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THE COMPANIES ACT, 2002

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

XIN YU INVESTMENT LIMITED

. The name of the Company is XIN YU INVESTMET LIMITED

The registered office of the Company will be situsted in the Mainland United Republic
of Tanzania

The Objectives for which the company is established are:-

b)

c)

To carry on the business of prospecting and mining operations for all Kinds of
minerals including all precious metals, hase metals, industrial minerals, building
materials, pemroleum and petroleum products and precious and semi-precious
gems of all Kinds, To buy, sell and deal in the above minerals, metals, gems
and petroleum and petroleum products, omaments, smelting und refining any
type of minerals and o employ mining experts, agents, enter into partnenship
with companies which have expertise in the field of mining. for exploring.
surveying, prospecting land development of purpose which will be beneficial 1o
the company in exccution of the toregoing objectives, to deal in Diamond
cutting und general processing of minerals from their raw form into o form ready
for use and comsumption both abroad and internally or as the company sces it
fit.

To carry on the business of geological and geophysical, consulting, ground fick!
services and compilation of explomtion data to provide imtegrated project
generations and management services in the mining industry, the manufacturing
and sale of mining and industrial muchinery, to search for arcas of minerals,
mines and grant licenses for mining in or over lands which the company may

acyuire.

To carry on the business of distributing solar energy. manutactuning and selling
of solar energy equipment, To plan, design, construct, finance and sale of power
generation plants, operational management, mantenance and repair, care of the solar
power supply as a complete package o modular. To plan, design, construct, lease, rent
and sale of buaddings or warchouses an which such kind of power genention plants wall
be installed. To conduct all vunsactions, which are the corporite purpose directiy or
mdirectly sunted o serve as parnt of the corporate purpose us deseribed.
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d) To carry on the business of gas and ol processing.

¢) To carry on the business of distnbutors, wholesalers and retalers of solid, bgud
and gascous Tucls and related products,

1 To carry on the husiness of distnhurors, wholesalers and retailers of amomonve
fuel. otls. spare parts and related products.

g1 To process. manufucture and camry on the busmess of all kinds of oils whetber
vegetable or mineral, plants, colour vamish skins, hides curious, homs, troplies
und other goods of similar pature ax wsually dealt with by a firm of painter and
decorations, cement, glass, stone of builders or huildings, merchants, tools and
machinery of all description and dealers in sports goods.

b Tocarry on all or any of the business of petrol and petroleum products, tyres, ubes
and other rubber goods, ivery (whether manufactured or unmanufuctured) and any
other business which may conveniently be carried oo in contiection therewith,

i) To carry on all or any pant of the business or businesses as organizers and
operatons of any form of secunity service or activity designed 10 protect and
sufeguard persons. property. vessel or vehicles of any sort: to offer a service of
guards, dog-guard, bodyguards, escorts, couniens, and protected delivery service
whether for cash, wages, items or otherwise, all as the Company sees fit; to carry
on business consultants and experts specializing in building and vehicle
protection and thiel proofing systems and devices; as designers, manufucturers,
buyer, scllers, supphiers and distibutons of any electnical, electronic or
mechanical device, apparmus and ancillury equipment appertaining 10 any of
the above. and 10 buy. sell. hire, hire out. rent. install. repae. service. mamtun
all or any of the above and including any other secunty device, alarm, apparatus,
component or pecessory, fire-warmning systems or otherwise,

1) To carry on the business of hotels restaurants, supermarkets, provision stores, 10
be general trading agents, clearing and forwanding agents, commission agents and
general merchandise.

k) To carry on all or any of the business of transport, tour operator and tournsm
services, car hire, shuttle services, cartnge and haulage contractors, garage
proprictors, taxi  cabs, omnibus, motor car, lorry and other public or private
chatterers of rowd vehicles, sircraft and ships, tgs, harges and boats of every
description. lighter men and carriers of goods, mail, and passengers by road,
mil, water or air, Corrine, cantage contractors and agents, landing, clearing,
Torwarding, transport and commission agents indent agents, customers agents,
cargo  agents and superintendents  freight  contractors,  warehousemen,
storckeepers, packers, hatlers, electricians and job masters.

