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THE COMPANIES ACT (NO. 12 OF 2002)

MEMORANDUM OF ASSOCIATION
OF
MERCURY MARINE LIMITED

1. The name of the Company shall be MERCURY MARINER LIMITED
2. The Registered office of the Company will be situated in Mainland Tanzania

3. The object for which the Company is incorporated are:
a) 0311 — Marine Fishing
b) 0312 — Fresh Water Fishing
c) 0321 — Marine Aquaculture.
d) 0322 — Fresh Water Aquaculture.
e) 1020 — Processing and preserving of Fish, Crustaceans and Mollusks
f) 1010 — Processing and Preserving of Fish

4, The Liability of the members is Limited.

5. The share capital of the company is Tanzania shillings Eight Hundred
Million Only (800,000,000/=), divided into Eighty Thousand (80,000)
Ordinary shares of Tanzania shillings Ten Thousand (10,000/=) each and the
company shall have power to increase its capital and to divide the shares in
its capital for the time being into several classes of stock or shares and to
attach thereto respectively such preferential, deferred or in accordance with
the Articles of Association of the company.

We the several persons whose names and addresses are subscribed are desirous of
being formed into a company in pursuance of this Memorandum of the Company
and we agree to take the number of shares in the capital of the company set

opposite our respective names:



NAMES, ADDRESS AND NUMBER OF SHARES | SIGNATURES
DESCRIPTION OF TAKEN BY EACH
SUBSCRIBERS SUBSCRIBER N

LUO MINGFENG
Room 3202, Singga Commercial 20,000
Centre, 144-151 Connaught Road
West Hongkong, China
BAI MEI B !
No. 2 Huxin Street, Qinglong 20,000 / 2] j é
District, Yunyang  Country,
Chonggqing China

Dated at Mwanza this g day of febran ¥ 2022

WITNESS TO THE ABOVE SIGNATURES:

NAME Juolanden  Angelo 1
. % ot

SIGNATURE ¥ o
POSTAL ADDRESS: Box 629 /\mu\('gc,ﬂofm /S
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THE COMPANIES ACT NO 12 OF 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
MERCURY MARINER LIMITED

INTERPRETATION

In these articles:-
“the Act” means the Companies Act;
“the articles” means the articles of the company; .
“clear days” 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;
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 which these articles become
binding on the company.

MEMBERS

The number of members with which the company proposes to be
registered is Four but the directors may from time to time register an
increase 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 Compaqy sl}all in- each year hold a general meeting as its annua]
general meeting in addition to any other meetings in that year, and shal]
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.

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
requisitionists, as provided by section 133 of the Act. If at any time there
are not within the Tanzania sufficient directors capable of acting to form
a quorum, any director or any two members of the company may
convene an extraordinary general meeting in the 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:

(a)  inthe 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 Seventy Five percent
of the total voting rights at that meeting of all the members.

PROCEEDINGS 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 election in the place of those retiring and the appointment of, and the
fixing of the remuneration of the auditors.

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 at the meeting had the adjournment not



10.

taken place. When a 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 to be transacted. 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,

CALL UP FOR SHARES

The Board may, from time to time, make calls upon the Members in
respect of any moneys unpaid on their shares and not, by the conditions
of allotment thereof, made payable at fixed times and each Member shall,
subject to the Company giving to him 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 Board may determine.

TRANSFER OF SHARES

The Directors may in their direction and without assigning any reason
thereof refuses to register the transfer of any share to any person who it
shall in their opinion be undesirable for any reason whatsoever to admit
to membership.

(a)  No share shall be transferred to a person who is not a member so
long as any member of any person selected by the Directors as one
whom it is desirable in the interest of the Company to admit to
membership. '

(b)  Every shareholder or trustee in bankruptcy, or any person who may
desire to sell or transfer any such shares and ¢veryonewho may
desire to sell or transfer any such shares and every personal
representatives of a deceased shareholder shall give notice in
writing to the Directors that he desires to make such sale or
transfer. Such notice shall constitute the Board of Directors of the
Company as his agent for the sale of the said shared upon between
the party giving such notice and the board, or in case of difference
to the determined by the Auditor of the Company.

RANSIMISSION OF SHARES




11.

12.

13«

14.

LS.

In the case of the death of a Shareholder, the survivors or survivor, where
the deceased was a joint holder, and the executors or administrators of
the deceased where he was a sole or only surviving holder, shall be the
only persons recognized by the Company as having any title to his
shares; Provided that nothing herein contained shall release the estate of a
deceased Member from any liability in respect of any share solely or
jointly held by him.

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 required by the Board, 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 share as the deceased or
bankrupt person could have made but the Board shall, in either case, have
the same right to refuse or suspend registration as it would have had in
the case of a transfer of the share by the deceased or bankrupt person

before the death or bankruptcy.
FORFEITURE OF SHARE

If a Member fails to pay any call or installment of a call on the day
appointed for payment thereof the Board may, at any time thereafter
while any part of such call or installment remains unpaid, serve a notice
on him requiring payment of so much of the call or installment as is
unpaid together with any interest which may have accrued and all
expenses that may have been incurred by the Company by reason of such

non-payment.

