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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
TEMBO MABATI TANZANIA LIMITED
1. The name of the Company is TEMBO MABATI TANZANIA LIMITED;

2. The registered office of The Company will be situated in the Tanzania Mainland.
3. The objects for which the company is being established are: -

(i) To carry on business of manufacturing of roofing sheet, nails, mesh wire, BRC and
other related materials

(i) To carry on business of Manufacture of cutlery, hand tools and general hardware
and manufacture of other fabricated metal products.

(iif) To carry on business of Forging, pressing, stamping and roll-forming of metal;
powder metallurgy, Treatment and coating of metals; machining

(iv) To carry business of Retail sale of hardware, clay, sand paints and glass in
specialized stores.

(v) To carry on business of Real estate activities with own or leased property, Real
estate activities on a fee or contract basis.

(vi)  To carry on business of Freight transport by road.

(vii)  To import, buy, sell, and resell, spare parts, motor vehicles spare parts, machinery
spare parts, motor vehicle tyres, industrial equipment and spare parts, mining
machinery and spare parts.

(vii) ~ To carry on all or any of the business of furniture, home appliances, interior décor
and all other related activities.

(ix) To carry on business of hotel, restaurant, café, roadhouse, motel, holiday camp,
caravan site and apartment-house keepers, Whole sales (Home accessories,
Beverages) to fit up and furnish any property for the purpose of letting the same to
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visitors or guests whether in single rooms, suites, chalets, caravans' movable
structures, cottages etc.

(x) To carry on business of whole sale, retail, sourcing, importing, supply,
maintenance, installation, and serving telecommunication equipment, electronic
equipment electrical equipment and appliances.

(xi)  To carry on the business of fuel, deal in petrol, diesel, oil, kerosene, mineral oil,
crude oil, lubrication oil, grease, and/or trade as fuel importers, dealers or
distributors and engage in the servicing and repairing of vehicles of all types
generally and other machineries; and to trade as dealers, wholesalers, retailers,
distributors, agents, importers and exporters of hardware.

(xii)  To conduct and deal with the business of cultural safaris and area photographing,
tours operators, travel agency, internet coffee, secretarial services, real estates,
real estate agents.

(xiii)  To enter into joint venture with local and foreign partners, investors and or dealers
for the purpose of carrying out all the businesses herein above mentioned. To
carry on and/or undertake the business of Marketing, Distribution and selling of
food and food product, manufactured consumer goods and any other business
directly related and or connected to the foregoing.

(xiv)  To establish and carry on the business of stationeries, type writing, secretarial
services, photocopying, duplicating, lithographic stereotyping, printing, binding,
supply and servicing of computers, computer wares (Hardware's and software’s),
servicing of office machines and any other work directly and or indirectly
connected to the foregoing objectives.

(xv)  To engage in importation and sale of new and reconditioned house wares
materials, freezers, televisions sets, music systems, computers, laundry machines
and deal in dry clearing business, and importation of office and school and school
equipments sports equipments, and laboratory equipments and any other related
business.

(xvi)  To carry on the business of exporting, buying and selling of fish and fish products,
fishing, fish boats and engines etc. To import, purchase and sell all kind of hospital
equipments, drugs, medicines and to operate the business of Hospital, Clinic,
Pharmacy, Laboratory Services and consultancy and any other business directly
related to the foregoing.

(xvii)  To undertake the business of importing and selling of all kind of building materials
and to carry on the business of construction of buildings, schools, laboratories,
bridges, road, highways and to deal in all types of engineering works, civil
mechanical electrical and chemical engineering works of whatever nature and
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enter into agreement with other parties for purposes carrying on the aforesaid
objectives as confractors, subcontractors, engineers etc.

(xvii) To carry on the business of importers, exporters and sells of all types of farm
products in raw form, processed or semi processed form grain and seed, cotton,
seeds, cotton seeds cakes and to carry on the business of ginning cotton, and
hulling coffee and any other agriculture products.

(xix)  To buy, sell, manufacture and deal in all types of minerals, to carry on the
business of mining, setting and refining any of type of minerals, jewelers etc.

(xx)  To carry on the business of Transportation of cargo and passengers and to
operate motor transport of all kinds including but not limited to tours, leasing and
hiring and to import buy and sell used and or new motor vehicles, bicycles and
engines of all types and its spare parts and accessories.

(xxi)  To carry on the business of importers distributors and sellers of kerosene, petrol,
motor sprit, mineral oil, crude oil, petroleum, lubricants, grease and all other kinds
of petroleum products.

(xxii))  To carry on the business of flour millers, and mill for profit maize, millet, grain and
other foodstuff, chicken feed, animal feed and other related activities.

