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THE COMPANIES ACT (ACT NO. 12 OF 2002)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
o1
JIN SEN MU YE COMPANY LIMITED
The nome of the Company is “JIN SEN MU YE COMPANY LIMITED".
The registered office of the Company wil be situated in Tanzania.

The objectives tor which the Company is formed are -

fal 1702- Manufacturing of other articies of paper and
paperboard,

(b} 3270 -Other Manulfaciuring

{c} 0240 -Support services to forestry

[d) 0230 - Gathering non wood forest products

[e] 0220- Logging

[f} 4923 -Freigh! Transport by road

() 1810 -Sawmilling and planning of wood, main activily

{h) 1621-Manufaciure of vaneer sheels and wood- based
panels,

li) 1622 -Mmanufacture of builder's carpentry and joinery.

li) 1629 -manufacture of other products of wood, Manufacture
of articles of cork, straw and plaiting materials

(k] 4100 -Constructions of buildings

(I} 5110 Warehouse and Storage.,

im) 2219- Manufacture of other rubber products

(n) 1512- Manufacture of luggage, handbags and thelike,
saddler and harness.

(o] 2220 - Manufacture of plastics producls
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(p) 4330 - Building completion and finishing

(a] 3100 - Manulacture of furnilure

(r] 4290 - Construction of other civil engineering projects

(s) 6810 - Real esiate activities with own or leased property

[1] 4643 - Wholesale of conshuclion malerials, hardware,

plumbing and heating equipment and supplies.
4. The hability of the Members is limited.

5. The share capital of the Company is Tanzanian Shilings Fifty Million
only [Tshs, 50,000,000/=) divided into Five Thousand [5,000] shares of
Tanzanian Shilings Ten Thousand only [Tshs. 10,000/=) each. and the
Company shall hove the power fo divide the original of any
increased capital into several classes, and to attach thereto any
preferential, deferred, qualified or cther special rights, privileges,

restrictions or conditions.

WE, the several persons, whose nomes and addrasses are subscribed, are
desirous of being formed intc a Company, in pursuance of this
Memorandum of Associafion, and we respectively ogree to toke the

number of shares in the capital of the Company set opposite our

respeclive nomes.
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INﬂMES. FOSITAL ADDRESSES ANMD  NUMBIR OF SHARES | SIGHATURE OF
! |

OCCUPATIONS OF SUBSCRIBERS TAKEN BY
SUBSCRIBER

1 GUD HONGCHEN
| SHADON PROVINCE, XIAO zHaD 4500
VILLAGE OF ZHAIBOCUM. CHINA |

|' 2.GUD QUANDONG., 10

SHADON PROVINCE. XIAD ZHAQ
J VILLAGE OF ZHAIBOCUM- CHINA
!

EACH  SUBSCRIRERS |

i
bk

Doted af Njombe 1|'l='!5...%’.\?..-]....!..-.i-.-ﬂ:::',' of . J‘Ulj —. i ) B

WITNESS fo the abowve Sllgnnrures:-

Marme:
Signatwee L
Postal address: | O B0k

Quaification: ... EX TS NO. A,

vy (i
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2,

Ibj

(c)

id]

ie]

(f)

THE COMPANIES ACT (ACT NO. 12 OF 2002)
(Cap. 212)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
JIN SEN MU YE COMPANY LIMITED

APPLICATION OF TABLE “A"

Subject as hereinaflier provided, the regulotions contained in Part |
of Table “A" in the Companies Act, Act No.12 of 2002 which shall be

referred hereinofler as the [{Act] shall apply 1o the company same
for reguiation 22,

INTERPRETATION
In these Articles unless the cantext otherwise requires:
“Arficles” Means these Arficles of Associafion of * JIN SEN MU YE
COMPANY LIMITED",
“Board” Means the Board of Direclors of the Company or the

Directors present al g duly convened meeting of
Directors at which a quorum has been aitained
“Company” Shall mean “JIN SEN MU YE COMPANY LIMITED™"
“Clear In relation 1o the period of a notice means that o
days"” period excluding the day when the nofice is given or
deemed 1o be and the doy for which is given or
which it is 1o foke effect,
“Directors” Shall mean the Directors for the fime being of the

Cempany or if there only be ane Direclor then such
one Direclior.

