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THE COMPANIES ACT (NO. 12 OF 2002)

MEMORANDUM OF ASSOCIATION

OF
YISHUNDA COMPANY LIMITED

The name of the Company shall be YISHUNDA COMPANY LIMITED
The registered office of the Company will be situated in Mainland Tanzania.

The object for which the Company is incorporated are:

0311 - Marine Fishing

This class includes fishing on a commercial basis in ocean and coastal waters, taking of marine
crustaceans and molluscs, whale catching, taking of marine aquatic animals: turtles, sea squirts,
tunicates, sea urchins etc. This class also includes activities of vessels engaged both in fishing and
in processing and preserving of fish gathering of other marine organisms and materials: natural
pearls, sponges, coral and Algae.

0312 — Fresh water Fishing

This class includes fishing on a commercial basis in inland waters, taking of freshwater crustaceans
and molluscs, taking of freshwater aguatic animals. This class also includes gathering of freshwater

materials.
0321 — Marine Aquaculture

This class includes fish farming in sea water including farming of marine ornamental fish, production
of bivalve spat (oyster mussel etc.), lobsterlings, shrimp post-larvae, fish fry, and fingerlings,
growing of laver and other edible seaweeds, culture of crustaceans, bivalves, other molluscs and
other aquatic animals in sea water. This class also includes aquaculture activities in brackish
waters, aquaculture activities in salt water filled tanks or reservoirs, operation of fish hatcheries

(marine), operation of marine worm farms.

0322 - Fresh water Aquaculture

This class includes fish farming in freshwater including farming of freshwater ornamental fish,
culture of freshwater crustaceans, bivalves, other molluscs and other aquatic animals, operation of

fish hatcheries (freshwater), farming of frogs.

1020 - Processing and Preserving of Fish, Crustaceans and Molluscs

This class includes preparation and preservation of fish, crustaceans and molluscs: freezing, deep-
freezing, drying, smoking, salting, immersing in brine, canning etc. production of fish, crustacean
and mollusc products: cooked fish, fish fillets, roes, caviar, caviar substitutes etc. production of
fishmeal for human consumption or animal feed, production of meals and solubles from fish and
other aquatic animals unfit for human Consumption. This class also includes activities of vessels
engaged only in the processing and preserving of fish, processing of seaweed.



f. . 1010 - Processing and Preserving of meat

This class includes operation of slaughterhouses, engaged in killing, dressing or packing meat:
beef, pork, poultry, lamb, rabbit, mutton, camel, etc. production of fresh, chilled or frozen meat, in
carcasses, production of fresh, chilled or frozen meat, in cuts, production of fresh, chilled or frozen
meat, In Individual portions, production of dried, salted or smoked meat, production of meat
products: sausages, salami, puddings, “andouillettes”, saveloys, bolognas, patés, rillettes, boiled
Ham. This class also includes slaughtering and processing of whales on land or on specialized
vessels, production of hides and skins originating from slaughterhouses, including fellmongery,
rendering of lard and other edible fats of animal origin, processing of animal offal, production of
pulled wool, production of feathers and down.

4. The Liability of the members is Limited.

5. The share capital of the company is Tanzania shillings Five Hundred Million Only (Tshs
500,000,000/=) Divided into 5,000 shares of Tanzania Shillings One Hundred Thousands (Tshs
100,000/=) 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 DESCRIPTION NUMBER OF SHARES I SIGNATURES
OF SUBSCRIBERS TAKEN BY EACH
SUBSCRIBER

LIN ZHIHAO of No. 338 Xinhu 2™ Road,

Dibai County, Maoming City, Guangdong 4000 —+ .
Province in the Republic of China. "HIK ;L{g’ |

HUANG XIAOYI of No. 338 Xinhu 2™ |
Road, Dibai County, Maoming City, 1000 A
Guangdong Province in the Republic of t? H?L‘dé

China.
Dated at Mwanza this l;E day of "_'Dvanher 2023

WITNESS TO THE ABOVE SIGNATURES:
e — o e

NAME:

SIGNATURE:
POSTAL ADDRESS: _[Jox 1639 /“Aﬂﬂu*ﬂ

QUALIFICATION: COMMISSIONER FOR OATHS.
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THE COMPANIES ACT NO 12 OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

YISHUNDA COMPANY LIMITED
I PRETATION

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 4 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 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.

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 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
director/Members provided that the Director/Two Members convening such extraordinary
meeting shall be constituting Seventy Five Percent of the paid up shares and the proceedings
of the meeting shall be conducted in the same manner as nearly as possible as that in which
meetings are convened by the Directors

All businesses shall be special that is transacted at an extraordinary general meeting except
those statutorily transacted at Annual General meeting such s declaration of dividend, the
election of directors in the place of those retiring, the appointment and fixing of the
remuneration of the auditors and Company Secretary



10.

11.

12.

13.

14,

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

(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 and Company Secretary.