(xxiil)  To carry on the business hotel, hoister, bar, restaurant, lodge, café motel, holiday
camps and entertainment of every description and to manage tourist business,
tourist's agent and hotels internet café.

(xxiv) To purchase, take on lease, exchange, hire or otherwise acquire and hold any
estate or interest in lands, building, easements, rights, licenses, secret processes,
vehicles, real or personal property of any kind necessary or convenient for the
purpose of or connection with the company business.

(xxv) To draw, make, make, accept, endorse, negotiable, discount, and execute
promissory notes, bills of exchange and other negotiable or transferable
instruments.

(xxvi) To invest in and deal with the money of the company not immediately required for
the purpose of its business on such manner and in such terms as may time to time
be determined.

(xxvii) To enter into contract agreements and arrangements with any other company,
whether in Tanzania or elsewhere for camying out by such other company on
behalf of or jointly with the company any or all of the objects for which the
company is formed.

(xxviii) To borrow or raise money in such manner as the company shall think fit, and in
particular by the issue of debentures or debenture stock, perpetual or otherwise
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either charged upon all or any of the company's property both present and future
including its uncalled capital or not so charged or otherwise howsoever.

(xxix) To carry on any other trade or business whatsoever which can, in the opinion of
the Board of Directors be advantageously carried on by the company in
connection with or as ancillary to any of the above business or the general
business of the company.

(xxx)  To operate motor, ship and aircraft transport of all kinds including the leasing or
hiring of for any period of number of journeys of cars, Lorries, trucks, ships, boats
or any other kind of motor vehicle.

(xxxi) To promote and carry on all types of tourist trade including trade in skin goods and
Curios,

(xxxii) To develop resources and turn to account the developments, Buildings and rights
for the time being of the company and in particularly by laying out and preparing
land for building purposes, constructing altering, pulling down, decorating,
maintaining, furnishing, fitting up and improving building lease or building
agreements, and entering into contract, arrangements of all kinds with builders,
tenants and others.

(xxxiii) To enter into partnership or into any arrangement for sharing profits, union or
interest, co operation, joint venture reciprocal concession or otherwise, with any
person or Company carrying on or engaged in, or about to carry on or engage in,
any business or fransaction which this company is authorized to carry on or
engage in, or any business or transaction capable of being conducted so as
directly or indirectly fo benefit this company. And fo lend money to, guarantee the
contracts of, or otherwise assist, any such person or company, and fo take or
otherwise acquire shares and securities of any such company, and to sell, hold,
reissue, with or without guarantee, or otherwise deal with the same.
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(oxiv) To distribute any of the property of the company among the members in specie
any of them.

(xxxv) To do all or any of the above things in any part of the world and as principals,
Trustees, agents, contractors, or otherwise and by or through trustee, agents, or
otherwise and either alone or in conjunction with others.

4. The liability of the members is limited

5. The share capital of the company is Tshs. 100,000,000/= (Tanzania Shillings one hundred
Million) divided into Ten Thousand (10000) shares of Tshs. 10000/= (Shilling Ten Thousand)
each.

We the persons, whose names and addresses are subscribed, are desirous of being formed into a
company in pursuance of this Memorandum of Association and we respectively agree to take the
number of shares in the capital of the company set opposite our respective names.

Name, Address and Description of | Number of Shares | Signature and seal of

subscriber Taken by Each | subscriber
subscriber

1. YANG ZHAO
CHINA, PEOPLE'S REPUBLIC OF, ¥
HEILONGJIANG, 74 XUEFU ROAD, 20|
APPARTMENT NO. 25, NANGANG 60
DISTRICT, 150300.

2. SAIDI NDIKUMANA
P.0.BOX 2562, PLOT NO. 92, BLOCK ,? ’
NO.F, HOUSE NO.4, MWAI KIBAKI 40 i / ~
ROAD, MWAI KIBAKI STREET, ( K-S

MIKOCHENI WARD, KINONDONI
DISTRICT, DAR ES SALAAM.

Ha
Dated at Dar es Salaam this i dayof..MAGT......... 2023

Witness to the above signatures:-

Signature: ......... &

Qualification: .....7. 3%
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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
TEMBO MABATI TANZANIA LIMITED

PRELIMINARY:

1. The company is a private company and accordingly: -
[a] The company shall not have power to issue any of its shares or debentures to the
public for subscription.

[b] The number of members of the company [not including persons who are in the
employment of the company while in that employment to be members of the
company] is limited to fifty PROVIDED THAT where two or more person hold one
or more shares in the company jointly, they shall for the purpose of this article be
treated as a single member.

[c] The right to transfer shares is restricted in the manner hereinafter appearing.
[d] The company shall not have power to issue share warrants to the bearer.