) To commence, estublish, promote and carry on the busmess of general

engineenng workshop for manufacturing of spare parts, machines, tools, oxcarts
and other metal products.
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m) To carry on the business of farmers and of growers and dealers in crops of all
and any Kind whether cereal or root fruit or vegetable crops, 1o breed and rase
hivestock whether for dairy. meat or wool produce and generally as nurserymen,
lurmers, herdsmen, owners and breeders and other businesses of un allied nature
und owners of stables, stockyards, bams, grain storage silos and dealers in farm,
dairy. agnicultural and garden produce, animal toodstuffs, lerilizers, bay, straw,
com and forage merchants and any other such allied trade or occupation capable
of being used in the attainment of any of the above objects,

n) To establish depots and agenis in different parts of the warkd for the purpose of
carrying on any or all the business of the company.

o) To carry on the business of installing, repatnng, andior servicing imdustnal
machines, plants, electncal applisnces, and vanous other types of machinery
and equipment.

p) To camry on, develop, and extend the said business and any trade or business
whatsoever which cam be convemently camed on by the company by way of
extension of or in connection with any of its business or is calculated directly
or indirectly to develop any branch of the company ‘s busimess or to increase the
value or tum to account any of the company s property of rights..

q) To mstall and repair and or service industrial machines, plants, electrical
appliances and vanous other types of machinery and equipment.

r) To do every kind of local and international trading of import and expon,
manufactures representative, agency distbutors, buy or sale i bulk and retwl
of all commodities, machinery, motor velucles and spare parts  thereol,
clectncal, water, and highway infrastructure construction egquipment, materials
and accessories thereol,

s) To carry on the business of consultants, professional and technical advisers to
local, international and foreign individuals, firms, companies, corporations, co
operative socictics, govemments, authoritics and other such like organizations
and particularly to advise upon dircct or manage the reorganization,
reconstruction, development, expansion, administration, budgetury and other
controls, supervision, personnel, purchasing, engineenng. and marketing for
persans or arganizations afore-mentioned.

1) To carry on husiness as propnetons of restaurants, hotels, refreshment and 1ea
rooms, cafes and milk and snack bars, tavern, beer-house, and lodging-house
keepers, licensed victuallers, wine, beer and spirit merchants, brewers,
maltsters, distillers, importers and manufacturers of acruted, mineral and
artificial waters and other drnks, and as caterers and contractons i all thewr
respective brumches.

u) To cary on busimess ax bakers, confectioners, tohaccomists,  butchens,
fishmongers, duirymen, grocers, poulterens,  greengrocers,  farmens,  ice
merchants and ice-cream manufactures, and to manulacture, buy, sell, refine,
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prepare, grow, import, export and deal in provisions of all Kinds, both wholesale
and retail and whether solid or iguid,

v) Ta establish and provide all Kinds of facilities and attractions for customers
others, and in particular, reading, writing and smoke, lockers amd sufe deposits,
telephones, telegraphs, cluls, stores, shops and Livalories

w) To cary on business us o general commercal company  Jocally and
mtermationally.

x) Tocarry on any trade or business whatsocver.

¥) Todoall of the above things i any part of the world and as principals, managing
agents, contractors, agents, trustees, or otherwise alone or in conjunction with
others.

71 The objects set forth in all these clauses shall not be destructively construed, but
shall be given in the widest interpretation thereto and unless otherwise so. shall
not be limited o any inference from any other object set forth in the clauses.

aa) And it is hereby declared that the word "Company™ m this clause. except where
used i reference to this company. shall be deemed to include any pantnership
or other body ol persons. whether incorporated or not incorporuted. and whether
domiciled 1n Tanzania or clsewhere,

4. The liability of the members is limited

5. The share capital of the company s Twenty seven  billion Tanzanian Shillings
(27.000,000,000/ = Tshs) divided into Ten Thousand ¢ 10.000) ordinary shares of Two
Million seven Hundred Thousand  Tshs (2.7000.000/= Tshs) cach with such nghts,
pavileges and conditions anached thereto as may be from time o time conferred by the
regulations of the company with power to increase and reduce the capital of the
company and 10 attach thereto respectuively such preferenual. deterred. qualified or
special nghts, prvileges, or condinons as may be determined by or in accordance with
the regulations of the company and 1o vary. modify or abrogate any such nghts.
pavileges or condinons, in such manner as may be provided from nme 10 ume by
regulations of the company,

