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THE COMPANIES ACT 2002
COMPANY LIMITED BY GUARANTEE
MEMORANDUM OF ASSOCIATION
OF
YUANDA INVESTMENT AND TRADING COMPANY LIMITED.

1. The name of the company i “YUANDA INVESTMENT AND TRADING
COMPANY LIMITED"

2. The Registered office of the Company will be situated/in Tanzania.

& The objects for which the Company is established are! -

(a) To carry on the business Real estate property developers, esltate
developers to carry on the business of building and hardware.
construction.

(b) To carry on the business as general traders, suppliers, merchants,
stockiest, wholesalers, retailers and dealers in all types of electrical
goods, hardware, building materials, spare parts and maintenance,
tires, tubes, tools and accessories for all types of automotive, motor
vehicles, agriculture machinery, implements, equipment’s of all kinds of
industrial projects , food staffs, cosmetics, oil, paints, spirits sheet,
hinges, screws, iron mMonger, textiles piece good all types of leather
goods, shoes bags and other similar goods,

(c) To carry on the business of dealing in importing, exporting, marketing,
manufacturing stocking, buying selling whether by wholesale or retail
of various categories of goods and merchandise, and to act as
insurance agents, brokers and manufactures representatives of all
fled. To be agent of foreign company and to establish business
enterprise whether small scale industries and general deal in all kinds
of general merchants and to import , lexport and all either by
merchandise and articles and articles of all description

(d) To carry on the business as a general supplies of all sorts and types of
maintenance goods and services to individuals, office, industrial, shop,
school, factories, hospitals army, military, ministries and all other
government offices, universities and all other places where the serves
of supplier are needed

(e) To carry on all business of transport, carrage and haulage contractors,
owners and charter of road vehicles, aircraft and ships and boats of
every description of every description and carries of goods and



passengers by road, rail, water or air and toestablish acquire, maintain
and operate transport services of every description both public and
private and all services ancillary there to and for such purposes or as
independent undertakings to purchase, take in change, chatter hire
build, contract or otherwise acquire and own operate work, manage
maintain repair services and deal with road vehicles,

(fy marketing services, consultancy and selling of all types of information
technologies, mechanical systems, conference  systems,
telecommunication  systems, security  systems, public address
systems, data communication and to train, research, install and after
sale services of electronics systems, voice and data networks and
any other systems or components which the company may think fit,
necessary or incidental to this business.

(g) To carry on the business of all kinds of machinery, electrical goods,
audio visual goods and products and merchandise of the nature, kind
and description whatsoever as a dealer, wholesaler, retailer,
distributor, importer, exporter and after sales service and repairing.

(h) To carry on the business of dealing in selling, buying, importing,
exporting, marketing, manufacturing, stocking, whether wholesale or
retail of various categories of hardware tools and equipments

(i) To carry on all and any of the wholesale and/or retails as gemstones
merchants, jewelers and/or dealers in andlor buy sell market import
export and/or general deal in all or any kinds of gemstones precious
and semi-precious stones, gold silver and precious metals of
whatsoever kind or description.

(i) To carry on the business as general suppliérs of all sorts and types of
general merchandised goods and services to individuals, offices,
industries, schools, factories, shops, hospitals, army. military,
ministries and other government offices, universities and all other
places where the services of supplier are needed.

(k) To engage in and carryout the business of proprietors and managers
of office and shop buildings, apartments, hotels, guest houses,
restaurants and to provide services of the same to individuals, private
and public institutions and to industrial and business concerns.
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(I) To do the business of acting as commission agents and
manufacturers, representatives in all fislds. To establish business
enterprises whether small scale. industries and generally deal in all
kinds of general merchants and to import, export and all either by
merchandise and articles of all description.

(m)To carry on the business of establishing and running supermarkets,
department stores, shopping malls, provision stores, groceries and
shops of all kinds and description and generally to deal with such
activities.

(n) To carry on the business as importers, general suppliers, traders,
merchants, stockiest, wholesalers, retailers and dealers in all types of
building materials, timber, fishing gears, groceries, computes, office
equipments, stationeries, cooking oils, salts| foodstuffs, cosmetics oils,
spare parts and maintenance, tyres, tubes, tools and accessories for
all types of automotive, agricultural machinery, implements, equipment,
all kinds of industrial projects machinery and egquipment, paints,
spirits sheets, hinges, SCrews, iron monager, textiles piece goods, all
types of leather goods, shoes, bags and other similar goods.

(o) To carry on the trade or business of bonded warehousemen,
removers, stores, packers and carriers of personal property of every
description, clearing and forwarding agents and to issue warrants to
persons warehousing goods with the company, and to lend money
upon the security of goods.

(p) To promote tourism in Tanzania and elsewhere in Africa, to carry on
business of travel and tourist agents and four operators, to promote
facilitate traveling to organize hunting, tented-camps, fishing and diving
expeditions, safari promoters and undertakers generally and in
particular to arrange and manager hunting safaris, photo safaris
adventure tours, fishing trips, handling of game trophies and animal
skins, catching, harboring, transporting, wildlife and marine products

of all kind.

(g) To carry on all their respective branches all or any of the business of
builders masonry and general construction contractors and haulers
and among other things to construct, execute, carry out, equip,



improve, work and advertise railways, roadways, tramways, docks,
harbors, wharves, canals, water-courses, reservoirs, embankments,
irrigations, reclamations, sewage, drainage and other sanitary works,
water, gas, mechanic, electric and other supply works, houses
buildings and erections of every kind and to carry on any other
business in connection with the above mentioned business.

To carry on the business of importers, exporters, buying selling dealers
in building materials, hardware, sanitary-ware, wall papers, roofing
tiles. flooring tiles, supplying industrial equipment’s agricultural
implements and equipment's spares of every description, plumbers,
decorators steel fabrication, machine shop, nickel plating, electric
plating, making steel windows. doors, frames and roof tresses.