2. Table ‘A’ in the first schedule to the Companies Act NO.12 OF 2002 shall not apply to the
company.

3. In these regulations, unless the context otherwise requires, expressions defined in the
Company Act or any statutory modifications thereof in force or at the date at which these
regulations become binding upon the company, shall have the meanings so defined and
words importing the masculine gender shall include female and words importing person
shall include bodies corporate.

Scanned with CamScanner


https://v3.camscanner.com/user/download

SHARE CAPITAL

. The original share capital of the company is Shs. 100,000,000/= [Tanzania Shillings one
hundred Million] divided into 10000 [Ten Thousand] shares of Shs.10000/= [Tanzanian
Shillings Ten Thousand] each.

a) If atany time the share capital is divided into different classes of shares, the rights
attached to any class otherwise provided by the terms of issue of shares of that class may
be varied with the sanction of any exira-ordinary resolution passed at a separate general
meeting of the holders of the shares of that class.

b). To every such separate general meeting the provisions of these regulations
relating to general meeting shall mutatis mutandis apply, but so that the necessary
quorum shall be two persons at least holding or representing by proxy two third of
the issued shares of the class and that any holder of shares of the class presentin
person by proxy may demand a poll.

c). For the purpose of this article the right conferred upon the holders of the shares of
any class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class, be deemed to
be varied by the creation or issue of further shares ranking therewith.

. Every person whose name is entered as member in the register of members shall, without
payments, be entitied to one certificate under the common seals of the company paid up
thereon, provided that in respect of a share or shares held jointly by several persons the
company shall not be bound to issue more than one certificate and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivery to all.

. The company shall be entitled to treat the person whose name appears upon the Register
in respect of any shares as the absolute owner thereof and shall not be under any
obligations to recognize any trust or equitable claim to or partial interest in such shares,
whether or not it shall posses other notice thereof.

. If a share certificate is defaced, lost or destroyed it may be renewed on payment of such
fee, if any, not exceeding one hundred shillings and on such terms, if any, as to evidence
and indemnity as the directors think fit.

. LIEN

a) The company shall have a first and paramount on shares for all moneys whether
presently payable or not called or payable at a fixed time in respect of those shares,
and the company shall also have a first and paramount lien on all shares standing
registered in the name of any person for all money presently payable by him or his
estate to the company: but the Directors may at any time declare any share to be
wholly or in part exempted from the provisions of this articles.
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10.

1.

12.

13.

14.

15.

16.

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

¢) The company's lien, if any, on a share shall be extended to all dividends payable
thereon.

The company may sell, in such manner as the directors think fit, any shares on which the
company has a lien, but no sale shall be made unless some sum in respect of which the
lien exists is presently payable, not until the expiration of thirty days after a notice in
writing, stating and demanding payment of such part of the amount in respect of which the
lien exists as is presently payable has been given to the registered holder for the time
being of the share of the person entitied by reason of his death of bankruptcy to the share.

For giving effect to any such sale, the directors may authorize some person to transfer the
shares sold to the purchaser thereof. The purchaser shall register as the holder of the
share comprised in any such transfer and he shall not be bound to see to the application of
the purchase monies, nor shall title to the shares be affected by any irregularity or invalidity
of the transaction in reference to the sale.

The proceeds of the sale shall be applied in payment of such part of the amount in respect
of which the lien exists as is presently payable and the residue shall be held [subject to a
like lien for sums not presently payable as existed upon the shares prior to the sale] by the
company on behalf of the person entitied to the shares immediately prior to the sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the members in respect of any
moneys unpaid on their shares, and each member shall [subject to receiving at least forty-
five days' notice specified the amount called on his shares. A call shall be deemed to have
been made at the time when the resolution of the Directors authorizing the call was
passed.

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

If a sum in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest upon the sum at the rate
of ten percent per annum from the day appointed for the payment thereof to the time of the
actual payment, but the directors shall be at liberty to waive payment of such interest or
any part thereof.

The provisions of these articles as to the liability of joint holders and as to payment of
interest shall apply in the case of non-payment of any amount which, by the terms of issue
of a share, becomes payable at a fixed ime whether on account of the amount of the
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17.

18.

19.

20.

21.

23.

share or by way of premium, as if the same had become payable by virtue of a call duly
made and notified.

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

The Directors may, if they think fit, receive from members willing to advance the same, all
or any part of the monies uncalled and unpaid upon any shares held by them and upon all
or any of the money so advanced may [until the same would but for such advance become
presently payable] pay interest at such rate [not exceeding without the sanction of the
company in general meeting, eight percent as may agreed upon between the member
paying the sum in advance and the Directors.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the conditions hereinafter contained, shares in the company shall be
transferable by written instrument in the common form signed by both the transferor and
the transferee, and the former shall be deemed to remain the holder of the shares until the
name of the transferee is entered in the register of members in respect thereof.