The notice shall specify a date, not less than fourteen days from the date
of service of the notice, on or before which and the place where the
payment required by the notice is to be made and shall state that, in the
event of non-payment at or before the time and at the place appointed, the
shares in respect of which such call was made or installment is payable
will be liable to be forfeited. The Board may accept the surrender of any
shares liable to be forfeited hereunder and, in such case, references herein
to forfeiture shall include surrender.

If the requirements of any such notice are not complied with, any shares
in respect of which such notice has been given may, at any time after the
date specified therein, before the payment required by the notice has been



16.

17,

18.

19,

20.

made, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture.

Forfeited shares shall be deemed to be the property of the Company and
may be sold, re-allotted or otherwise disposed of upon such terms and in
such manner as the Board may think fit but, at any time before a sale, re-
allotment or other disposition, the forfeiture may be cancelled on such
terms as the Board may determine.

DIRECTORS

Until otherwise determined by the company in General Meeting the
Directors shall not be less than two and not more than four in number.

The following person shall be the first Directors of the company:-
1. LUO MINGFENG
2. BAI MEI

The shareholding qualification for Directors may be fixed by the
company in General Meeting, and unless and until so fixed no
qualification shall be required.

BORROWING POWERS

The Directors may from time to time in their discretion raise or borrow
for the purpose of any Company’s business such sum or sums of money
as they think fit.

The Directors may secure the repayment of or raise any such sum or
sums as aforesaid by mortgage or charge upon the whole or any part of
the property and assets of the Company present or future including its
uncalled capital for the time being, or by the issue at such price as they
may think fit, of bonds or debentures either charged upon the whole of
any part of the property and assets of the company or no so charged or in
such other way as the Directors may think expedient.
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22,

23.

24.

VOTE OF MEMBERS

On a show of hands every member present in person shall have one vote.
On a roll every member shall have one vote only for the shares of which
he is holder.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated if the Director;

(c) Becomes bankrupt; or

(d) Is found to be a lunatic or becomes of unsound mind; or

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

(f)  Abstains himself from meeting of the directors for a period of six
months without special leave of absence from the other Directors.

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 Secretary or other person as
aforesaid shall sign every instrument to which the seal of the Company is

so affixed in their presence.
ALTERNATE DIRECTORS

Any director shall have power to nominate any person to act or attend as
alternate Director during his absence or during his inability so to act.
Such Director shall be subject in all respects to the terms and conditions
existing with reference to the other Directors and such Alternate Director
shall exercise and discharge all the duties of Director whom he represents



25.

26.

27.

28.

29:

SECRETARY

y the Board for such terms at such

The Secretary shall be appointed b
think fit, and any

remuneration and upon such condition as it may
Secretary so appointed may be removed by the Board.

WINDING UP

With the sanction of a special resolution of the shareholders any part of

the assets of the Company including any shares in other Companies may
be divided between the members of the Company in special or may be
vested in Trustees for the benefit of such members and the liquidation of
the company may be closed and the company dissolved but so that no
member shall be compelled to accept any shares whereupon there is any
liability.
ALTERATION OR ADDITION

Act and to those contained in the

Memorandum of Association the Company may by Special resolution
make alteration or addition so made shall be as valid and effectual as if
originally contained in those articles and be subject in like manner to

alteration by Special resolution.

Subject to the provisions of the

AUDIT

Auditors shall be appointed and their duties regulated in accordance with
sections 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 by leaving it at that address.
Where a notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying, and posting a letter
containing the notice, and to have been effected 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 ;vho
gives to the company an address within the Tanzania at which notices
may be given him shall be entitled to have notices given to him at that



address, but otherwise no such member shall be entitled to receive any
notice from the company.

INDEMNITY

30.  Every Director, Managing Director, Agent, Auditor, Secretary and other
Officer for the time being of the Company shall be indemnified out of the
Assets of the Company against any liability incurred by him in defending
any proceedings, whether civil or criminal in which judgment is given in
his favor or in which he is acquitted or is in connection with any
application in which relief is granted to him by the Court.

We, the several persons whose names, addresses and descriptions as subscribed,
are desirous of being formed into a company in pursuance of this Articles of
Association, and we will respectively take the number of shares in the capital of
the Company set opposite our respective names.

NAMES, ADDRESS AND NUMBER OF SHARES | SIGNATURES

DESCRIPTION OF TAKEN BY EACH
SUBSCRIBERS SUBSCRIBER AN
LUO MINGFENG
Room 3202, Singga Commercial 20,000

Centre, 144-151 Connaught Road
West Hongkong, China

BAI MEI - \
No. 2 Huxin Street, Qinglong 20,000 14 ;Ié
District, Yunyang  Country,

Chongqing China

Dated at Mwanza this 25“:' day of by » 2022

NAME:
SIGNATURE
POSTAL ADDRESS:
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