(s) To carry on the safe keeping, cleaning, repairing, refueling and the

(t)

general care of motor vehicles of all kinds whatsoever from of
propulsion maybe used.

To carry on the business of financial consultants and to act as
project and development consultants, commercial, logistical,
environmental and statistical  analysts, principal and/or agent,
managers, directors, sales and marketing, business consullants and as
personnel, research, training, technical and general consultants and
advisers to and for any undertaking or enterprises and to direct the
managament of the property and estate of government , consumers,
corporations, foundations, organization, hospitals co-operatives,
funding a gents and any institution whatsoever.

(q) To carry on the business and act as managers of investments and

(r)

investment company, real estate agents, property managers,
developers, valuers, decorators, engineers o generally be able to
carry out activities of any description with regards 10 land, property
and real estate, investment in any type of property, buildings, lands,
securities, bonds, shares and any property act as a holding company
with subsidiaries and invest in any projects as the company think fit.

To carry on the business of transportation, cargo and travel agents,
commission agents, customs agents, insurance agents, tourist
agents, manufacturers representative, clearing and forwarding agents,
road contractors, cargo superintendents, packers, machinery haulage
specialists, warehousemer, engineers, electricians, motor cars, cabs,



minibus, lorries. oil tank and coach proprietors and transporters by
any other means of conveyance of people and goods in Tanzania
and the neighboring countries and in such other place or places as
may from time to time determined by the Company.

(u) To carry on the business of garage proprietors and service station
for motor vehicles of all kinds, to carry on the safe keeping. cleaning,
repairing refueling, panel beating body builders, spraying and the
general care of motor vehicles, aircraft, machinery, tools, equipment
and plant whether moved by mechanical power or not, implements,
utensils, appliances, apparatus, fuel for internal combustion engines,
lubricants, element, solutions, batteries and accessories and all
things capable of being used in connection with the said business or in
the manufacture or maintenance of such vehicles, machinery,
equipment and plant.

(v) To purchase, take on lease and otherwise acquire for investment or
resale any tenure in Tanzania and elsewhere and to sell let or lease
exchange or otherwise dispose of or grant rights over any immovable
property or any tenure in Tanzania and elsewhere and to sell let or
lease exchange or otherwise dispose of or grant rights over any
immovable property, belong to the company.

(w) To purchase, take or lease or in exchange, hire or otherwise acquire
and hold any state or interest or any lands buildings, casements,
rights, licenses, secret processes, machinery, plants, stock, in trade
and real or personal property of any kind.

(x) To accept payment for any property or! rights sold or otherwise
disposed or death with by the company either in case, by installment or
otherwise or in fully or partly paid up shares of the company or
corporation, with or without deferred or preferred or guaranteed rights.

(y) 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 above business or the general
business of the company.

(z) To act as agents for the sale and purchase of any stock shares or
securities or for any other monetary or mercantile transactions.
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(aa) To actas executors and trustees of wills and settlements made by
customers and others and undertake and execute trusts of all kinds.

(bb) To do all or any of the above things in any part of the world and
sither as principals, agents, trustees. contractors or otherwise, and
sither alone or in conjunction with others and either or though agents,
sub-contractors, trustees and otherwise.

(cc)y To remunerate any person, firm or company rendering services 1o
this company, whether by cash payments or by allotment to him or
them of shares or securities of the Company credited and paid in full or
in part, otherwise.

(dd) To accept for safe custody and keep for customers of the company
4l kinds of securities valuables and things.

(ee) Tolend money onany terms that may thought fit, and particularly to
customers or other person of corporations having dealing with
societies and to give any guarantees that may be expedient

(ff) To advance money {0 shareholders in the company. and other to the
purpose of enabling the person borrowing the same erect or purchase,
or enlarge or repair any house or building or 1o purchase the fee
simple or any less estate or interest in, or to take a demise to any
term of terms of years of any tree hold or leasehold property upon
such terms and conditions as the company may think fit.

(gg) To invest and deal with the moneys of the Company not
immediately required, upon such securities and in such manner as
may from time to time be determined,

(hh) To distribute among the members in pieces any property of the
company, or any proceeds of sale or disposal of any property of the
company.

(i) To draw, make, accept, endorse, discount execute and issue
promissory notes, bills of lading, warrants, debentures and negotiable
or transferable instruments.



(jj) To act as agents oOr brokers, and as trustees for any person firm or
company, and to undertake and perform sub-contracts and also to act
in any other business of the company through or by means of agents,
brokers, sub-contractors or others.

(iiTo obtain any provisional order, ordinance or act of parliament for
enabling the Company to carry any of it is objects into effect, or for
affecting any medications of the Company's constitution, or any other
purpose which may seem expedient, and to oppose any proceedings
or applications which may seem calculated, directly or indirectly to
prejudice the company’s interest.

(i) To take or otherwise and hold shares in any other company having
objects altogether or in part similar to this company, or carrying on any
business capable of being conducted so as directly or indirectly to be
benefit the company.

(kk)To transact or carry on all kinds of agency business and in particular in
relation to the investment of money, the sale of property, and the
collection and receipt of money.

(Il) To do all other things as may be deemed incidental or conducive to the
entertainment of the objects or any of them.

(mm) To carry on the business of electricians, mechanical engineers,
geological eguipment and manufacturers, workers and dealers in
electrical and geological apparatus/equipment and goods and the
manufacture, sale or hire of apparatus or goods such as GPS,
geological hammer, compass, TV, music systems, DVD, video, radio,
satellite receivers, refrigeration and any other business similar these.

(nn)To do all such other things which are incidental or conducive to the
attainment of the above objects.