Save as hereinafter provided, the Directors may in their absolute discretion decline to
register any transfer of shares to a person of whom they do not approve not already a
member of the company and may also decline to register any transfer of share on which
the company has a lien. The Directors may also suspend the registration of transfers
during the period of thirty days immediately preceding the General Meeting in each year.
The Directors may also decline to recognize any instrument of transfer unless: -

[a] fee not exceeding an amount paid for stamp duty is paid to the company in

respect thereof; and

[b] The instrument of transfer is accompanied by the certificate of the shares to which
is relates, and such other evidence as the directors may reasonably require to
show the right of the transferor to make the transfer.

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

. The personal representative or assignee or trustee of a deceased sole holder of a share

shall be the only person recognized by the company as having any title to the shares. In
the case of a share being registered in the names of two or more holders, the survivors, or
survivor or the personal representative of the deceased's survivor, shall be the only
persons recognized by the company as having any title to the share.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member shall upon such evidence being produced as may from time to time be required
or, instead of being registered himself to make such transfer of the share as the deceased
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or bankrupt person could have to decline or suspend registration as they would have had
in the case of a fransfer or the share by the deceased of the share by deceased or
bankrupt person before the death or bankruptcy.

24, A person becoming entitled to a share by reason of the death or bankruptcy of the holder
shall be entitled to the same dividends and other advantages to which he would be entitied
if he were registered as a member in respect of the share and shall be entitled in respect
of it to exercise any right conferred by membership in relation to meetings of the company.

25, Save as in hereafter provided, no shares in the company shall be transferred otherwise
than to a person who is already a member of the company until the rights of pre-emption
hereby conferred shall have been exhausted, that is to say; -

a. Every member or other person referred to in article 23 hereof who intends to
transfer shares [hereinafter called “the Vendor”] shall give notice in writing to the
Board of Directors [*Board"] his intention to do so. Such notice shall constitute the
Board as agent for the sale of the said shares in one or more lots at the discretion
of the Board to members of the company at a price to be agreed upon by the
Vendor and the Board or in default of agreement, at a price which the auditor of
the company for the time being shall certify in writing under his hand, to be in his
opinion, the fair selling value thereof as between a willing vendor and a willing
purchaser.

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

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

d. Upon such allocation being made the vendor shall be bound on payment of the
said price to transfer the shares to the purchaser or purchaser. If he makes default
in so doing the Chairman for the time being of the Directors of the company or
failing him, one of the Directors duly nominated by resolution of the Board for that
purpose shall forthwith be deemed to be the duly appointed attorney of the Vendor
with full power to execute, complete and deliver in the name and on behalf of the
Vendor a transfer of the shares to the purchasing members as holder of any share
purchased by him.

26. In the event of the whole of any lot of shares offered by the board as provided by Articles
25 hereof not being sold in manner by the Article provided, the Vendor may at any time
within six calendar months after the expiration of the said period of forty five days after the
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date of the notice given by the Board to the member, transfer the shares not so sold to any
person [subject fo Article 20] and at any price.

27. The provisions of Articles 20, 23 and 25 hereof notwithstanding, any share held by a
deceased member may be transferred at any time by such deceased member's executor
or administrator to his heirs PROVIDED THAT such heirs are the deceased member’s wife
or assignee, ascendant or descendant.

FORFEITURE OF SHARES

28. If a member fail to pay any call or installments of a call no the day at time thereafter
during such time as 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.

29. The notice shall name a further day [not earlier than the expiration of forty-five days from
the of the notice] on or before which the payment required by the notice is to be made,
and shall state that it the even of non-payment at or before the time appointed, the
shares in respect of which the call was made will be liable to be forfeited

30. If the requirement of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may time thereafter and before the
payment required by the notice has been made be declared forfeited by the Board, and
such forfeiture shall extend to any dividends in respect of any share so forfeited not
actually paid at the date said notice.

31. A forfeited share may be sold or otherwise disposed of no such terms and in such
manner as the Director think fit, at time before sale or disposition the forfeiture may be
cancelled on such terms as the directors think fit.

32. A person whose share have been forfeited shall cease to be the owner of the forfeited
shares, but shall, notwithstanding, remain liable to pay the company all monies which, at
the date of the forfeited were presently payable by him the company in respect of the
shares, but his liability shall cease if and when the company receives payment in full of
the nominal amount of the shares.

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

34. The provision of these articles as to forfeiture shall apply in the case of no-payment of
any sum which, by the of issue of share, becomes payable at a fixed time whether on
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35.