“Member” Shall mean a registered shareholder in the Company,
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]

(k]

Wl

il

[k}

il

(m}

[r)

"Month * 3hall mean a calendar month,
"Office” shall mean the registered office of the Company.

"The Acl” sholl mean the COMPANIES ACT (ACT NO. 12 OF
2002) or ony slatutory enactment or modification
thereof for the time being in force, ond reference to
any secfion or provisions of the Act shall include
relerence to aony stolulory re-enoctment  or
modification of such section or provision for the time
being in force:

‘The Seal" snall mean the Common Seal of the Company:

“The Board”  shall mean the Board of Direclors of the Company

“Secrelary”  sholl mean any person oppointed o perform the
duties of Secretary of ihe Company.,
“In writing”  shall include prinfing and lithography and any other
or "written”  mode or modes of representing or producing words
in a visible form,
Words importing any gender include other genders and words in
the singular include the plural, and vice versa, and words impaorting
a persen shall include o body corporale.
PRIVATE COMPANY

The Company has been formed as a privole company, and

accordingly:-

[o) The number of members of fthe company [not including
persons who are in the employment of the Company, and
persons, who having been formerdy in the employment of the
Company were while In such employment and have confinued
after the determinalion of such employment to be members of
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the Company) is limited 1o litty; provided that where two or
more pesons held one or mare shares in the Company jaintly
they shall for the purpose of 1his Aricle be treated as o single
member:

b Any invitation 1o the public to subscribe for any shares or

debeniures af the company is prohibited:

The right to transter shares is restricted in the manner hereinafter
pravided in these arficles.

SHARES

The Share capital of the Company is Tanzanian Shillings Fifty Million
only (Tshs. 50,000,000/=) divided into Five Thausand (5,000] shares of
Tanzanion Shilings Ten Thousand Shillings (10,000/=) each with such
fights, privileges or condifions os may be delermined by or in
accordance with fhe regulations of the Compaony, and fo vary,

madify or abrogole any such righls, privieges or conditions in such
manner as may for the time being be provided by the regulafions of
the Company.

subject to the provisions, If any, in that behali of the Memorandum -
of Associalion, and without prejudice to any special rights previoushy
conferred on the holders of existing shares, ony share may be ssued
with such preferred, deferred or olher special righis or such
resiriction, whether in regord to dividend, voting, relurmn of share
caopilal or otherwise, as the Compony may from lime to time by
special resolution determing, and any preference share may, with
the sanction of o speciol resolulion, be ssued on the termns that it i,
or at the option of the Company is lioble to be redeerned,

The instrument of lransfer of any share sholl be executed by or on
behall of the transferor ond fransferee ond, the fransferor shall be
deamed to remain a holder ol the share unfil the nome of the
transterea is entered in he register of members in respect thereofl.
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10.

11.

12.

Subject to such resliclion in Ihese regulations os moy be
applicoble, any member may fransfer all or any of his shares by
instrument in wriling in any usual or common or any other form
which the Direclors may opprove, provided that the members of
the company then present shall have Ihe right of pre-emplion in
Iranstar by purchose,

The Direclors may decline to reqister the transfer of a share 1o a
person of whom they shall nat opprave, and they may also decline
lo register the fransfer of a share on which the company hos a lien.
If the Directors refuse to register o transfer they shall within fwo
months after the date of which the transter wos lodged with the
Company send to fhe transferee notice of the refusal.

TRANSMISSION OF SHARES

in the case of death of a member the survivor or survivers where the
deceased was a joint holder, and the legal personal representatives
of the deceased where he was o scle holder, shall be the only
persons recognized by the Company ot having fille 1o his interest in
the shares but nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect of any share
which he has been joinily held by him with olher persons.