And it is hereby declared that the word “Company” in this clause, except where
used in reference to this Company, shall be deemed to include any partnership
or other body of persons, whether incorporated or not incorporated, and whether
domiciled in Tanzania or elsewhere, and that the mention is that each of the
objects set forth in any sub-clause of this clause shall not, except when the
context expressly so reguires, be in any way limited or restricted by reference to
or inference from the terms of any other sub-clause or by the name of the
Company. None of such sub-clauses or the objects mentioned in the first sub-



clause, but the company shall have full powers to exercise all or any of the
powers conferred by any part of this clause and not withstanding that the
business, undertaking, property or acts proposed to be transacted, acquired,
dealt with are perfarmed do not fall within the objects of the first sub-clauses of
this clause.

4, The Liability of the Members is Limited.

8 The share capital of the company is Shillings Fifty Million (TZS
4.000,000,000/=) divided into Fifty thousand (4000/=) shares of Shillings a
Ten Thousand (TZS 1,000,000/=) each and the Company shall have the
power to divide the original or any increased capital into several classes, and
to attach thereto any preferential, differed, qualified or other special rights,
privileges, restrictions or conditions.

WE. the several persons whose names, addresses and description are
subscribed. are desirous of being formed into a company in pursuance of this
Memorandum of Association, and we respectively agree 1o take the number of
shares in the capital of the company oppasite our respective names.

ADDRESSES AND DESCRIPTION OF | NUMBER DF|SIGNATUREEq
SUBSCRIBERS SHARES

LI CHANGSONG. 2500 éﬁjﬂ;ﬁ‘ﬁ

PASSPORT NO. EE7092214

1500

GAO SHUBIN % W

| PASSPORT NO. ED8362408

i

< e NG

S gt R

Witness to theﬁ‘ﬂfignatures: i e ;.%q}ff_lt:fﬁfa.;
Signature: \ULL(\TM\ HRIT e V&
) ~_d o e

Postal Address: \QQ U‘j DQM ECY s
Qualification: F MWL Iie < N =i /
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THE COMPANIES ACT
(ACT NO. 12 OF 2002)
PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION OF
YUANDA INVESTMENT AND TRADING COMPANY LIMITED.

The Regulations contained in part ii of table A (which makes reference to part |
table A) shall apply with modifications as hereafter contained and in case of
conflict(s) between either part i or i of table A and these Articles, the articles shall
prevail.

INTERPRETATION

In these articles: -

“The Act' means the Companies Act;

“The articles" means the articles of the Company;

“The articles” in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect.

“The seal’ means any person appointed to perform the duties of the secretary of
the company.

“Secretary” shall mean any person appointed to perform the duties of Secretary
of the company

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photograph, and other
modes of representing or reproducing words 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 any statutory modification
thereof in force at the date at which these articles become bind on the company.

MEMBERS

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

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

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year, and shall
specify the meeting as such in the notice calling it, and not more than fifteen



months shall elapse between the date of one annual general meeting of the
company and that of the next.

All general meetings other than annual general meetings shall becalmed
extraordinary general meetings.

The directors may, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meetings shall also be convened on such
requisition, or in default, may be convened by such reguisitions, as provided
by section 133 of the Act. If at any time there are nol within the Tanzania
sufficient directors capable of acting to form a quorum, and director or any
two members of the company may convene an extraordinary general meeting
inthe same manner as nearly as possible as that in which meeting may be
convened by the directors.

NOTICE OF GENERAL MEETINGS

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

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

by shorter notice than that specified in this article be deemed to have been

duly called if it so agreed.: -

(a) In the case of a meeting called as the annual general meeting, by all
the members entitled to attend and vote thereat; and

(b) In the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority together representation not less than ninety — vie parent of the
total voting rights at that meeting of all the members.

Subject to the provisions of the articles, the notice shall be given to all the

members, to all persons entitled to a share in consequence of the death or

bankruptcy of a member and to the directors and auditors. The accidental

omission to give notice of a meeting to, or the non receipt to notice of a

meeting by any person entitled to receive notice shall not invalidate the

proceedings at that meeting.



10.

11

12.

13:

14

PROCEEDIGNS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is transacted at an annual general meeting,
with the exception of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the directors and auditors, the electron
in the place of those retiring and the reports of the directors and auditors, the
election in the place of those retiring and the appointment of, and the fixing of
the remuneration of the auditors.

No business shall be transacted at any general meeting unless a quorum of
members is present at the time whether meeting proceeds to business, two
persons, entitle to vote on the business to be transacted, each being a
member or proxy for a member or a duly authorized representative of a
corporation, shall be a quorum.

If within half an hour from the time appointed for the meeting quorum is not
present, or if during the course of a meeting a quorum is not present, the
meeting shall stand adjourned to the same day in the next week, at the same
time and place, or to such other day and at such other time and place as the
directors may determine.

The Chairman, if any, of the board of directors or in his absence some other
directors nominated by the directors shall preside as chairman of the general
meeting , but if neither the chairman nor such other director (if any) be
present within fifteen minutes after the time appointed for the holding of the
meeting and willing to act, the directors present hall elect one of their
number to be chajrman of the meeting and, if there is only one director
and willing to act, he shall be chairman.

If at any meeting no director is willing to act as chairman or if no director is
present within fifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of their number to be a
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 time and from place to place, but no business shall be transacted at
any adjourned meeting other than the business which might properly have
been transacted the meeting had the adjournment not taken place. When a



15.

16.

V7

18.

19.

meeting is adjourned for fourteen days or more, at least seven clear days
notice of the adjourned meeting shall be given specifying the time and place
of the meeting and the general nature of the business 1o be transacted. Save
s aforesaid it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeting.

At any general meeting resolution put to the vote of the meeting shall be

decided on a show of hands unless a poll is (before or on the declaration of

the result of the show of hand demand.