36.

37.

38.

39.

40.

account of the amount of the share, or by way of premium, as if the same had been
payable by virtue a of call duly made and notified.

ALTERATION OF CAPITAL
The company may from time to time by special resolution increase the share capital by
such sum, to be divided into share s of such amount, as the resolution shall prescribe.

Subject to any direction to the contrary that may be given by the resolution sanctioning
the increase of share capital ,new shares shall, before issue ,be offered to such persons
as at the date of the offer are entitled to receive notice from the company of general
meetings in proportion as nearly as the circumstances admit o the amount of the
existing shares to which they are entitled .The offer shall be made by notice specifying
the number of shares offered ,and limiting a time within which the offer ,it not accepted
will be deemed to be decline ,and after the expiration of the time, or on receipt of an
intimation from the person to whom the offer is made that he declines to accept the
shares offered ,the Directors may dispose of the same in such manner as they think most
beneficial to the company. The Directors may likewise so share dispose of any new
shares which [by reason of the ratio which the new shares bear to share held by persons
entitied to an offer new share] cannot, in the opinion of the Directors, be conveniently
offered under this article.

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

The company may by ordinary resolution: -

C] Consolidate and divide all or any its share capital into share or larger
amount than its existing shares;

[d] Sub-divide its existing shares, or any them into shares of smaller amount
than is fixed by the Memorandum of Association, subject, nevertheless, to
the provision of section 64 (1) (d) of the Act.

le] Cancel any shares, which, at the date of the passing of the resolution
have been taken or agreed to b e taken by any person.

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

GENERAL MEETINGS
A general meeting shall be held once every calendar year at such time [not being more
than fifteen months after the holding of the last preceding general meeting] and place as
may be determined by the directions. In default of a general meeting so held, a general
meeting may be convened by any one the Directors
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41. All general meeting other that the Annual General Meeting shall be called extra ordinary
general meeting.

42, 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 requisitions as provided by section 134 of the Act.

NOTICE OF GENERAL MEETINGS

43. Subject to the provisions of the Companies Act no.12 0f 2002 relating to special
resolutions, twenty-one notice at the least [exclusive of the day on which the notice is
served or deemed to be served, but inclusive of the day which notice is given] specifying
the place, the day and the hour of meeting and, in case of special business, the general
nature of that business, shall be given in the manner hereinafter mentioned, or in such
other manner, if any, as may be prescribed by the company in general meeting, to such
persons as are, under the regulations of the company ,entitled to receive such notice
from the company; but with the consent all the members entitled to receive notice of
some particular meeting .that meeting may be convened by such shorter notice and in
such manner as those members may think fit.

44. The accident omission to give notice of a meeting to or the no-receipt of notice of meeting
by any member shall not invalidate the proceeding at any meeting.

PROCEEDING AT GENERAL MEETINGS

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

46. No business shall be deemed special that is transacted at any General Meeting unless a
quorum of members is present at the time when the meeting praceeds to business; save
herein otherwise provided two members presentin person or by proxy shall be a quorum.

47. If within half an hour from time appointed for the meeting quorum is not present, the
meeting if convened upon the requisition of member, shall be dissolved; in any other
case it shall stand adjourned to the same day in the next week, at the same time and
place, if at the adjourned meeting a quorum is not present within half an hour from the
time appointed for the meeting the meeting shall be dissolved.
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48.

49.

51.

52.

55.

The chairman, if any of the Board of Directors shall preside as Chairman at every general
meeting of the company.

If there is no such Chairman, or if at any meeting he is not present within fifteen minutes
after the time appointed for holding the meeting the remaining Directors [or alternate

directors as the case may be] shall choose one of their number to be chairman of the
meeting.

. The chairman may, with the consent of any meeting at which a quorum is present [and

shall if so, directed by the meeting] adjourn the meeting from time to from place to place,
but no business shall be transacted at any adjourned meeting other than the business
unfinished at the meeting from which the adjournment tock place. When a meeting as
adjourned for ten days more notice of the adjourned meeting shall be given as in the
case of an original meeting. Save as aforesaid it shall not be necessary to give any notice
of an adjournment or the business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the meeting shall be decided on a show of
hands and declaration by the chairman that a resolution has been carried or carried
unanimously or by a particular majority or lost shall be conclusive evidence of the fact.

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

. Any company which is a member of the company may by resolution of its directors or

other governing body authorize such a 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 company as it could exercise if it were an individual
member of the company.

VOTES OF MEMBERS

. On a show of hands every member present in person, by his proxy or authorized

representative shall have one vote. On a poll every member shall have one vote for each
share of which he is the holder.

