
grant easements, profits & préndre or any other rights in, over, or under the said lands
and to acquire such rights in, over, or under any adjoining property.

Improving and promoting the welfare of people by builditfg, establishing, and’
supporting the building of houseé, buildings, reading rooms, schools, parks, places of
recreation, building societies, insurance societies, village development schemes,
water works, irrigation furrows, electricity lines, roads, railways, telephone systems,
radio and television networks, hospitals, dispensaries, pharmacies, clinics,
veterinarian services; improving farms and activities of small scale farmers, village and
cottage industries, small scale industries wherever they may be; improving the
general lot of farmers, small scale farmers, and holders of property whether they be
individuals, households, groups, cells, small communities, villages, or co-operatives by
building, establishing, making, or supporting crop, livestock or industrial product
collection, storage, handling, processing and distribution with view of achieving
continuous individual and community development.

To lend and.advance money or give credit to such persons and on such terms as may
be deemed expedient and in particular to customers and othersihaving dealings with-
the company and to give guarantees or become surety for any SLICh person.

To raise or borrow money or to secure the payment or money and of any interest
thereon in such manner and on su(;h terms as may be deemed expedient, and in
particular issue at par or at a premium or discount debentures or debentures stock
either perpetual or terminable, or by bonds, mortgages or any other form of security
over or upon all or aﬁy of the undertaking, property or rights of the company both

present and future including its uncalled capital, or without any such security.
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To join with any other company or companies in the issue of a joint debenture or joint
debentures, to secure the performance of any of the joint or several obligations of
this Company and all or any or such other companies.

To carry on the business of discounting, dealing in exchanges, specie and securities.
To act as agents or brokers and as trustees for any persons, firm, or company, and to
undertake and perform sub-contractﬁ, and also to act in any of the business of the
Company through or by means of agents brokers sub-contractors or others.

To sell, dispose of, or transfer the business, property and undertaking of the Company,
or any part thereof, for any consideration which the Company may see fit to accept,.
and to sell, imp_i'ove, manage, develop, exchange, lease, mc;rtgage, enfranchise,
dispose of, turn to account, or otherwise deal with all or any part of the property and
rights of the Company. 4

To accept stock or share in, or the debentures, mortgage debentures or other
securities of any other company in payment or part payment for any services
rendered or for sale made to or debt owing from any such company.

To distribute in specie or otherwise as may be resolved any assets of the Company
among its members, and particularly the shares, debentures or other securities of any
other company formed to take over the whole or any part of the assets or liabilities
of this Company.

Generally to do all such things as may appear to be incidental or conducive to the

attainment of any of the above objects of the Company.

Its uncalled capital, and collateral or further to secure any securities of the

company by a trust deed or other assurance.

The liability of the members of this Company is limited.

The share capital of the Company is Five billion Tanzania Shillings (TZS. 5,000,000,000/=)
divided into Ten thousand (10000) shares of five hundred Thousand Tanzania Shillings
(TZS.500,000/=) each.



The Company has power to increase or reduce the said capital and to issue any part of its capital,
original or increased, with or without any preference, priority or special privilege or subject to
any postponement of rights or to any conditions or restrictions, and so that unless the condition
of issue shall otherwise expressly declared, every issue of shares, whether declared to be
preference or otherwise, shall be subject to the powers hereinbefore contained.

We the several persons, whose names and addresses are subscribed below, are desirous of being
formed 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:

NAMES, POSTAL ADDRESS AND

DESCRIPTION NUMBER OF SIGNATURE OF
EACH
OF SUBSCRIBER SHARES TAKEN | SUBSCRIBER
BY EACH
SUBSCRIBER

GUO XIAOFENG, 1000 '
P.O BOX 60154,
DAR ES SALAAM. e

DONG ZHENFENG, 1000 -
CHINA, PEOPLE'S REPUBLIC OF CHINA,

GUANGZHOU, BAOCUI, :
TIANHE, GUANGDONG,

510000,

TOTAL 2000

All future allotment shall be made pro rata on the basis of the shares taken above.
Dated this 0157 day of MARCH, 2023

WITNESS to the above signatures: - R e M it s
i
¥

| 3 JAPHET TENGA
Name: MNOTOL A ABDIELAHT KAMOT A | AbvocATE, NOTARY £U3
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Gl . ! DATE:

PostafAddress:........g.é.‘..Qé.‘@‘?é‘?.;fff."ff?.as.;ﬁ-.._;.i',:,_"". Z\

Qualification: ...........AOVOCATE
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
TANWAY INTERNATIONAL COMPANY LIMITED

PRELIMINARY
In these Articles:

“the Act” means The Companies Act (Cap. 212 ) or any law in force regulating the
registration and operation of limited liability companies in Tanzania.