{a) by the chairman; or

(b) by at least (three) members present in person or by proxy. or

(¢) by any members present in person or by proxy and representing not less
than one — tenth of the total voting rights of all the members having the
right to vote at the meeting.

Unless a poll be so demanded declaration by the chairman that a resolution
has on a show of hands been carried or carried unanimously or by a
particular majority, or lost and an entry 10 the effect in the book containing the
minutes of proceedings of the company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favor of
or against such resolution.

Except as provided in article 18, if a poll is duly demand 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 demand.

In the case of an equality of votes, whether on a shoe of hands or on a poll,
the chairman of the meeting shall be entitled to a second or casting vote.

A poll demanded on the election of a chairman, or on a question of
adjournment, shall be taken immediately, A poll demanded on any other
question shall be taken either immediately at such time as the chairman of the
meeting directs, or any business other than upon which a poll has been
demanded may be preceded with pending the taking of the poll.

A resolution in writing executed by or on behalf of each member who would
have been entitled to vote upon it if it had been proposed at a general
meeting at which he was present shall have effect as if it had been
passed at a general meeting duly convened and held, and consist of several



20.

2k

22.

23

24,

25,

26.

instruments in the like form each executed by or on behalf of one or more
member,

VOTE OF MEMBEERS
Every member shall have one vote.

A member in respect of whose estate a manager has been appointed under
saction 26 of the Mental Diseases Ordinance, may vote, whether on a show
of hands or on a poll, by his said manager, and any such manager may, on
a poll, vote by proxy.

No, a poll votes may be given either personally or by proxy.
On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorized in writing, or if the appointer is a
corporation, either under sea or under the hand of an officer or attorney duly
authorized A proxy need not be a member of the company.

The instrument appeinting a proxy and the power of attorney or other
authority, if any, under which it is signed or a naturally certified copy of that
power or authority shall be deposited at the registered office of the company
or at such other place within the Territory as is specified for that purpose in
the notice convening the meeting, not less than 4B hours before the time for
holding the meeting of adjourned meeting at which the per son named in the
instrument proposes to vote, or, in the case of a poll, not less than 24 hours
before the time appointed for the taking of the poll, and in default the
instrument of proxy shall not be retreated as valid.

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

e i e R cveiss Livaited
IV . ... oo e smnn siis s O i s s amas being member/members
Of the above-named company, hereby appoint of ...
O fAIlING DI ivassmes srepemmesmns s sneeae o s as my/our proxy

to vote for mefus on mylor behalf at the (annual or extraordinary, as the case
maybe) general meeting of the company tobe heldonthe.............



27,

28.

25

30,

thereof.
AT (12T [ —————— [ P R U e AR s

Where it is desired to afford members an opportunity of voting for or against a
resolution the instrument appointing a proxy shall be in the following form or a
form as near thereto as circumstances admit: -

ar failing him....................o st s s a S Y QU progy
to vote for melus on myfor behalf at the (annual or extraordinary, as the case
may be) general meeting of the company to be held onthe.............

57 v e PR A R and at any adjournment
thereof.
Sigaed this i wseaammmemsaisis dayof ... 2022

This form is to be used in favor of/against the resolution. Unless otherwise
instructed, the proxy will vote as he thinks fit.

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

A vote given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, or by the duty authorized representative of a corporation
shall be valid notwithstanding the previous determination of the autharity of
the person voting or demanding 2 poll unless notice of the determination
was received by the company at its registered office (or at such other place
at  which the instrument of proxy was duly deposited) before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS:

Any corporation which is a member of the company may be resolution of its
directors or other governing body authorize such person as it thinks fit to
act as its representative at any meeting of the company, and the person so
authorized shall be entitled to exercise the same powers On behalf of the
corporation which he represents as that corporation could exercise if it
were an individual member of the company.



31.

32.

33.

34

35.

36,

37

38,

DIRECTORS

The Number of the directors and the names of the first directors shall be
determined in writing by the subscribers of the memorandum of association.
The said directors shall hold office at the pleasure of the shareholders and
shall have all powers of directors to execute duties of the company.

The remuneration of the directors shall from time to time be determined by
the company in general meeting. Such remuneration shall be deemed to
accrue from day to day. The directors shall also be paid all traveling, hotel
and other expenses properly incurred by them in attending and returning from
meetings of the directors or any committee of the directors or general
meetings of the company or in connection with the business of the company..

BORROWING POWERS
The director may exercise all the powers of the company fo borrow money,
and to mortgage or charge its undertaking and property, or any part thereof,
and to issue debentures, debenture stock and other securities, whether
outright or as security for any debt, liability or obligation of the company or
any third party

POWERS AND DUTIES OF DIRECTORS
Subject to the provisions of the Act, the memorandum and the articles and to
any directors given by special resolution, the directors, who may exercise all
the powers of the company, shall manage the business of the company. No
alteration of the Memorandum or articles and no such directions shall
invalidate any prior act of the directors, which would otherwise have been
valid. The powers given by this article shall not be limited by any special
power given to the directors by the articles and a meeting of directors at
which a quorum is present may exercise all powers exercisable by the
directors.
The directors may be power of attorney appoint any person to be the attorney
or agent of the company for such purposes and on such conditions as they
determine, including authority for the attorney or agent to delegate all or any
of his powers.
All cheques, promissory notes, drafts. bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the company,
shall be signed, drawn, accepted, endorsed, or otherwise executed, as they
case may be, in such manner as the directors shall determine from time to
time by resolution.
The directors shall cause minutes to be made in books provided for the
pUrpose. -



9.

40.

41.

42,

(a) of all appointments of officers made by the directors;

(b) of each name of the directors’ present at each meeting of the directors
and of any committees of the directors;

(c) of all resolutions and proceedings at all meetings of the company, and of
the directors, and of committees of directors.