The Company shall by resolution of members or by resolution of Directors have the power 10
amend or modity any of the conditions contained in this Memorandum of Association.
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being formed into a company in pursusnce of this Memorandum of Association and
respectively agree 1o ke the number of shares in the copital of the company sct oppusite our
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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
XIN YU INVESTMENT LIMITED

I In these Armicles
“The Act™ means the Companies Act, 2002

“The Scal™ means the Common Seal of the Company

“The Secretary” means any person appointed to perform the duties  of
the  Secretary of the Company

Expressions refermng to writing shall, unless the contrary intention appears. to be
construed as including reference to printing, lithography, photography, and other modes
of representing or reproducing words in a visible form,

Unless the comtext otherwise requires, words ar expressions contained in these Anticles
shall bear the same meaning as in the ordinance or any statutory mehification thereofl
in force 3t the date at which these Articles become binding upon the company.

o

The regulations cantained in Table A of the First Schedule 10 the Act shall apply 1o the
company in so Lo as they are applicable 0 o Private Company subject o the
mexlifications special provisions herein contained.

3 The company is 4 privite company and accordingly:
() The right 1o transfer shares is restricted in manner hereinafter prescribed,

(b) The number of members of the company (exclusive of persons who are in the employment
of the company and of persons who having been formerly in the employment of the company
were while in such employment and have continued after the determination of such
employment to be members of the Company ) is limited to fifty PROVIDED THAT where two
or mare persons hold one or more shares in the company jointly they shall for the purpose of
this Articles be treated as a single member.

(€) Any invitation to the public to subsenibe for any shares of debentures of the company s
prohibited.

4. The Share Capital of the Company is Twenty seven billion Tanzanian Shillings

(27.000,000,000-= Tshs) divided into Ten Thousand (10,000) ardinary shares of Two
Million seven Hundred Thousand Tshs (2. 7000, D00 Tshs) cach.

2
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1.

The shares of the Company shall be under the control of the Board of Directors and
shall be subject 10 the provisions in that behalf of the Act and the Memorandum of
Association and without prejudice to any special nght previously conferred on the
holders of existing shares of cliss of shares may be issued with such prefemed deferred
or other special nights, or such resinctions, whether in regand to dividend, voting, retum
of capital or otherwise. as the company may from time 10 time by special resalution
determine, and any preference share may, with the sanction of a special resolution, be
issued on the terms that it is, or ot the option of the company is lable 10 be redeemed.

If at any time the share capital is divided into different classes of shares, the nghts
attached 1o any class (unless otherwise provided by the terms of issue of the shares of
that chiss) may be varied with the consent in writing of the holders of three fourths of
the issued shares of thit cliss or with the sanction of an extra-ordinary resolution passed
ata separate general meeting of the shares of the class, To every such separate general
meeting the provisions of these regulations relating to general meeting shall mututis
mutandis apply.

Every person whose naume is entered as 3 member in the register of members shall
without payment, be entitled (o a centificate under the seal of the company specifying
the shire or shares held by him or such body and the amount 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 thun one certificate and delivery of a centificate for a shure 10
one 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 share of shares as the absolute owner thereof and shall not be under
any obligations 10 recognize any trust or equity or equitable claim 10 or partial interest
in such share or shares, whether or not it shall have express or other notice thereol.

17 2 share certificate is defaced. lost or destroyed it inay be renewed on payisent of such
fee, it any, not exceeding Ten thousand Tanzania Shilling. and on such terms, if any,
as Lo evidence and indemnity as the Directors think fit.

LIEN

(i) The Company shall have a first and paramount lien on every share for all monics
(whether presently payable or not), called or payment at a fixed time in respect
of that share, und the company shull also have a first and parmount lien oo all
shares standing registered in the nume of uny person for ull monies presently
payable by him or his estate to the company; but the directors may at any time
declare any share to wholly or in part exempt from the provisions of this Amicle

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

(i) The Company’s lien, if any, or a share shall extend to all dividends payable
thereon
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13,

14,

15,

16.

7.

I8

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 sum in respect of which the
lien exists in presently payable, not until the expiration of Twenty Eight days after a
notice in wntimg, stating and demanding payment of such part of the amount in respect
of which the hien cxsts as it presently payable has been given to the registered holder
for the time being of the shares.