“the Seal” means the Common Seal of the Company.

“the Company” means the company pertinent to these Articles

Expressions referring to writing shall, unless the contrary intention appears, be construed
as including references to printing, lithography, photography and other modes of
representing or reproducing in a visible form. Unless the context otherwise requires,
words or expressions contained in these Articles shall bear the same meaning as in the
Act or any statutory modification thereof in force at the date at whlch these Articles

become binding upon the Company.

The Regulations contained in Table A of the First Schedule to the Act shall not apply to
the Company.

The Company is a private company and accordingly:-

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



(b) The number of members of the Company (exclusive of the persons who are in the
employment of the Company and of persons who, having been formerly in the
Company, were while in such employment and have continued after the
determination of such 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 treated as a single
member.

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

(d) The company shall not have power to issue share warrants to bearers.

The share capital of the Company is Five billion Tanzania Shillings (TZS.
5,000,000,000/=) divided into ten thousand (10000) shares of Five hundred Thousand .
Tanzania Shillings (TZS.500,000/=) each.

The shares shall be subject to the provisions, if any, in that behalf of the Act and the
Memorandum of Association and without prejudice to any special rights previously
conferred on the holders of existing shares or class of shares, may be issued with such
referred, differed or other special rights, or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise, as the Company may from time to time by special
resolution determine, and any preference share may, with the sanction of a special
resolution, be issued on the terms that it is, or at the option of the Company is, liable to be
redeemed.

SHARE CAPITAL

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 issue of the shares of that class) may
be varied with the consent in writing of the holders of three-fourths of the issued shares of
that class or with the sanction of an extraordinary resolution passed at a separate general
meeting of the holders of the shares of the class. To every such separate meeting the
provisions of these regulations relating to general meetings shall mutatis mutandis apply.

Every person whose name is entered as a member in the register of members shall, without
payment, be entitled to a certificate under the Seal of the Company specifying the share or
shares held by him or such body and the amount paid up thereon, provided that in respect
of a share or shares held jointly by several persons the Company shall not be bound to issue
more than one certificate, and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all.

The Company shall be entitled to treat the person whose name appears upon the Register

in respect of any share or shares as the absolute owner thereof and shall not be under any
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obligation to recognise any trust or equity or equitable claim to or partial interest in such
share of shares whether or not it shall have express or other notice thereof.

If a share certificate is defaced, lost or destroyed it may be renewed on payment of such fee,

if any, not exceeding one thousand shillings, and on such terms, if any, as to evidence and
indemnity as the Directors think fit. '

LIEN

(i) The Company shall have a first and paramount lien on every share for all monies

(whether presently payable or not) called or payable at a fixed time in respect of that
share, and the Company shall also have a first and paramount lien on all shares
standing registered in the name of any person for all monies presently payable by
him or his estate to the Company; but the Directors may at any time declare any
share to be wholly or in part exempt from the provisions of this Article.

(ii) The lien hereby conferred shall attach to all shares registerea in the name of any
person indebted or under liability to the Company, whether he be the sole registered
holder or be one of several joint holders.

(i)  The Company's lien, if any, on a shére shall extend to dividends payable thereon.

The Company may sell, in such manner as the Directors think fit, any shares on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien
exists is presently payable, or until the expiration of twenty-eight days after a notice in
writing, stating and demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered holder for the time being
of the shares, or the person entitled thereto by reason of his death or bankruptcy to the
shares.

For giving effect to any such sale, the Directors may authorize some person to transfer the
shares sold to the purchaser thereof. The purchaser shall be registered as the holder of the
shares comprised in any such transfer and he shall not be bound to see to the application of
the purchase money, nor shall his title to the shares be affected by an irregularity or invalidity
in the proceedings in reference to the sale.

The proceeds of the sale shall be applied in payment of such part of the amount in respect
of which the lien exists as is presently payable and the residue shall be held (subject to a like
lien for sums not presently payable as existed upon the shares prior to the sale) by the
Company on behalf of the person entitled to the shares at the date of the sale.

- CALLS ON SHARES
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The Directors may, subject to any conditions of attachment, from time to time make calls
upon the members in respect of any moneys unpaid on their shares (whether on account of
the nominal value of the share or by way of premium) PROVIDED THAT no call shall be
payable at less than thirty days from the date appointed for the last call; and each member
shall (subject to being given at least fourteen days' notice specifying the time or times and
place of payment) pay to the Company at the time or times and place so specified the
amount called on his shares. A call may be revoked or postponed as the Directors may
determine.

Joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest upon the sum at the rate of
eight per cent per annum from the day appointed for the payment thereof to the date of the
actual payment, but the Directors shall be at liberty to waive payment of that interest wholly
orin part. o : :

The provisions of these regulations as to the liability of joint holders and as to payment of
interest shall apply in the case of non-payment any such which, by the terms of issue of a
share, becomes payable at a fixed time, whether on account of the amount of the share, or
by way of premium, as if the same had become payable by virtue of a call duly made and
notified.

The Directors may make arrangements on the issue of shares for a difference between the
holders in the amount of calls to be paid and in the time of payment.

The Directors may, if they think fit, receive from any member willing to advance the same all
or any part of the money uncalled and unpaid upon any shares held by him; as a payment in
advance of calls which shall extinguish, so far as the same shall extend, the liability upon the
shares in respect of which it is advanced, and upon all or any of the moneys so advanced
may (until the same would, but for such advance become presently payable) pay interest at
such rate (not exceeding, without the sanction of the Company in general meeting, six per
cent), as may be agreed upon between the member paying the sum in advance and the
Directors.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions hereinafter contained shares in the Company shall be transferable
by written instrument similar to the common form hereunder provided signed by both the
transferor and the transferee, and the transferor shall be deemed to remain the holder of
the share until the name of the transferee is entered in the register of members in respect
thereof. :
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"l, A.B. Of........in consideration of the sum of TShs.............. paid to me by ....... of
.................. hereinafter called "the said transferee") do hereby transfer to the
said transferee the share (or shares) numbered..... in the undertaking called

to hold unto the said transferee, subject to the several conditions on which |
hold the same; and |, the said transferee, do hereby agree to take the said share
(or shares) subject to the conditions aforesaid.

As witness our hands the......... day Of .c.cccvvuernecrerennn. the year ........

. Witness to the Signatures
etc."

Save as is hereinafter provided, the Directors may in their absolute discretion decline to
register any transfer of shares to a person of whom they do not approve not being already
a member of the Company, and may also decline to register any transfer of shares on which
the Company has a lien. The Directors may also suspend the registration of transfers during
the period of fourteen days immediately preceding the Annual General Meeting in each
year. The Directors may also decline to recognise any instruments of transfer unless:

(a) a fee not exceeding two million sﬁillings is paid to the Company in respect thereof;
and

(b) the instrument of transfer is accompanied by the certificate of the shares to which it
relates and such other evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer.

If the Directors refuse to register a transfer of any shares, they shall within two months after
the date on which the transfer was lodged with the Company send to the transferee notice
of the refusal.

The legal personal representative of a deceased holder of a share shall be the only person
recognised by the Company as having any title to the share and in case of a share registered
in the- names of two or more holders the survivors or survivor or the legal personal
representative of the survivor shall be the only person recognised by the Company as having
any title to the share.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member shall upon such evidence being produced as may from time to time be properly
required by the Directors, have the right, either to be registered as a member in respect of
the share or instead of being registered himself, to make such transfer of the shares 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 had in the case of a
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transfer of the share by the deceased or bankrupt person before the death or bankruptcy.
Any person so becoming entitled to a share shall be entitled to the same dividends and other
advantages to which he would be entitled as if he were the registered holder of the share,

except that he shall be entitled in respect of it to exercise any right conferred by membership
in relation to meetings of the Company.

Save as is hereinbefore provided, no shares in the Company shall be transferred otherwise
than to a person who is already a member of the Company until the rights of pre-emptlon
hereby conferred shall have been exhausted that is to say:

(a)

(b)

(c)

(d)

Every member or other person referred to in Article 23 who intends to transfer
shares (hereinafter called “the Vendor") shall give notice in writing to the Board of
his intention to do so. Such notice shall constitute the Board his agent for the sale of
the said shares in one or more lots at the discretion of the Board to members of the
Company at a price to be agreed upon by the Vendor and the Board or in default of
agreement at a price which the Auditor of the Company for the time being shall
certify by writing under his hand to be, in his opinion, the fair selling value thereof as

.between a willing Vendor and a willing Purchaser.

Upon the price being fixed as aforesaid they shall forthwith give notice to all the
members of the Company of the number and price of the shares to be sold and invite
each of them to state in writing within thirty days from the date of the said notice
whether he is willing to purchase any and, if so, what maximum number of the said
shares.