DISQUALIFICATION OF DIRECTORS
The office of directors shall be vacated if the directors: -

(a) With the consent of the company in general meeting holds any other office
of profit under the company, or

(b) Becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) Cases to be a director by virtue of any provision of the Acl or becomes
prohibited by law from being a director; or

(d) Becomes of unsound mind; or

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

(f) Is directly or indirectly interested in any contract with the company and
fails to declare the nature of his interest in a manner required by the act.

A director shall not vote in respect of any contract in which he is interested
or any mater arising thereat, and if he does so vote shall not be counted.

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

The directors may appoint a person why is to act to be a director, either to fill
a vacancy or as an additional director, but so that the total number of
directors s hall not at anytime exceed the number fixed by or in accordance
with these articles. Any director so appointed shall hold office only until the
next following annual general meeting, and shall then be eligible for re-
election.

The company may by ordinary resolution, of which special notice had been
given in accordance with section 144 of the Act, remove any director before
the expiration of his period of office notwithstanding anything in the article or
any agreement between the company and such director. Such removal shall
be without prejudice to any claim such director may have for damages for
breach of any contract of service between him and the company.



43.

44,

45.

46.

47,

48,

49,

The company may be ordinary resolution appoint another person in place of a
director removed from office under the immediately preceding article. Without
prejudice to the powers of the directors under article 40 the company in
general meeting may appoint any person to be a director either to fill a
vacancy or as an additional director. -

Subject to the provisions of the articles, the directors may regulate their
meetings as they think fit. Questions arising at a meeting shall be decided by
a majority of votes. In case of an equality of votes, the chairman shall have a
second or casting vote. A director may, and the secretary at the request of a
director shall. call a meeting of the directors. It shall not be necessary to give
notice of a meeting of directors to any directors who are absent from
Tanzania.

The quorum necessary for the transaction of the business of the directions
may be fixed by the directors and unless so fixed shall be two.

The continuing directors may act notwithstanding any vacancy but, if and so
long as their number is reduced below the number fixed by or pursuant to the
articles of the act for the purpose of increasing the number of directors to that
number. or summoning a general meeting of the company, but for no other
purpose.

The directors may appoint one of their numbers to be the chairman of the
board of directors and determine the period of which is to hold office. Unless
he is unwilling to do so, the director so appointed shall preside at every
meeting of directors at which he is present. But if no such chairman is
appointed, or if he is unwilling to preside, or 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.

The directors may delegated any of their powers 10 any committee
consisting of one or more directors; any committees so formed shall in the
exercise of the powers so to any such regulations, the proceedings of a
committee with two or more members shall be governed by the articles
regulating the proceedings of directors so far as they are capable of

applying.

Al act done by a meeting of the director or of a committee of directors or by
a person acting as a director shall, notwithstanding that it be afterwards



50.

o1,

52,

53

54.

discovered that there was some defect in the appointment of any such
director, or that any of them were disqualified from holding office, or hand
vacated office, or were not entitled to vote, be as valued as if every such
person had been duly appointed and was qualified and had continued to be
a director and was entitled o vote.

A resolution in writing signed by all the directors entitled to receive notice of
a meeting of the directors, or f a committee of directors, shall be as valid and
effectual as if it had been passed at a meeting of the directors or (as the
case may be) a committee of directors duly convened and held, and may
consist of several documents in the like form each signed by one or more
directars.

SECRETARY

The Secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit, and any
secretary so appointed may be removed by them.

A provision of the Act or these articles requiring or authorizing 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.

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

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

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

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

(c) the assets and liabilities of the company.

Property books shall not be deemed to be kept if there are no kept such
books of account as are necessary to give a true and air view of the state of
the company's affairs and to explain its transactions.



25.

56.

<

58.

39,

60.

The books of account shall be kept at the registered office of the company, or
subject to section 151 (4) of the Act, at such other place or places as the
directors think fit, and shall always be open to the inspection of the directors.

No number shall (as such) have right of inspecting any accounting records or
other book or document of the company except as conferred by statue or
authorized by the directories or by ordinary resolution of the company.

The directors shall form time to time in accordance with sections 153,155 and
150 of the Act, cause to be prepared and to be laid before the company in
general meeting., such profit and loss accounts, balance sheets, group
account (if any) and report as are referred to in those sections.

In accordance with section 164 of the Act, the copy of the company’s annual
accounts to be laid before the company in general meeting together with a
copy of the directors report and the auditors shall not less than twenty — one
days before the date of the meeting be sent to every member of, and every
holder of debentures of, the company. Provided that this regulation shall not
require copy of those documents to be sent to any person of whose address
the company is not aware or to more than one of the joint holders of any
debentures.

AUDIT
Auditors shall be appointed and their duties regulated in accordance with
section 170 to 179 of the Act.

Any notice to be given to or by any person pursuant to the articles shall be in
writing except that a notice calling a meeting of directors need not be in
writing. The company may give any notice to a member either personally or
by sending it by post in a prepared envelope addressed to the member at his
registered address, or is leaving it at that address. Where a notice is sent by
post, service of the notice shall be deemed to be affected by properly
addressing, prepaying, and posting a letter containing the notice, and to have
been affected at the expiration of seventy — two hours after the letter
containing the same was posted. A member whose registered address Is not
within the Tanzania and who gives to the company an address within the
Tanzania at which notices may be given him shall be entitied to have notices
given to him at that address, but otherwise no such member shall be entitled
to receive any notice from the company.



WE, the several persons whose names, addresses and description are
subscribed, are desirous of being formed into a company in pursuance of this
Articles of Association, and we respectively agree tultake the number of shares
in the capital of the company opposite our respective names.