For giving effect 1o any such sale the Directors may authorize some person (o tmnsfer
the shares sold 10 the purchaser thereof. The purchaser shall be registered as the holder
of the shares comprised in any such transfer and he shall not be bound to see to the
application of the purchase money. nor shall his ttle 10 the shares be effected by un
wregulanity or invaludity in the proceedings in reference 1o 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 w i lien tor sums not presently payable as existed upon the shares prior w the
sale) by the campany on behall of the person entitled 10 the shares at the date of the
sale.

‘0\- v

The Dircctors may from time to ime make calls upon the members in respect of any
money unpaxt on its shares prosided that no call shall exceed one fourth of the nominal
amount of the share, or be payable at less than one month from the List call; and the
number shall (subject 1o receiving at kst fourteen days” notice specifying the time or
times of payment) pay (o the company at the time or imes so specificd the amount
called on his shares. Call may be revoked or postponed as the Directors may determine.
10 at any time there shall be joint holders of 4 share, such joint holders of & share shall
be jointly and severally Lable to pay all calls in respect thereat.

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereol, the members shall pay interest upon the sum at the rate of eight per
cent per annum from the day appointed for the payment thereol 1o the date of the actual
payment, but the Directors shall be at liberty to waive payment of that interest wholly
or in pant.

The provisions of these regulations as to payment of interest shall apply in the case of
non-payment of any sum which by the terms of issue of 4 share, becomes payable ot &
fixed time, whether oo sccount of the mmount of the share, or by way of premium, as if
the same had become payable by virtue of a call duly made and notitied

I'he Directors may muake arrangements on the issue of shares for a difference between
the holder in the amount of calls to be puid and in the time of payment,

The Directors may, if they think hil, receive from the member willing to advance the
same all or any part of the moneys uncalled and unpaid upon the shares held by i, and
upon all or any of the moneys so advanced may (until the saume would, but for such
advance become presently payable) pay interest ot such rate (not exceeding without the
sanction of the company in general meeting six per cent), as may be agreed upon
between the member paving the sum in advance and the Directors,

(=1 CamScanner



19,

\OQ > »

Subject 1o the provision hereafter contained shares in the Company shall be tnnsferuble
by written instruments in the common form hereunder provided signed by both the
transferor and transferee and the transforor shall be deemed to remuin the holder of the
share until the name of the tansteree is entered in the register of members in respect
thereof.

ITANE B ) S— i considerstion of the sumol ..o Pad
O R I R N O 5 oy crrersssssornsspbress (hercinalter called “the said transferce” do
mmfummwwmu\cm«nmnmw

. in the undertaking called XIN YU INVESTMET LIMITED
m huld tnm uu saul shares, subject to the several conditions on which | hold the
same, and 1, the transferee. do hereby agree 1o take the said share (or shares) subject
1o the conditions aforesaid.

As witness our hands the day of . 2024

Save as hereinafter provided., the Directors may in their absolute discretion decline to
register any trnsfer of shares to 4 penon of which they do not approve not being
alrendy a member of the Company and may decline to register any transfer of shares on
which the company has & lien, The Directors may also suspend the registration of
transferees during the period of fourteen (14) days immediately preceding the Annual
General Mecting in cach year,

The Directors may alses decline to recognize any instruments of trnsfer unless:-

() A fee not exceeding Two Hundred Thousand Shillings is paid to the Company
in respect thereod,

(b)  The instrument of transfer is sccompanied by the centificate of the shares to
which it relates and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the transfer, und

(€)  The instrument of trunsfer is in respect of only one class of  shanesy

If the Directors refuse to register a transfer of any shares, they shall within two months
after the date of which the transfer was lodged with the company send to the transferce
notice of the refusal.