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

The chairman of the board of directors shall preside as chairman at every general meeting of
the company, or if there is no such chairman or if he is not present within 15 minutes after the
time appointed for the holding of the meeting, or is unwilling to act, the members present shall
appoint one of the members present 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 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 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.

In any general meeting a resolution put to the vote of the meeting shall be decided in a show
of hands and the decision of the meeting shall be of the voting side whose members constitute
Seventy Five percent and/or above of the paid up shares of the company. In the case of
equality of votes, the same rule shall mutatis mutandis apply

Subject to any right or restrictions for the time being to any class or classes of shares, at
meetings of members or classes of members, each member entitied to vote by vote in person
or by proxy or by attorney and on a show of hands. Every person present who is a member or
a representative of a member shall have one vote and the decision shall be as per article 13

above

The instrument appointing a proxy shall be in writing, in the common or usual form, under the
hand of the appointer or of his attorney dully authorized in writing or, if the appointer is a
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16.

17.

18.

19.

20.

21.

corporation either under seal or under the hand of an officer or attorney dully authorized. A
proxy may but need not be a member of the company

The instrument appointing a proxy and/or the power of attorney or othe_r authority, if any, Iunder
which It Is signed or a materially certified copy of that power or authority sh_all be depognted at
the registered office of the company not less than 48 hours before the time of holding the
meeting or adjourned meeting at which the person named in the instrument proposes to vote

and in default the instrument of proxy shall not be treated as valid

CALLUPF HARES

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.

A call shall be deemed to have been made at the time when the resolution of the directors
authorizing the call was passed and may be required to be paid by instaliments

If the sum called in respect of a share is not paid before or on day appointed for payment
thereof, the person from whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at such rate not exceeding 10%
per annum as the directors may determine but the directors shall be at liberty to waive payment
of that interest whole or in part

TRANSFER OF SHARES

If a shareholder wishes to sell some or all of his shares, such shares must first be offered to
other existing members at a price determined by the directors or the auditor of the company.
In the case of a shareholder selling all of his/her shares, they shall be paid one year (if transfer
is made within two years of the company's lifespan) or two years (if the company’s lifespan
exceeds two years) profits of his share percentage net any paid up dividend and the shares
shall be valued at current or latest net worth of business ascertained from financial statements.
If no shareholder is interested, then shares of the company can be freely transferred to an
outsider mutually accepted by the existing members

Subject to these articles, any member may transfer some or all of his shares by instrument in
writing in any usual or common form or in any other form which the directors may approve. The
instrument shall be executed by or on behalf of the transferor and the transferor shall remain
the holder of shares transferred until the transfer is registered and the name of the transferee
is entered in the register of members in respect thereof. Upon entering the transferee’s name
in the register, the transferor shall cease to be a member. Notwithstanding that cession, each
member shall, after he ceases to be a member, continue to be loyal to the company in not
diverging any business secrets of the company or setting up any business, either in sole
proprietorship or in a corporate form, that may be similar and/or competitive to the company's

The instruments of transfer must be left for registration at the registered office of the company
together with such fee, accompanied with the certificate of the shares to which it relates and
any such other evidence as the directors may require to show the right of the transferor to
make the transfer and thereupon the company shall subject to the powers vested in in the
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27,

28.

directors by these articles, register the transferee as a shareholder and retain the instrument

of transfer
IRANSIMISSION OF SHARES

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.

If a person so becoming entitled elects to be registered himself, he shall deliver or send to the
company a notice in writing signed by him stating that he so elects. If he elects to have another
person registered, he shall testify his election by executing in favor of that person a transfer of
the share. All limitations, restrictions and provisions of these articles relating to the rights to
transfer and the registration of transfers of shares shall be applicable to any such notice or

transfer as aforesaid as if the death or bankruptcy of the member had not occurred and the
notice or transfer signed by that membe

Where the registered holder of any share dies or becomes bankrupt his personal representative
or the assignee of his estate, as the case may be, shall upon the production of such evidence

as may from time to time be properly required by the directors in that behalf, be entitled to same
dividends and other advantages

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 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.
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33.

35.

36.

Forfelted 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.

A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares but shall , notwithstanding, remain liable to pay to the company all moneys
which, at the date of forfeiture, was payable by him to the company in respect of the shares
together with interest at the rate of 10% per annum fro the date of forfeiture on the money for
the time being unpaid if the directors think fit to enforce payment in full of all such money in

respect of the shares

DIRECTORS

Until otherwise determined by the company in General Meeting the Directors shall not be less
than TWOand not more than Seven in number.

The following person shall be the first Directors of the company:-

1. LIN ZHIHAO
2. HUANG XIAQYI

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.