"ADDRESSES AND DESCRIPTION OF | NUMBER " OF | SIGNATURES |
' SUBSCRIBERS SHARES |

LI CHANGSONG. 2500 | 5575 A

PASSPORT NO. EE7092214

| 1500 ! )
GAO SHUBIN 3,1 i?
| PASSPORT NO. EDB362408 - it? M
o p OF | W
Dated at@gbg“ﬂhls B @unk— .. 2022
Witness to the-gbdve signatures: ’
Signature: ____% S A AN !
_u e |
Postal Address: _(0® WL DM '3 (222 B
Qualification: ]“i D”@C-%ﬁ . AR 1)



P.O.BOX 9393, Dar es Salaam |

PHONE: +255 22 2180141, 2180113, 2181113, FAX: +255 22
212180371
E-MAIL: usajii@brela.go.lz

HUSINESS REGISTRATIONS AND LICENSING AGENCY WEBSITE: hitp://www.brela.go.tz

Payment Order
Payment Order number: 1684314

Payment Order date: 051212022
Payment for: Registration of a new company
NB: When paying please indicate Reference D

‘erence 1D (Control Number): 991350788437

Fee Amount Currency
Registration Fees (companies - local) 440000 TZE
Filling Fees (companies Registration - local) 66000 TZS
Stamp Duty (companies) | 6200 TZS
Total: | 512200 28

NB: This Payment order shall remain valid only until 12/12/2022. Failure to compiy you will have to re-submit
all the documents.

Payments Options | Njia za kulipla Huduma

1, Through Direct Bank Deposits / Kwa njia ya kuweka Fedha kwenye Tawl la Benki Wakala '-l,'a Banki
Diract Bark Deposit can be mada through any hranch of CROB/MNMB/NBC Bank using Control Numbsr: 991350788437

Nanda kwenye Tawi lofote la Benki / Waksia wa Benki ya CROB/NMBMNEC kwa hulumia Namba ya |Kumbukemby ya Malipo: 9971350788437

[aank Name NMB CRDB | NBC

IIFT Code MMIBTZTZ CORUTZTZ MLCBTZTH
Account Name BERELA BRELA! BRELA
Account Mumber (TZ3) 20401000047 D1J1UUPES31DD 011138000320
|Account Number (USD) 20410002044 0250270344200 011105017693

Mote to Commuercial Banks: |

{i) Please caplurs the above infarmation correctly. Do not change or add any text, symbols or digits gn the information provided,
i) Figld 52 of MT103 i= an “pecaunt Number” with value: i{choose from fable above) Must be chplured corrachly.

(i) Field 70 of MT103 is & "Contral Number” with value: JROC/391350TER43T. Must be captured correcily.

2. Through Mobile Money | Kwa ffta ya Simu ya Mkononi
Use AirTel Money/T igcpesa.:'h’tpesa."HEIDPesa choosing Govarnment payments and entering reference number, 991350788437

Tumia mitandag wa, simu wa AirTe! Ml:u;E}fm'gapﬂsa#dPessfHaJnPesa kupitia menu ya Malipo ya serkall na kuweka namba ya kumbukumbu!
Gu{3I507ER43T |
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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
JIN_HERI TRADING COMPANY LIMITED

The name of the company is “JIN HERI TRADING COMPANY:LIMITED

The regislered office of the Company will be situated mTanzani:E

The objectives for the Company is & Sole pmpn’etur.tﬁll_!'.:ii!:;{:I:ﬁE_El_"‘_-‘t}y. shares.

{a)

{d]

To carry on the business of Real estate property developers, estate deveidpers to carry on the
business of building and hardwarg, construction, "j

To camry on the business as general traders, suppliers, merchants, stockiest, wholesalers,
retailers and dealers in all types of electrical goods, hardware, building materials, spare parts
and maintenance, tyres, tubes, lools and accessories for all types of automctive, motor
vehicles, agricultural machinery, implements, equipmenLLaJI kinds of industial projects
machinery and equipment, timber, fishing gears, computers, office equipments, cooking oil,
foodstuffs, cosmetic's, oils, paints, spirits sheet, hinges, screws, iron monger, textiles piece
geod all types of leather goods, shoes bags and other sirniiar'gmds'

To carry on the business of dealing in importing, expr::rung, matkahng, rnamfautunng stocking,
buying selling whether by wholesale or retall of various Catsfgqpas of goods and merchandise,
and to act as insurance agents, brokers and Manufactureg *raja_ niatives in all fislds. To be
agent of foreign company and o establish business enterpn es whe E'I.B{ small scale, industries
and generally deal in all kinds of general merchants and 1&3 un:ﬁ::rt export and all either by
merchandise and adicles of all description, O

Ta carry on the business as general supplies of all sorts :an'd'-tif;.‘ggsq
services to individuals, offices, industies, shops, schools, Hfactane husp:tats armny, military,
ministries and afl other govemment officas, universities anid a!i n’rher_.p[aces where the services
of a supplier are needed.

To carry on all any of the business of tansport, camage a‘li haulagaﬂmmr'mtms owners and
charter of road vehickzs, aireraft and ships and boats of ¢ evnry de hﬁ'ﬁan and carries of goods
and passengers by road, rall, waler or air and fo: E‘-T'r.aﬂiﬁ - c.quue rnaintain and operate
iransport service of every descrioticn beth puetic and privs and all'services ancillary there 1o
and for such purposes oF 28 mue; gnoent unue.;akmgs-{u p[.m*nase 1ake in exchange, chaser
hire build, contract or ulpf: Wise gequle g o ‘Qwin; Bperalé, work, majiage, malntain, repair,
services ant dl;d| wﬂr and road u.ﬂrqlggi‘ pipcralt and-ves 5.9l %wsupphes tharefore and
'\.-._

5T 5_.;,1-5‘
T T : qd'f{ib!::'g« I"". p-:-f
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{a)

(i

(k}

services and deal with and road vehicles, aircraft and vedsels of gvery supplies therefora and
10 conduct any such busingss within the country or any other slate in Africa or Europe or Asia
and or any other foreign country.