At the expiration of the said thirty days the Board shall allocate the said shares to or
amongst the members who shall have expressed his or their willingness to purchase
as aforesaid, and (if more than one) so far as may be pro-rata according to the
number of shares already held by them respectively PROVIDED THAT no member
shall be obliged to take more than the said maximum number of shares so notified
by him as aforesaid.

Upon such allocation being made the vendor shall be bound on payment of the said
price to transfer the shares to the purchaser of purchasers. If he makes defaultin so

~doing the Chairman for the time being of the Directors of the Company or failing him

one of the Directors duly nominated by resolution of the Board for that purpose shall
forthwith be deemed to be the duly appointed attorney of the Vendor with full
power to execute complete and deliver in the name and on behalf of the vendor a.
transfer of the shares to the purchasing member and the Board may receive and give
a good discharge for the purchase money on behalf of the vendor and enter the
name of the purchaser in the register of holder by transfer of the shares purchased
by him. :
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(e) In the event of the whole or any lot of shares offered through the Board as provided
by this Article not being sold in the manner by that article provided, the vendor may
atany time within six calendar months after the expiration of the said period of thirty
days after the date of the notice given by the Board to the members, transfer the
shares not so sold to any person (subject to Article 20) and at any price.

FORTEITURE OF SHARES

If a member fails to pay any call or instalment of a call on the day appointed for payment
thereof, the Directors may at any time thereafter during such time as any part of such call or
instalment as is unpaid serve a notice on him requiring payment of so much of the call or
instalment is unpaid together with any interest which may have accrued.

The notice shall name a further day (not earlier than the expiration of fourteen days from
the date of the notice) on or before which the payment required by the notice is to be made
and shall state that in the event of non-paymient at or before the timeappointed the shares

* in respect of which the call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Directors to that
effect; and such forfeiture shall extend to any share so forfeited not actually paid at the date
of the said notice.

A forfeited share may be sold or otherwise disposed of on such terms and in such manner
as the Directors think fit, and at any time before a sale or disposition the forfeiture may be
cancelled on such terms as the Directors think fit.

A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares but shall, the forfeiture notwithstanding, remain liable to pay to the
Company call moneys which, at the date of the forfeiture, were presently payable by him to
the Company in respect of the shares, but his liability shall cease if and when the Company
receives payment in full of the nominal amount of the shares.

A statutory declaration in writing that the declarant is a Director of the Company, and that a
share in the Company has been duly forfeited or expropriated on.a date stated in the,
declaration, shall be conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to-the share. The Company may receive the consideration if any,
given for the share on any sale or disposition thereof and may execute a transfer of the share
in favour of the person to whom the share is sold or disposed of and he shall thereupon be
registered as the holder of the share, and shall not be bound to see to the application of the
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purchase money, if ahy, nor shall his title to the share be affected Ey any irregularity or
invalidity in the proceedings in reference to the forfeiture or expropriation, sale or disposal
of the share.

The provisions of these articles as to forfeiture shall apply in the case of non-payment of any
sum which, by the terms of issue of a share, become payable at a fixed time, whether on
account of the amount of the shares, or by way of premium as if the same had been payable
by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

The Company may by ordinary resolution convert any paid-up shares into stock, and
reconvert any stock into paid-up shares of any denomination.

The holders of stock may transfer the same, or any part thereof, in the same manner, and
subject to the same regulations, as, and subject to which, the shares from which the stock
arose might previously to conversion have been transferred, or as near thereto as
circumstances admit; but the Directors may from time to time fix the minimum account of
stock transferable, and restrict or forbid the transfer of fractions of the minimum, but the
minimum shall not exceed the nominal amount of the shares from which the stock arose. -

The holders of stock shall, according to the amount of the stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the Company
and other matter as if they held the shares from which the stock arose, but no such privilege
or advantage (except participation in the dividends and profits of the Company) shall be
conferred by an amount of stock which would not, if existing in shares, have conferred that
privilege or advantage.

Such of the regulations of the Company as are applicable to paid-up shares shall apply to
stock, and the words “share” and "share-holder" therein shall include "stock" and "stock-
holder”. ‘

ALTERATION OF CAPITAL

The Company may from time to time by special resolution increase the share capital by such
sum, to be divided into shares of such amount as the resolution shall prescribe.

Subject to any direction to the contrary that may be given by the resolution sanctioning
the increase of share capital, all new shares shall, before issue, be offered to such persons
as at the date of the offer are entitled to receive notice from the:Company of general
meetings in proportion as nearly as the circumstances admit, to the amount of the
existing shares to which they are entitled. The offer shall be made by notice specifying
the number of shares offered, and limited to a time within which the offer if not accepted,
will be deemed to be declined, and after the expiration of that time, or on receipt of an
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intimation from the person to whom the offer is made that he déclines to accept the’
shares offered, the Directors may dispose of the same in such manner as they think most

beneficial to the Company. The Directors may likewise so dispose of any new shares

which (by reason of the ratio which the new shares bear to shares held by persons entitled

to an offer of new shares) cannot, in the opinion of the Directors, be conveniently offered

under is Article.