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

. A member of unsound mind, or in respect of whom an order has been made by any court

having jurisdiction in lunacy, may vote whether on a show of hands or on a poll, by his
committee, or curator bonis, or other person in the nature of a committee, or curator
bonis, appointed by the court, and any such committee, curator bonis, or other person
may, on a poll, vote by proxy.
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No member of shall be entitied to at any meeting unless all calls or other sums presently
payable by him in respect share in the company have been paid.

. On poll vote may be given either personally or by proxy.

The instrument appointed 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 corporation, either under the
common seal or under the hand of an officer or attorney so authorized.

. The instrument appointing a proxy and the power of 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 not less than forty-eight hours before the time for holding
the meeting, or adjourned meeting, or taking of the poll at which the person named in the
instrument propose to vote, and in default the instrument of proxy shall not treated as
valid.

. An instrument appointing @ pProxXy May in .eeesiiesisinmenmisis fill the following form,

or any other form which the directors shall approve.

...... ceneeeenensy DRING @ member of
Do hereby appoint ........... of ....as my proxy to vote for me and on my behalf at the
Annual/S day of 20--—- and at any adjournment
thereof.
Signed this day of P

[Seal of member]”

. Any corporation which is a member of the company may by resolution of its directors or

other governing body authorize such person as it thinks fit to act representative at any
meeting of the company and the person so authorized shall be entitled to exercise the
same powers 0 n behalf of the corporation which he represents as that corporation could
exercise if it were an individual member of the company.

DIRECTORS

. The number of Directors and the names of first Directors shall be determined in writing by

subscribers of the memorandum of association or majority of them and until such
determination the signatory to the memerandum of association who are YANG ZHAO
and SAIDI NDIKUMANA shall be the first directors. Unless otherwise determined by
ordinary resolution in a general meeting, the number of directors shall not be subject to
any maximum but shall be not less than two.

15

Scanned with CamScanner


https://v3.camscanner.com/user/download

64. The remuneration of the Directors shall from time be determined by the company in
General meeting.

65. In addition to their usual remuneration the Directors shall also be paid such traveling,
hotel and other expenses as may reasonably be incurred by them in the execution of
their duties, including any such expenses incurred in connection with their attendance at
meeting of Directors.

66. Any director may at time appoint any person approved by the Directors to be an alternate
Director of the company, and may at any time remove any altemate Director so
appointed by him from office and subject to such approval as aforesaid, approval another
alternate. An alternate shall be entitied to attend and vote as a Director at any meeting at
which the Directors appointing him is not personally present, and generally to perform all
the functions of his appointer as Director in the absence of such appointer as Director in
the absence of such appointer. An alternate Director shall also cease to be an alternate
Director if his appointer ceases for any reason to be a Director. All appointments and
removal of alternate Directors shall be effected by notice in writing under the hand of the
Director making or revoking such appointment sent to or left at the registered office. An
alternate Director shall be an officer of the company and shall alone be responsible to the
company for his own act and defaults, and he shall not be deemed to be the agent of the
Director appointing him. The remuneration of nay such alternate Director shall consist of
such part [if any] of he remuneration payable to the Director appointing him as shall be
agreed between the alternate Director and that Director.

67. On such appointment being made, the alternate Director shall except as regards
remuneration, be subject in all respects to the terms and conditions existing with
reference to the other Director, and each alternate Director, while acting in the place of
an absent Director, shall enjoy all the rights of and exercise and discharge all the duties
of the Director he represents.

BORROWING POWER

68. The Directors may exercise all the powers of the company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, 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 of any third party.

POWER AND DUTIES OF DIRECTORS

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

70. The Board of Directors may from fime to time entrust to and confer upon the Managing
Director or Manager all or any of the powers of the directors [except the power to make
calls, forfeit shares or issue debentures] that they may think fit but the exercise of all
powers by the Managing Director or Manager shall be subject to such regulations and
restrictions as the Directors may from time to time impose, and the said powers may at
any time be withdrawn, revoked or varied.

71. The Board of Directors shall cause minutes to be made in books provided for the
purpose:-

[a] Of all appointments of officers made by the Directors;

[b] Of the names of the Directors present at each meefings of the Directors and of
any committee of the Directors.

[c] Of all resolutions and proceedings at each meetings of the company and of
the Directors and of committee of Directors; and every Directors present at
any meeting of Directors or committee of Directors shall sign his name in a
book to be kept for that purpose.

DISQUALIFICATION OF DIRECTORS
72. The office Directors shall be vacated in any of the following events, namely:-

[a] Ifhe resigns by writing under his hand left at the office;

[b] If he becomes insolvent or assigns his estate for the benefit of his creditors or
suspends payment or compounds with his creditors.