Torcarry on the businass as manufacturers, principals or jagents representatives of imparting,
exporting. buying, selling, distributing of new and used molor vehicles, cars, trucks, lorres or
other vehicles, motor vehicles spares and parts of all de cription, railway, fuel and other oils,
petroleum of all kinds, Iyres and iubes, batteries, t}atterﬂl, battery soiution and olher spares,
accessories, molor cycles, tractars, fmining equipments, fishing gears, agriculural and
indusifial machinery and equipments, new and sacend hand spare parts and acoessories and
generally 1o deal in all lypes of motor spare parts and industrial and agricultural machinery and
parts, eleclronic goods and accessories thereaf,

To carry on the business of miners and mining in all their Irarmhes and for the said purpose to
peg, purchase, take on lease or exchange or olherwise acquire concessions, grants,
gasements, oplions, claims, properies, casselies and effects supposed to contain minerals,
diamands, or other precious stones and any interest therein, and to explors, mine, work, excise
devslop and turn to account mines and mining rights and any undertaking connecied therewith,

To carry on the business of gemstone dealers, buyers, sellers, imporiers, exporters, cufters
and selters of gamsiones, precious and semi-precious storles, diamonds. emeralds, sapphires,
rubies, agate, Tanzanite Rhodalite, Gamets, Berlyony, topaz amethysl, opal, pearls, corals,
aiexandrile and dealers and buyers, sellers, smiths and handlers of gold, platinum, silver,
Coppet. nicket, mercury, aluminum, brass and all metals and their aliays as well a3 any other
things connected with or incidental to the jewielry businass.

Ta carry on the business as general food processors, packers, to be general suppliers of foods
stuffs and agricultural crops, grain millers, food mixers, general exporters of fresh fruits,
vegetables and flowers, 1o act as agents of buying and selling all kinds of food stuffs,
agricultural equipments of every descriplion, and generally o deal in any other business
connected therawith.

To tarry on all or any olher business of putlishing, printing, distributing and selling of business,
management, indusirial, scientific, academic, communications, financial, agncuitural, social
and environmental information's technology periodicals, brochure and books and any other
reading material '

i ] bin .II' e
To carry on busingss as safar conirach 1S, Organizers aﬂq operators and-io Eﬁui[ir arganize
and arrange hunting, photographic, cinematic, explaration| and cinematoyraphic expedilions
and generally 1o organize and provide faciities for tourist safari adveniures of every kind
ncluding but not fimited fo game, fishing, river caraceing.l kayaking, and other safans and
exceditions of every description, photograshers suppliers and caterers for hunfing, fishing,
pnciagrapiic, sight-seeing and other expadilions whatsoever,
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T cary on the business of supplying of stationery, office equipment, writing materials,
teaching aids and other educational establishment [and as agents, school uniforms and
stationers in all ther business and to buy and sqll stationery, office requirements and
equipment, all lypes of books, sundry goods and to acl as general merchants and commission
agents ¢f print and bind and manufacture stationars and other requirements.

(m) To carry on the business zs general commercial company, to trade whatsoever and the

(n)

(o

(P}

company has power 1o do all such things as are incidental or conducive o the carrying on of
any trade or business by it.

To carry on Ine business of wholesalers, retailers, LEnera! fraders, suppliers, merchanis,
Importers, exparters, stockies! and dealers in all types of shoes, belf clothes, textile materials,
tie and dye, boutique, bags, flowers, seling second hand clothing, dresses of types and
description whatsoever,

To carry on the business of general merchants, gent‘ral store-keepers, universal providers,
Imgorters, exponers, suppliers. wholesaie and Jor retail traders, dealers of piece wood, painis,
hardware, glassware, crockery, cutiery, ironmongery, trners and other housshold fittings and
requirements olher adicles and commooities of personal, household use and consumption
pravisions, lexties, medicines, drugs, chemical, surgical, option, photographic and olher
Instruments, apparatus and materials, motor vehicles, automobiles and generally in all
manufactured goods of all types and merchandise of all‘kinds,

To carry on the business of household, domestic appliance and electrical goods, audio visual
goods, electronic items, building material, hardware's, foodstuffs, agricultural products and
merchandise of every of every nature, kind and description whatsoever as a dealer,
whalesaler, retailer, distnbutor, importer, exporier and a‘!er sales service and repairing

To carry on the business and acl a5 managers of investments and investment campany, real
estale agents. property managers. developers, values, decoraiors, enginsers and 1o generally
bz able 1o carry out aclivities of any description with regards ia land, property and real estate,
investment in any type of propedty, buildings. Lands, securities, bonds, shares and any
property ectas @ holding company with subsidiaries and invest in any projects as the company
may think fit,

To carry on the business of cleanng and forwarding agenis, commission agents transporters,
freighters, naulers, customs bonded warehouse and godown keepers, cargo and travel agents,
nsurance agenis, tourist agents, manufaciures re;{lesantalives, ioad conlractors, cargo
supenntendents, packers, machinery haulage specialists, warehousemen, engineers,
electricians, motor cars, cabs, omnibus, lories, oil tank and coach proprietars and
transporiers, civil ranspart contraciors and Iranspn:}rler\siby any other means of conveyance of
pecpie and goods in Tatzania and the neighbouring f:c:unhi{:s and in such olher place of
piaces as may from time 1o fime be determined by the company, engage in and or otherwise
carry on the business as transporlars and transport ageTs, freight [qﬁ{wrg_arde;s_

I""\.'l
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(8) To carry on the business of spare pars for different types of machines and instruments
including motor vahicles, cars, trucks. Lomias or other vahicles, agncultural imgiements, mining
implements and any olher machinery, tool maker, metal workers; boil makers and any other
sind of macnine whatsoever '

(I} To camy on the business of agents, consultants on representatives of foreign or local
manufactures, industries or olher like organizations: in any type of goods, producls,
commodities and senvices,

(U] To carry on the business as general buyers, exporters of agricullural crops and products, such
as coffee, tea, sisal, colton, beans, cashewnuls, cereals, peanuts, cowpeas, yellow Gramm
green monks and to be general suppliers in local and export markets, to be general bakers and

confectioners and generally to be traders and manuracturrrs of the above.