Any perscns becoming entifled to a share in the consequence of
death or bankrupicy of a member may upon such evidence being
produced as may from lime to time properly be required by the
Direciors and subject as hereinalter provided, elect sither o be
registered himsell o5 holder of the share or lo have some person
nominated by him regislered o3 o fansferee thereci, but the
Directors will, in either case, have the same rght lo decline or
suspend registration as ihey would have in the case of a transfer of
ihe share by thot member befare his dealh ar bonkrupicy,

ALTERATION OF CAFITAL
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13.

14,

13,

1é.

17.

18.

The Company may from lime fo time by ordinary resolufion increase
the share capilal by such sum lo be divided inlo shares of such
amount. as the resolufion shall prescribe but such increase in value
of the shares shall nol affect the number of shares initially taken up
by the subscribers to ihe Memorandum of the Company.

The Company may by ordinary resclution:

(o) Consclidate and divide oll or any of Ifs share copital into
shares of larger amount than ils existing shares:

IB} Sub-divide existing shares, or any of them inlo shares of
smaller amount than is fixed by the Memorandum of
Association.

GENERAL MEETINGS
The Company shall in each year hold a generol meeting as its
annual general meeting in cddifion to any other meeating in that
year, aond shall specify the meeting as such in the nofice calling it
and not more than fifteen months shall elapse between the date of
one annual general meeting ond that of the next. Provided that so
long as the company hold it's first annual general meeting withir
eighteen manihs of its incorporafion. it need not hold it in the year
of incorporalion or in the following year. The annual genergl
meefing shall be held of such time and place, as the Direclors shall
appoint.
All general meetings olher thon onnual general meetings sholl be
called extracrdinary general meetings.
The Directors may, whenever they think fit, convens an
exiraordinary general meeting, and extraordinary general meetings
shall be convened en such requisition, as provided for in the Act,
An annual general meeling and a meeting called for the passing of
a special resolutian shall be called by twenty one days' nofice in
wiiting of the least, and a meeling or a meefing for the passing of

an ordinary resclution shall be colled by fourteen days' nofice in
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19,

21.

22,

wrifing al the least. The nolice shall be exclusive of the doy for
which il is given, and shall be given, In o manner hareinafler
mentioned or in such other manner, if any, as may be prescribed by
the Company In o general meefing, fo such other persons s are,
under the regulations of the company. enfifled to receive such
notices from the company.

PROCEEDINGS AT GENERAL MEETINGS
All business shall be deemed special that is tronsocted at an annual
general meefing and alse that s fransocted at any general
meeling, with the exceplion of declaing a dividend., the
consideration of accounts, balance sheels and the reports of the
Directors and auditors, the eleclion of Direclors in the ploce of those
refinng and the appointment of, and fixing, the remuneration of the
auditors.
Two members, either present in person or by proxy shall constitule
qQuorum,
If within half an howr from the fime appointed for the meeting q
quorum is not present, the meeling, if convenad upon requisiion of
members shall be dissolved, in any cose it shall stand adjourned to
the saome day in the next week, at the same time and ploce or lo
such other day and ay such other time and ploce as the Direclors
may determine,
The Chairman, if any, of the board of Directors shall preside os
chairman of every general meeting of the company, or if there is no
such chairman or if he shall not be present within fifteen minutes
after the fime appeinted for the holding of the general meeting or is
unwilling to act the Directors present shall elect one of their member

te be chairman of the meeting,

10
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23,

24,

23,

26,

27,

28,

29,

DIRECTORS

Unless detlermined by the Compony in general meeling Ihe
Directors shall not be less than two and not more than eight in
number,
The tollowing persons shall be first Direclors to the Company:-

1. GUO HONGCHEN,.

2. GUO QUANDONG.
The shareholding qualifications for Directors may be fixed by the
Company in general meeling and unless and unid so fixed no
qualification shall be required.
The quorum of Directors, for hransecting business shall unless
otherwise fixed, by Directors, be two.
A resolufion in writing signed by oll Directors then in Tanzonio shall
be valid end effectual as if it hod been possed at a meelfing of
Cireclors duly called and constituted.
The Directors may from fime to time bomrow: raise moneys for the
purpose of the Company which may exceed the issued share
capital of the Company.