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

The Company may by ordinary resolution:

(a) consolidate and divide all or any of its share capital into shares of a larger amount
than its existing shares;

(b) sub-divide its existing shares, or any of them into shares of smaller amount than is
fixed by the Memorandum of Association, subject, nevertheless, to the provisions of
Section 64(1)(d) of the Act;

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

The Company may, by special resolution, reduce its share capital in any manner and with,
and subject to, any incident authorised, and consent required, by law.

GENERAL MEETINGS

A general meeting of the Company shall be held once in every calendar year at such time
(not being more than fifteen months after the holding of the last preceding general meeting)
and place as may be determined by the Directors. In default of a general meeting so held, a
general meeting may be convened by any one member in the same manner as nearly as
possible as that in which meetings are to be convened by the Directors.

All general meetings other than the Annual General Meeting shall be called extraordinary
general meetings.

The Directors may, whenever they think fit, convene extraordinary general meetings or, in
default, an extraordinary general meeting may be convened as provided by Section 134 of
the Act.

NOTICE OF GENERAL MEETINGS
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Subject to the provisions of Section 143(1) of the Act relating to special resolutions, seven
days’ notice at the least (exclusive of the day on which the notice is served or deemed to be

served, but inclusive of the day for which notice is given) specifying the place, the day and

the hour of meeting and, in case of special business, the general nature of that business shall
be given in the manner hereinafter mentioned, or in such other manner, if any, as may be
prescribed by the Company in general meeting, to such persons as are, under the regulations
of the Company, entitled to receive such notice from the Company; but with the consent of
all the members entitled to receive notice of some particular meeting, that meeting may be
convened by such shorter notice and in such manner as those members may think fit.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any member shall not invalidate the proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary meeting and all
that is transacted at the Annual General Meeting, with the exception of sanctioning a
dividend, the consideration of the accounts, balance sheets and ordinary report of the
Directors and Auditors, the election of Directors and other officers in place of those retiring
by rotation and the appointment and fixing of the remuneration of the Auditors.

No business shall be transacted at any General Meeting unless a qudrum is present at the
time when the meeting proceeds to business save as herein otherwise provided two
members present in person or by proxy shall be a quorum. Until the death or retirement of
the Founding Chairman and the Founding Vice Chairman, no quorum in any General Meeting
shall be present unless the Founding Chairman or the Founding Vice Chairman is present.

If, within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of a member or members, shall be dissolved; in
any other case it shall stand adjourned to the same day in the next week, at the same time
and place, and, if at the adjourned meeting for the meeting the members present shall be a
quorum. '

The Chairman of the Company shall be the Chairman of the Board of Directors shall preside
as Chairman at every General Meeting of the Company.

If at any General Meeting the Chairman is not present within fifteen minutes after the time
appointed for holding the meeting and the Vice Chairman is similarly absent, the Directors
present shall elect one of their number to be the ad hoc Chairman of the meeting, or if no
Director be present, or if none of the Director present is willing to act as Chairman, the
members present shall choose one of their number to be Chairman of the meeting.

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

The Founding Chairman of the Company shall be Dativa Richard Kumbemba and the
Founding Vice Chairman shall be Gaudentia Emily Bakuza.

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 demanded (before or on the declaration of the show of hands)
by the Chairman or Vice Chairman as the case may be, or at least:one member who is.
present in person or by proxy entitled to vote, if such member, or mémbers, together hold
not less than fifteen per Centrum (15%) of the issued shares of the Company, and unless a
poll has been so demanded a declaration by the Chairman that a resolution has been carried
or carried unanimously or by a particular majority or lost and an entry to that effect made in
the minutes shall be conclusive evidence of the fact. Notwithstanding the foregoing, a poll
shall always and without exception be carried in favour of the Founding Chairman or Vice
Chairman personally polling, but in cases where the Founding Vive Chairman polls against
the Founding Chairman, the poll by the Founding Chairman shall prevail.

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

Subject to the provisions of Article 54 hereof, in case of an equality of votes whether on a
show of hands or on a poll, the Chairman of the meeting shall be entitled to a casting or
second vote.