[v) To carry on all or any other business of publishing, printing, distributing and selling of
business, management, industrial, scientific, academic, communications, financial, agricultural,
social and envirenmental informalion’s technology perioticals, brochure and books and any
giner reading materials. '

(W] To carry any other trade or business whalever which lcan in the opinion of the Board of
Directors be advantageously carried on by {he company in connection with the zbove business
or the general business of the company, i

{x) To carry any other trade or business whalever which l_z:an in the opinion of the Board of
Directors be advanlageously carned on by the company i connection with the above business
or the general business of the company r‘

{y) Te purchase or acquire freehold, leasehold or other imrrlmab[e property generally and aiso
rights, privileges and easements aver or in respect of any property movable or immovable to
pay for the same in cash or in any other manner agreed Lipon, and to take over and assume
liabilities for payments of all moneys owing whatsoever under and by virue of any morgages,
charges or other existing and charged upan any and afl such property as may be purchzsed at
any lime by the company from any government, person, fjrm or company and fo do all things
and execute such decumenls and deed &s may be necessary (o that end.

(z

To advance money 10 any person or persons or carporations, either with or without interest
upon tne security of freefiold or leasehold property by way of morlgage, or upon marketable
security and in particular to advance money to shareholders in the company, and others upon
the security of or for the pumeose of enabling the person bomowing lhe same o effect o
purchase, or enlarge of repair any house of bullding or to p archase the free simple or any term
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or terms of years of any property in Tanzania, or elsewhare upon such terms, and conditions
as the Company may think fit.

{22)To purchase, fake on lease and otherwise acquire f#r investment or resale any estate, land,
buildings, easements and olher rights and interest in immovable property or any lenure in
Tanzania and elsewhere and to sell let or lease exchange or otherwise dispose of grant rights
over any immoyabtle property, belong tc the mmpan}ri

{bb}To purchase, take or lease or in exchange, hire or otherwise acquire and hold any state or
interest in any lands buildings, casements, rights, |licenses secrel processes, machinery,
plans, stock, in trade and real or personal property of any kind.

(ec) To act as agents for the sale and purchase of any stdcks shares or securities or for any other
monetary or mercantiie transactions,

(dd)To act as execulors and tnistees of wills and selllements made by customers and athers and
undertake and execule trusts of all kinds.

(ee)To do all or any of the above things in any part of the world and either as principals, agents,
lrustees, contraclors or otherwise, and their alone or In conjunction with others and either or
though agents, sub-contractors, truslees and otherwise.

(M To remunerate any persen, firm o company renden’ngl, services to this company, whether by
cash payments or by allciment to him or them of shargs ar securities of the company credited
and paid in full or in part, ctherwise, |

(99) To sccept for safe custody and keep for customers of the company all kinds of securities
valuables and things. |

(hn) To lend money on any lerms that may thought fit, and particularly to customers or other person

or corporations havirg dealing with societies and to give any guarantees that may bhe
expedient, '

(i} To advance money to shareholders in the company, anL other {o the purpese of enabling the
person borrowing the same erecl or purchase, or enlame or repair any hause or building or to
purchase the fee simple or any less estate or imerestiig, or to lake demise for any term or
lerms of years of any freehold or leasehold property upon such terms and conditions as the
company may think fit. -

i} To invest and deal with the moneys of the company rot immediately required, upon such
securities and in such manner as may from time to fime e determined.

(kk) Ta distribute smong the members in pieces and propery of the company, or any proceeds sale
or disposal of any propery of the Compary.
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(I} To draw, make accep!, endorse, discoun! execute and issue promissory notes, bills of lading
warrants debentures and negoliable or transferable instruments.

{mm} To act as agenis er broker, and as trustees for any person firm or company, and fo
underiake and perorm sub-contracts and alse to actin any other business of the company
Inrough or by means of agents, brokers, sub-contractors or others.

(nijTo obtain any provisional order, ordinance or act of [Inariiamenl for enabling the company to
carmy any of it is objects into effect, or for affecting any modification of the Company's
constitution, or any olher purpose which may seem expedient, and 1o oppose any procesdings
orapplications which may seem calculated, directly to d'r&i!.!diCE the campany's interest,

[o0)To take or otherwise and hold shares in any other r;{:m;lany hiaving objects allogether ar in pan
similar to this company, or camrying on any business capable of being conducted so as directly
or indirectly to benefit the company. T

{ep) Te transact or carry on all kinds of Agency business and in particular in relation to the
investment of money, the sale of property and the collection and receipt of money.

That the meaning of any general word or words in anJ paragraph of this clause shall not be
resliicled by being construed ejusdem generis with anyl pariicular word or words in the same
paragraph. |

The liability of the Members is limited.

The capital of the company is shillings 100,000,000/~ divided into 1,000 shares of shillings
100,000/ each,

The company shall have powers 1o increase its capital and to divide the shares in its capital for (e
ime being into several classes of stock or shares and te altach thereto respectively such
preferential, deferred of special rights, or condition ag may be determined by or in accordance with
Articles of Association of the company,

e, the several persons whose names and addresses arg subscribed are desirous of being
formed inlo a cempany. In pursuznce of this MEn‘iQFﬂndUI‘I’f of Association and we respeclively
agree 10 take the number of shares in the capital of the ni:mpany set opposile our respeclive

Names. i
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