BORROWING POWERS

The Direclors may exercise all powers of the Company 1o bomow
money, and to mortgage or charge its undertaking, property and
uncolled copital or part thereof, and to Bsue debeniures,
debenture stock and other securities whether oulright or a3 security
for any debt, liability or obligation of the Company or of any third

parfy.
POWERS AND DUTIES OF DIRECTORS

The business of the Company sholl be managed by the Directors,
who may pay all expenses incured in promoting and registering the
Company, and may exercise all such powers of the Company os
are not by the Act, or by fhese regulations, required 1o be exercised

by the Company in general meeling; subject neveriheless, to any of
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these regulalions, to the provisions of the Act and to such
regulations being not incongistent with the oforesaid regulations or
provisions, as may be prescribed by the Company in general
meeling, but no regulalion mode by the Company in general
meeling shall invalidate any prior act of the Directars which would
have been valid if that regulalion had not been made.

31.  The Directors may from fime 1o time ond at any time by power of
atforney appoint any company, firm or person or body of persons,
whether nominated direclly or indirecily by the Directors, to be the
alorney or attorneys of the Company for such purpose and with
such powers, authorties and discrefion [not exceeding, those
vesled in or exercisable by ihe Directors under these regulations)
and for such period and subject to such conditions as they may
think fit.

DISQUALIFICATION OF DIRECTORS
32. The office of director shall be vacated if ihe directar
|a) resigns;
b} becomes of unsound mind
[c] becomes prohibited from being a director by reason of any Court
Order;
[d] dies;
[e] in case of a life director, ceases to be a member of the Company;
[f] is voted out of office by an ordinary resolution in General Meeting;
[} is prohibited from acling as a director by the provisions of the Act,
MANAGING DIRECTOR

23 The Directors may from fime fo time oppoint a Managing Director
whao may nol necessarily be out of thelr bedy for such a period and
an such ferms as they think T, ond subject to the lemms of
agreement entered into any such particular case, may revoke such

an gppﬂinfml&m-
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34,

al
wn

34,

37.

A Monaging Director shall receive such remunerafion as the
Direciors may delermine.
SECRETARY

The Direclors shall appoin! o Seciek iy of the Company on such

ferms, at such remuneralion and upan such conditions, as they may

think fit; and the Secretary appointed may be removed by them.
THE SEAL

The Directors shall provide for the safe cuslody of the seal, which

shall only be used by the autharity of the Directors or of o

commillee of the Directors authorised by fhe Directors in that

behall, and every insfrument shall be countersigned by the
secretary or by a second drecior or by some ofther pearson
appointed by the Diractors for the purpose.

ACCOUNTS

The Directors shall cause frue accounts te be kept:

[a) of the assels and liabilities of the Com pany;

[B] of all sums of money received and expended by the
Company and the manner in respect of which receipts and
expendilures toke ploce. The books of occounts shall be
aways open for the inspection of the Directors and shall be
kept at a place decided by the Directors.

The Directors shall from fime to time determine whether in any

parficulor case or cases or generally and to what extent and at

what time and ploce ond under what conditions er regulafions the
accounts and books of the Company or any of them shall be open

to the inspection of the members and no member [not being o

director] shall have any right of inspecting any book or documents

of the Cempany except as confered by statule or authorised Dy

the Directors.
AUDIT
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J9.

(.

41,
42.

43,

a4,

45.

COnce of least in every year the accounts of the Company shall be
examined and the comreciness of the balance sheel ascertained by
an auditor,
The Direclors shall appoint the first auditor who will hold office until
the first cnnual general meeting.
The Directors may fll up any casual vacancy in the office of audifor,
The remuneration of the auditor shall be fixed by the Company in
general meeting: except thal the remuneration of any oudilor
appointed by the Cirectors may be fixed by the Directors.