A poll demanded on the election of a Chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be taken at such time as the
Chairman directs. ~

An ordinary resolution of the Company determined on without any general meeting and
evidence by writing under the hands of all the Directors or a sole Director and of members
of the Company holding in the aggregate three-fourths of the issued shares of the Company
shall be as valid and effectual as an ordinary resolution duly passed at a general meeting of
the Company.

VOTES OF MEMBERS

On a show of hands every member present in person shall have one vote. On a poll every
member shall have one vote for each share of which he is the holder. On a poll votes may
be given either personally or by proxy. For his duration in the Company, the Founding
Chairman shall have an overwhelming two votes. For his duration in the Company, the
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Founding Vice Chairman shall have an overwhelming two votes subject to the Founding:
Chairman’s vote, )

In the case of joint holders, the vote of the senior who tenders a votes, whether in person
or by proxy, shall be accepted to the exclusion of votes of the other joint holders, and for
purpose, seniority shall be shall be determined by the order in which the names stand in the
register of members.

A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee, or curator bonis, appointed by the court, and any such committee, curator
bonis, or other person may, on a poll, vote by proxy.

No member shall be entitled to vote at any general meeting unless all calls or other sums

presently payable by him in respect of shares in the Company have been paid.

The instrument appointing a proxy shall be in writing under the hand of the appointer or of
his attorney duly authorised in writing, or if the appointor is a corporation, either under the
common seal or under the hand of an officer or attorney so authorised.

The instrument appointing a proxy and the power of attorney on other authority, if any,’
under which it is signed or a notarially certified copy of that power or authority shall be
deposited at the registered office of thé Company not less than seventy two hours before
the time for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, and in default the instrument of proxy shall not be treated as
valid.

An instrument appointing a proxy may be in the following form, or in any other form which
the Directors shall approve:

“TANWAY INTERNATIONAL COMPANY LIMITED”
l......being a member of TANWAY INTERNATIONAL COMPANY LIMITED do
hereby appoint.......of....as my proxy to vote for me and on my behalf at the
Annual/Extraordinary General Meeting of the Company to be held on
the......... day of.....cvveeennee. , Year....... and at any adjournment thereof.
Signed this.......... day of......., 20....

(Signature of Member)”

Any corporation which is a member of the Company may by resolution of its directors or
other governing body authorise such person as it thinks fit to be its representative at any
such meeting he represents as the Corporation could exercise if it were an individual
member of the Company.



i

BOARD OF DIRECTORS

16. Unless and until the Company in general meeting shall otherwise determine, the
number of directors shall not be subject to any maximum but shall be not less than two. The
first directors of the Company shall be:-

1. GUO XIAOFENG
2. DONG ZHENFENG

The remuneration of the Directors shall from time to time be determined by the Company
in General Meeting.

In addition to their usual remuneration the Directors shall also be pai& such travelling, hotel
and other expenses as may reasonably by incurred by them in the execution of their duties,
including any such expenses incurred in connection with their attendance at meetings of
Directors. '

The business of the Company shall be managed by the Directors, who may pay all expenses
incurred in getting up and registering the Company, and may exercise all such powers of the
Company as are not, by the Act, or by these Articles, required to be exercised by the
Company in general meeting, subject, nevertheless, to any regulation of these Articles, to
the provisions of the Act, and to such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Company in general meeting; but no
regulation made by the Company in general meeting shall invalidate any prior act of the
Directors which would have been valid if that regulation had not been made.

The Directors may from time to time appoint one or more of their number to the office of
Managing Director or may appoint any person or body corporate to manage the Company
for such term and at such remuneration as they may think fit, and they may entrust to and
confer upon the said Managing Director(s) or power to make calls, forfeit shares or issue
debentures. The appointment of a Managing Director shall terminate ipso facto if he ceased
for any reason to be a Director. For their duration in the Company, the Board of Directors’
shall be directly answerable to the Founding Chairman and the Founding Vice Chairman and
the decisions and resolutions of the Board of Directors shall be void and ineffective if voted
against by the Founding Chairman or, in his absence for any reason, the Founding Vive
Chairman. '

The Board of 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 and of
any committee of the Directors;
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(c) of all resolutions and proceedings at all meetings of the Company and of the
Directors and of committees of Directors; and every Director present at any meeting
of Directors or committee of Directors shall sign his name in a book to be kept that
purpose. :

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated if the Director:

(a) becomes bankrupt; or

(b) becomes prohibited from being a Director by reason of any order made under
Sections 197 or 383 of the Act; or

(c) is found lunatic; or
(d) resigns his office by notice in writing to the Company;