[c] Ifheis found lunatic or becomes of unsound mind;

[d] Ifhe shall pursuant to the provisions of the Companies Act, 2002 be prohibited
from acting as a Director.

PROCEEDINGS OF DIRECTORS

73. The Directors may meet together for the dispatch of business, adjourn, and otherwise
requlate their meetings as they think fit. Questions arising at any meeting shall be
decided by a majority of votes. In case of an equality of votes the chairman shall have a
second vote.

74. The quorum necessary for the transaction of the business of the Directors may be fixed
by the Directors, and, unless so fixed, shall be two Directors present either personally or
by their  alternate
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76.

78.

79.

81.

82.

83.

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

If at any meeting the Chairman is not present within fifteen minutes after the time
appointed for holding the same, the remaining directors can appoint one among their
number to be chairman of the meeting.

. The Directors may delegate any of their powers to committees consisting of such

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

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

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

. All acts done by nay meeting of the Directors or of a committee of Directors, or by any

person acting as a Director shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such Directors or persons acting as
aforesaid, or that they or  any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Director.

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

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 appointed may be
removed by them.

No person shall be appointed or hold office as a Secretary who is: -
[a] The sole Director of the company; or
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[b] A corporation the sole Director of which is the sole director of the company; or
[c] The sole director of a corporation, which is the sole director of the company.

84. A provision of the Companies Act No.12 Of 2002 or these regulations 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.

DIVIDENDS AND RESERVES

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

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

87. No dividend shall be paid otherwise than out of profits.

88. Subject to the right of persons, if any, entitled to shares with special right as to dividends,
all as dividends shall be declared and paid according to the amount paid on the shares,
but if and so long nothing is paid up on any the shares in the company dividends may be
declared and paid according to the amounts of the shares. No amount paid on a share in
advance of calls shall, while carrying interest, be treated for the purpose of this articles as
paid on the share.

89. The Directors may, before recommending any dividends, set aside out of the profits of
the of company such amount as they think proper as a reserve or reserves which shall, at
the discretion the Directors, be applicable for meeting contingencies, or for equalizing
dividends, or for any other purpose to which the profit of the company may be properly
applied, and pending such application may, at the like discretion, either be employed in
the business of the company or be invested in such investments [other than shares of the
company] as the Directors may from time to time think fit.

90. Any dividends may be paid by cheque or warrant sent through the post to the registered
address of the member or person entitied thereto or in the case of joint holders to any
one of such joint holders at the registered address or to such person and such address
as the member or person entitled or such holders, as the case may be, may direct. Every
such cheque or warrant shall be made payable to the order of the person as the member
or person entitied or such joint holders, as the case may be, may direct.

91. No dividend shall bear interest against the company.
CAPITALISATION OF RESERVES
92 [a] The Company in General Meeting may upon the recommendation of the Directors
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resolve that it is desirable to capitalize any part of the amount for the time being
standing to the credit of any of the company's reserve accounts or to the credit of the
profit and loss account or otherwise available for distribution, and accordingly that
such sum be set free for distributed amongst the members who would have been
entitled thereto if distributed by way of dividend and in the same proportions on
condition that the same be not paid in cash but be applied either in or towards paying
up any amounts for the time being unpaid on any shares held by such members in the
proportion aforesaid or party in the one way, and partly in the other, and the Directors
shall give effect to such resolution; PROVIDED THAT a share premium account and a
capital redemption reserve fund may, for the purpose of this article, only be applied in
the paying up of unissued shares to be issued to members of the company is fully paid
bonus shares.

[b] Whenever such a resolution as aforesaid shall be have been passed the Directors

shall make all appropriations and applications of the undivided profit resolved to be
capitalized thereby, and all allotments and issues of fully paid shares or debentures, if
any, and generally shall do all acts and things required to give effect thereto, with full
powers to the Directors to make such provisions by the issue of fractional certificates
or by payment in cash or otherwise as they think fit for the case of shares or
debentures becoming distributable in fractions, and also to authorize any person to
enter of behalf of all the members entitied thereto onto an agreement with the company
providing for the allotment to them respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitled upon such capitalization, or [as the
case may require] for the payment up by the company on their behalf, by the profits
resolved to be capitalized, of the amounts or any part of the amounts remaining unpaid
on their existing shares, and any agreement made under such authority shall be
effective and binding on all such members.

ACCOUNTS
93. The Directors shall cause proper 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 of which the receipt and expenditure takes place;

[b]  Allsales and purchase of goods by the company; and
[c]  The assets and liabilities of the company.

94. The books of shall be kept at the registered office of the company, or at such other place
or places as the Directors think fit and shall always be open to the inspection of the
Directors.