CAPITALIZATION OF PROFITS
The Company in general meeting may upon the recommendation
of the Directors resolve that it is desirable o caopitalize any part of
the emount 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 disttibution. and accerdingly that
such sum be set free for distibution amongst the members who
would have been enfifled thereto, it distibuted by way of dividend
and in the same proportions on condition that the same shall not be
paid in cash but be cpplied either in or toword paying up any
amounts for the fime being unpaid or any shares held by such
members respectively.

NOTICES

A nolice may be given by the Company to any member either
personally or by sending it by post 1o him of his registered address,
and/er if he has no registered address, to his last known address, if
any, supplied by him or her lo the Company for the giving of notice
to him. Where a nofice is sent by post, service of the nolice shall be
deemed o have been effeclive if the nofice was posted.
Motice of every genercl meeling sholl be given In any manner
herein before aulhorized lo every member al his or her registered
address or last known addrass,

14
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46.

47,

48,

49,

Every person upon whom the ownership of a share devolves by
reason of his being a legal personal representalive of a trustees or a
trustee in bankiupicy of a member where the member but for his
death or bankruptcy would be enlilled to receive nolice of the
meeling: and he oudilor for the time being of the Company.
WINDING UP
It the Company shall be wound up the liguidolor may, with the
sanclion ol an exfraordinary resolution of the Company and any
other sanction required by the Act, divide amongst the members in
specie or kind the whele or any part of the assets of the Company
fwhether they shall consist of property of the same kind or not] and
may for such purposes set such value as he may defermine how
such division shall be camied 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 frusts for the benefits of the contributors as the liguidator, with
the lite sancfion, shall think fit, but so that no member shal be
compelled to accept any shares or other securities where there s
any liability.
INDEMMNITY

Every Director, Managing Director, Agent, Auditor, secretary, and
other officers for the fime being of the Company shal be
indemnified cut of the assets of the Company against any ligbility
incurred by him in defending ony proceedings, whether civil or
eriminal, in which judgment is given in his favour or in which he is
aocquitted or in conneclion with on application under the
COMPANIES ACT in which refief is granted to him by the Court.

ALTERATIONS OR ADDITIONS
subject to the provisions of the Act and to those contained in the
Memorandum of Associalion, the Company may by special
resolution make alterations or additions to the Arficles of Associalion
and any such olterations or addilion as made shall be as valid and
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ellacivol os il edginally contained in those Articlas and b subjactin
ke manner to dferalion by Special Resalibon,

& : ARBITRATION

S I and whenever oy dispule or difference sholl orise between the
Company ond any of e members o their fespeative
representative louching upen the construchion or moaning of any of
Ihe Articies herein contained ar any acl. malter or thing mado or
dorlu: or omlted lo be done or wilh regord lo the righls or fiabililies
anung here under or aising oul of the relalion existing between Ihe
parfies by reason of these Arlicles or the Acl such differences shall
{urless o sole arbittator be ogreed upon) lerthwith be refered lo
he orbilrotion of three (3] orbilraton. one 1o be cppoinled by eoch
p::!:hlr and Ihe third 1o be appointed by the fist fwe or, in the event
& imire 1o ogros withan thirty (30 days the orocedurs lsid dawn in
1nr_'-l Arbilralion Al Cop 15 or ony enactment raplacing the
Aroiiralion Act,

| - phe,
| NAMES, POSTAL ADDRESSES AND NUMBER OF SHARES | SIGNATURE

|

| SUBSCRIBER i

i gy oo o

QCCUPATIONS OF SUBSCRIBERS TAKEN  BY EACH I SUBSCRIBERS

1. GUO HONGGHEN.
SHADON PROVINCE, XIAD ZHAQ 9500 - .il?
VILLAGE OF ZHAIBOCLIM- CHIMA ol b

2.GUO QUANDONG, 10

|
| SHADON PROVINGE. XIAD ZHAC :*g /1\ A

VILLAGE OF ZHAIBOCUM- CHINA |

g o -
Doled oi Miombe 111152‘?]%1_0:? oi I Y
WITNESS io the obave Signatures:-

Hame:; JoSma A

S

Sanature pr‘u‘
Postal Address:  L.ogh. WLl
Cuaificatkon: _.ﬁn R
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