(e) with the exception of the Founding Chairman or the Founding Vice Chairman,
the Company by a resolution unanimously arrived at determines his directorship.
But any act done in good faith by a Director whose office is vacated as aforesaid
shall be valid unless prior of the doing of such act written notice shall have been
served upon the Directors of the Company or any entry shall have been made in
the Directors' Minute Book stating that such Director has ceased to be Director.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispatch of business, adjourn, and otherwise
regulate their meetings, as they think fit. Questions arising at any meeting shall be decided
by a majority of votes, but the Founding Chairman or in his absence for any reason the
Founding Vice Chairman shall have an overwhelming vote. In any case where the Founding
Vice Chairman votes against the Founding Chairman, the Founding Chairman’s vote shall
prevail. In case of equality of votes and in the absence of the Founding Chairman and the
Founding Vice Chairman, the Chairman shall have a second vote or casting vote.

The quorum necessary for the transaction of the business of the Directors may be fixed by
the Directors, and, unless so fixed, shall be two Directors present either personally or by their-
alternate. Until the death or retirement of the Founding Chairman and the Founding Vice
Chairman, no quorum in any Meeting of the Board of Directors shall be present unless the

Founding Chairman or the Founding Vice Chairman is present.
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The continuing Directors may act notwithstanding any vacancy in their body, but if and so
long as their number is reduced below the number fixed by or pursuant to these Articles as
the quorum of Directors the continuing Directors/Director may act for the purpose of
summoning a general meeting of the Company, but for no other purpose.

Upon the death or retirement of the Founding Chairman and the Founding Vice Chairman,
the Directors may elect a Chairman of their meetings and determine the period for which he.
is to hold office; but if no such Chairman is elected, or if at any meetirig the Chairman is not
present within fifteen minutes after the time appointed for holding the same, the Directors
present may choose one of the their number to be Chairman of the meeting.

The Directors may delegate any of their powers to committees consisting of such members
of their body as they think fit and any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may be imposed on them by the
Directors.

A committee may elect a Chairman of their meetings, if no such Chairman is elected, of if at
any meeting the Chairman is not present within five minutes after the time appointed for
holding the same, the Directors present may choose one of their number to be Chairman of
the meeting.

A committee may meet and adjourn, as they think proper. Questions arising at any meeting
shall be determined by a majority of votes of the Directors present, and in case of an equality
of votes of the matter in question shall be referred to the Board of Directors.

All acts done by any meeting of the Directors or of a committee of Directors shall,
notwithstanding that it be afterwards discovered that there was: some defect in the
appointment of any stich 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.

A resolution in writing signed by all the Directors or by all the members of a Committee for
the time being shall be as valid and effectual as a resolution passed at a meeting of the
Directors, or as the case may be, of such Committee duly called and constituted. Such
resolution may be contained in one document or in several documents in like form each
signed by one or more of the Directors or members of the committees concerned.

SECRETARY

- The Company Secretary shall be appointed by the Directors.

No person shall be appointed or hold office as Company Secretary who is:
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(a) the sole Director of the Company; or
(b) a corporation sole the Director of which is the sole Director of the Company; or
(c) the sole Director of a corporation which is the sole Director of the Company.

A provision of the Act or these regulations requiring or authorising a thing to be done by or
to a Director and the Secretary shall not be satisfied by its being done by or to the same
person acting both as Director and as, or in place of, the Secretary.

DIVIDENDS AND RESERVE

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

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

No dividend shall be paid otherwise than out of profits.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends,
all dividends shall be declared and paid according to the amounts paid on the shares but if
and so long as nothing is paid up on any of the shares in the Company, dividends may 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 Article as
paid on the share. '

The Directors may, before recommending any dividends, set aside out of the profits of the
Company such sums as they think proper as a reserve or reserves which shall, at the
discretion of the Directors, be applicable for meeting contingencies, or for equalising
dividends, or for any other purpose to which the profits 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 investment (other than shares of the
Company) as the Directors may from time to time think fit. '

Any dividend may be paid by cheque or warrant sent through the post to the registered
address of the member or person entitled thereto or in the case of joint holders to any one
of such joint holders at his registered address or to such person and such address as the
member or person entitled or such joint holders, as the case may be, may direct. Every such
cheque or warrant shall be made payable to the order of such other person as the member
or person entitled or such joint holder, as the Case may be, may direct.
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91.  Nodividend shall bear interest against the Company.