85. The Directors shall from time to time determine whether of not what and at what times
and places and under what conditions or regulations the account and books of the
company or any them shall be open to the inspection of members not being Directors
and no member [not being a Director] shall have any right of inspecting any account or
books or document of the company except as conferred by statute or authorized by the
Directors or by the company in general meeting.
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96. The Directors shall from time to time in accordance with Sections 153, 155 and 159 of
the Act or any statutory modification thereof for the time being in force, cause to be
prepared and to be placed before the company in general meeting such profit and loss
accounts, balance sheet and reports as are referred to in those sections.

97. The profit and loss account shall show, arrange under the most convenient heads, the
amount of gross income distinguishing the several sources from which it has been
derived, and the amount of gross expenditure, distinguishing the expenses of the
establishment, salaries and other like matters. Every item of expenditure fairly
chargeable against the year's income shall be brought into the account so that a just
balance of profit and loss may be laid before the meeting, and, in cases where any item
of expenditure which may in faimess be distributed over several years has been incurred
in any one year, the whole amount of such item shall be stated with the addition of the
reasons why only a portion of such expenditure is charged against the income of the
year.

98. A copy of every balance sheet [including every document required by law to be annexed
thereto] which is to be laid before the company in general meeting, together with a copy
of the auditor’s report, shall not less than seven days before the date of the meeting be
sent to every member of, and every holder of debentures of he company PROVIDED
THAT this regulation shall not require a copy of those documents to be sent to any
person of whose address the company is not aware or to more than one of joint holders
of any shares or debentures.

AUDIT

99, The Company shall at each annual General Meeting appoint an Auditor or Auditors to
hold office until the next Annual General Meeting.

100. A person or corporation other than the retiring Auditor shall not be capable of being
appointed Auditor at an Annual General Meeting unless notice of an intention to
nominate that person or corporation to the office of Auditor has been given by a member
to the company not less than fourteen days before the Annual General Meeting and the
Company shall send such notice to the retiring Auditor and shall give notice thereof to
the members not less than seven days before the Annual General Meeting.

101. The remuneration of the Auditors shall be fixed by the Company in General
Meeting.

102. The Auditors shall be entitied to attend any General Meeting of the Company at
which any accounts which have been examined or reported on by them are to be laid
befare the Company and to make any statement or explanation they desire with respect
to the accounts.

NOTICE
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103. A notice may be given by the Company to any member either personally or by
sending it by facsimile, e-mail or by post to him or to his registered address, if any,
supplied by him to the Company for the giving of notice him.

104.  Where a notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting [by airmail service are
available] a letter containing the notice, and unless the contrary is proved, to have
been effected seven days after its dispatch if addressed to a destination within
Tanzania and fourteen days after its dispatch in other cases.

105. A notice may be given by the Company to the joint holders of a share by giving
notice to joint holder named first in the register in respect of the share.

106.  Notice of every General Meeting shall be given in same manner hereinbefore
authorized to every member of he Company except those who [having no registered
address] have not supplied to the Company an address for the giving of notices to
them. No other person shall be entitled to receive notice of General Meetings.

THE SEAL

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

WINDING UP

108.  If the Company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the Company and having due regard to the respective
rights of the holders of different classes of shares to which special rights are attached,
divide amongst the members is specie or kind the whole or any part of the assets of
the Company and may for such purpose set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be
carried out as between the members or different classes of members. The liquidator
may, with the like sanction, vest the whole or any part of such assets in trustees upon
such terms for the benefit of the contributories as the liquidator, with the like sanction
shall think fit, but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.
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INDEMNITY

109. Every Director, agent, Auditors, Secretary and other officer for the time _being of
the Company shall be indemnified out of the assets of the Company agalns! any
Jiability incurred by him in defending in such capacity and proceeding, whether civil or
criminal, in which judgment is given in his favor or in which he is acquitted

Name, Address and Description of subscriber | Number of Shares | Signature and sealm
Taken by Each subscriber
subscriber

1. YANG ZHAO 60
CHINA, PEOPLE'S REPUBLIC OF, E}_:,q_ 5)%
HEILONGJIANG, 74 XUEFU ROAD,
APPARTMENT NO. 25, NANGANG
DISTRICT, 150300.

2. SAIDI NDIKUMANA
P.0.BOX 2562, PLOT NO. 92, BLOCK NO. F, 40
HOUSE NO.4, MWAI KIBAKI ROAD, MWAI (/_’_ -
KIBAKI STREET, MIKOCHENI WARD, Y «%
KINONDONI DISTRICT, DAR ES SALAAM. Y

N
Dated at Dar es Salaam this ................ [ c" .................. day of Ma“’ .............. 2023

Signature:

Qualification.
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