POWER AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors who may pay all expenses
incurred in promoting and registering the company, and may exercise all such powers of the
company as are not, by the Act or by these articles, required to be exercised by the company
in general meeting, subject nevertheless, to any of these articles, to the provisions as may be
prescribed by the company in general meeting; but no regulation made by the company in
general meeting shall invalidate any prior Act of the Directors which would have been valid if

that regulation had been made

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
debenture and other securities whether outright or as security for any debt, liability or obligation

of the company or of any third party

The Directors may from time to time by power of attorney appoint any corporation, firm or
persons or body of persons whether nominated directly or indirectly by the directors to be the
attorney or attorneys of the company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the directors under these articles)
and for such period and subject to such conditions as they may think fit, and any such powers
of attorney may contain such provisions for the protection and convenience of persons dealing
with any such attorney as the directors may think fit and may also authorize any such attorney
to delegate all or any part of the powers, authorities and discretions vested in him

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and
all receipts for the money paid to the company shall be signed, drawn, accepted or otherwise
executed, as the case may be, by the two directors or in such other manner as the directors
may from time to time determine by resolution to that effect
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40.

41,

42,

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 or 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.

VOTE OF MEMBERS

On a show of hands every member present in person shall have one vote a_nd the decision of
the meeting shall be of the voting side whose members constitute Seventy Five percent and/or
above of the paid up shares of the company. In the case of equality of votes, the same rule

shall, mutatis mutandis, apply

DISQUALIFICATION OF DIRECTORS

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

(b) Becomes bankrupt; or
(c) Is found to be a lunatic or becomes of unsound mind; or

(d) Resigns his office by notice in writing to the Company;
(e) Abstains himself from meeting of the directors for a period of six months without special
leave of absence from the other Directors.

SEAL

The Company Secretary shall keep 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.

ACCOUNTS

The Directors shall cause proper accounting and other records to be kept and shall distribute
copies of balance sheet and other documents as required by the Act and shall from time to
time determine whether and to what extent and at what time and place and under what
conditions or regulations the accounting and other records of the company or any of them shall
be open to the inspection of members not being directors, and no member (not being a director)
shall have any right of inspecting any account or book or paper of the company except as
conferred by statute or authorized by the directors or by the company in general meeting
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47.

48.

49.

50.

DIVIDEND AND RESERVES

The Company in general meeting may declare dividend, but no dividend shall exceed the
amount recommended by the directors

The directors may from time to time pay to the members such interim dividends as appears to
the directors to be just by the profits of the company

No dividend shall be paid otherwise than out of profits or shall bear interest against the
company

The directors may, before recommending any dividend, set aside out of the profits of the
company such sums as they think proper as reserves which shall, at the discretion of the
directors, be applicable for any purpose to which the profits of the company may be properly
applied, and pending any 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 in the
company) as the directors may from time to time think fit. The directors may also without placing
the same to reserve forward any profits which they may think prudent not to divide

Subject to the rights of persons, if any, entitled to shares with special rights as to dividend, all
dividends shall be declared and paid according to the amount paid or credited as paid on the
shares in respect of which the dividend is paid, but no amount paid or credited as paid on the
share in advance of calls shall be treated for the purpose of this regulation as paid on shares.
All dividends shall be apportioned and paid proportionately to the amounts paid or credited as
paid on the shares during any portions of the period in respect of which the dividend is paid but
if any share is issued on terms providing that it shall rank for dividend as from a particular date

that share rank for dividend accordingly

The directors may deduct from any dividend payable to any member all sums of money, if any,
presently owing by the him to the company on account of calls or otherwise in relation to the

shares of the company

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.

SECRETARY

The Secre?a_lry shall be appointed by the Board for such terms at such remuneration and upon
;uchdcondltron as it may think fit, and any Secretary so appointed may be removed by the
oard.
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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

n the Memorandum of Association
ddition so made shall be as valid
d be subject in like manner to

Subject to the provisions of the Act and to those contained i
the Company may by Special resolution make alteration or a
and effectual as if originally contained in those articles an

alteration by Special resolution.

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
t at that address. Where a notice is

to the member at his registered address, or by leaving i
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 who 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

Director, Managing Director, Agent, Auditor, Secretary and other Officer for the time
hall 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.

Every
being of the Company §



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 DESCRIPTION NUMBER OF SHARES SIGNATURES |
OF SUBSCRIBERS TAKEN BY EACH /
SUBSCRIBER '

LIN ZHIHAO of No. 338 Xinhu 2" Road,
Dibai County, Maoming City, Guangdong 4000 rﬁ + }/;' .|
r \( a |

Province in the Republic of China.

HUANG XIAOYI of No. 338 Xinhu 2"

Road, Dibai County, Maoming City, 1000 h

Guangdong Province in the Republic of oo d
/'~

China.
Dated at Mwanza this __E‘E day of [!O‘u'gg Ler 2023

WITNESS TO THE ABOVE SIGNATURES:

NAME'(P‘(}:\;; fude, t"’fﬂ?«ev

SIGNATURE: C@}/
POSTAL ADDRESS: /) o) \Q)D,t (629 /M,wmaa

QUALIFICATION: COMMISSIONER FOR OATHS.
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