CAPITALISATION OF RESERVES

92. (a) The Company in General Meeting may upon the recommendation of the directors,
resolve that it is desirable to capitalise any of the amount for the time being
standing to the credit of any of the Company's reserve accounts or to the credit of
the profit and loss account or otherwise available for distribution, and accordingly
that such sum be set free for distribution amongst the members who would have
been entitled thereto if distributed by way of dividend and in the same proportions
on condition that the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares held by such
members respectively or paying up in full Unicode shares or debentures of the
Company to be allotted and distributed credited as fully paid up to and amongst
such members in the proportion aforesaid or partly in the one way, and partly in
the other, and the Directors shall give effect to such resolution; PROVIDED THAT a
share premium account and a capital redemption reserve fund may, for the
purpose of this article, only be applied in the paying up of unused shares to be .
issued to members of the Company as fully paid bonus shares.

(b) Whenever such a resolution as aforesaid shall have been passed the Directors shall
make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares or debentures,
if any, and generally shall do all acts and things required to give effect thereto, with
full powers to the Directors to make such provision by the issue of fractional.
certificates or by payment in cash or otherwise as they think fit:for the case of shares
or debentures becoming distributable in fractions, and also to authorise any person
to enter on behalf of all the members entitled thereto into an agreement with the
Company providing for the allotment to them respectively, credited as fully paid up,
of any further shares or debentures to which paid up, of any entitled upon such
capitalisation, or (as the case may require) for the payment up by the Company on
their behalf, by the application thereto of their respective proportions of the profits
resolved to be capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing shares, and any agreement made under such authority shall
be effective and binding on all such members.

ACCOUNTS
93.  The Directors shall cause proper book of accounts to be kept with respect to:

{a) all sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure takes place;
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(b) all sale and purchase of goods by the Company; and
(c) the assets and liabilities of the Company.

Proper books of accounts mean such books as are necessary to give a true and fair view of
the state of the Company's affairs and to explain its transactions. . )
The books of account shall be kept at the registered office of the Company or at such other
place or places as the Directors think fit and shall always be open to the inspection of the
Directors.

The Directors shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of members not being Directors
and no member (not being a Director) shall have any right of inspecting any account or book
or document of the Company except as conferred by the Act or authorised by the Directors
or by the Company in General Meeting.

The Directors shall, fram time to time, cause to be prepared and finally to be placed before
the Company in General Meeting such profit and loss accounts, balance sheets and reports
as are required by law and these Articles to be so placed.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with Section 170 and
176 of the Act or any statutory modification thereof for the time being force.

THE SEAL

The Directors shall provide for the safe custody of the Seal. The Seal of the Company shall
not be affixed to any instrument except by the authority of a resolution of the Board of
Directors and in the presence of at least two Directors or a Director and the Secretary or
such other person as the Directors may appoint for the purpose and those two Directors or
Director and Secretary or other person as aforesaid shall sign every instrument to which the
Seal of the Company is so affixed in their presence.

WINDING UP

If the Company shall be wound up the liquidator may, with the sanction of an extraordinary
resolution of the Company and having due regard to the respective rights of the holders of
different classes of shares to which special rights are attached, divide amongst the members
in specie or kind the whole or any part of the assets of the Company and may for such
purpose set such value as he deems fair 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 liquidator may, with the like sanction, vest the whole or any of the
contributories as the liquidator, with the like sanction think fit, but so that no member shall
be compelled to accept any shares of other securities whereon there is any liability.
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; INDEMNITY :
100. Subject to the provisions of the Act, every Director or other officer and Auditor of the

Company shall be indemnified out of the assets of the Company against all costs, charges,

expenses, losses and liabilities which he may sustain or incur in or about the execution of his
office or otherwise in relation thereto.



101. NAMES, POSTAL ADDRESS AND
DESCRIPTION NUMBER OF SIGNATURE OF
EACH
OF SUBSCRIBER SHARES TAKEN | SUBSCRIBER
BY EACH
SUBSCRIBER
GUO XIAOFENG, 1000 s
P.O BOX 60154, ;
DAR ES SALAAM. W/
DONG ZHENFENG, 1000 ] I
CHINA, PEOPLE'S REPUBLIC OF CHINA, : Q
GUANGZHOU, BAOCUI,
TIANHE, GUANGDONG, «/cf/r
510000, ’
TOTAL 2000 ‘

All future allotment shall be made pro rata on the basis of the shares taken above.
Dated this 0157 day of MARCH, 2023

WITNESS to the above signatures: -

Name: NATASEA | ABRDLLAM . KAMCTTA

Signature: 4‘@&&% w T

Postal Ac:idressX?’.».%C%‘E';’)C"““‘:TD ,".'_) ATENZ\

Qualification: ﬁD\’DCP‘TE S5 .