Shares in the company shall be trunsferred 1o a person who is not 8 member of the
company in the following manner:-

(1)  Except where the transfer i made pursuant 1o sub-article (g) hereof, the person
proposing to transfer any share (heremalter called a “proposing transferor™ shall
give notice in writing (heremnafter called “the transferor notice) to the company
that he desires to transfer the same. Such notice shall specify the sum he fixed
as the fair value, and shall constitute the company his agent for the sale of the

10

CamScanner



share to any member of the company willing to purchase the shares thereinafter
called” the purchasing member™) at the price so fixed, or, at the option of the
purchasing member at the fair value to be fixed by the Auditor in accordance
with Sub-article (¢) hereaf, A tramfer notice may include several shares. A
transfer notice shall not be revocable except with the sametion of the Board. The
transfer notice shall constitute an offer for sale of the number of shares specified
therein and the said offer shall be open for scceptance in total by the purchasing
member or members and not in respect of only some of the shares stated in the
tramsfer notice,

(b)  The Board shall forthwith give notice to all the other members of the Company
of the number of shares 1o be sold and the fair value fixed by the proposing
transferor und invite cach of them to state in wnting within thinty days from the
date of the und notice whether he is willing 10 purchase any, and if so, that
maximum number of the said shares.

(€) At the expiration of the said thinty days the Board shall allocate the sud shares
to of amongst the member or amongst the member or members who shall have
expressed his or their willingness 10 purchase as aforesaid. and (if more than
one) so as far as may be necessary prorute according o the number of shares
already held by them respectively PROVIDED THAT no member shall be
obliged 1o take more than the suid masimum number of shares so notified by
him as aloresaid

() I the Company shall, within the space of thiny days after being served with a
tramsfer notice find & purchasing member and shall give notice thereof to the
proposing transferor he shall be bound, upon payment of the fair value as fixed,
1o transfer the share (o the purchasing member

(€)  In case any difference arises between the proposing  tamsferor and the
purchasing member as to the fair value of a share, the auditor for the time being
of the company shall on the application of either party cenify in wnting the sum
which, in his opinion, is the Gur value, and such sum shall be deemed 10 be the
fair value and 1n so certifying the Auditor shall be considered to be acting as an
expert, and not as an arbitrator; and sccordingly the Arbitration Ondinance shall

nut apply

(N Winany case the proposing transferor, afler having become bound as aforesaid,
makes default in trunsferring the share, the company may receive the purchase
money, and the proposing transferor shall be deemed to have appointed any one
Director or the Secretury as his agent to execute a trunsfoe of the share of the
purchasing member and upon the execution of such transferor the company shall
hold the purchase money in trust for the proposing transferor, the receiving off
the company for the purchase money shall be a good discharge to the purchasing
member and after his name has been entered in the Register in
exercise of the aforesaid power the validity of the proceedings shall not be

questioned by any person.

(g)  Uthe company shall not, within the space ol thirty days after being served with
a transfer notice, find a purchasing member and give notice in manner aforesaid
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30.

the proposing transteror shall at any time within six months after the expiration
of the said thinty days be at liberty subject 10 Article 20 hereof, o sell and
transfer the share (or where there are more shares than one these offered) 1o any
person whether he is a member of the company or not

T : S

If & member fails 1 pay any call or installment of a call on the day appointed for
payment thereol, the Directons may at any tme therealter dunng such time as any part
of such call of installment remains unpaid, serve & notice on him requinng payment of
so much of the call or installment as is vapaid together with any interest which may
have accrued

1T the requirements of uny such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may ot any time thereafter, before the
payment required by the notice has been made, be forfeited by o resalution of the
Directons 10 that effect, and such forfeitlure shall extend 1o any dividend in respect of
any share so forteited not actually pasd at the date of the said notice.

A forfeited share muy be sold or otherwise disposed of on such terms and tn such
manner a8 the Directors think fit, and at any ume before a sale or disposition the
foefeiture may be cancelled on such terms as the Directors think it

The member whose shares have been fotfetted shall cedse to be i member in respect of
the forfeited shares but shall, notwithstanding remain liable w pay to the company all
moneys which, at the date of the forfeiture were presently payable by him 1o the
company in respect of the shares, but his Lability shall cease if and when the company
receives payment in full of the nominal amount of the shares,

A statutory declacation in writing that the declaunt is a Director of the company hus
been duly forfeited or expropriated on a date stated in the declaration shall be
conclusive evidence ol the facts therein stated us against all pensons cliiming o be
entitled 10 the share. The company may receive the consideration if any, given for the
share or any sale in favour of the person to whom the share or any sale in favour of the
person to whom the share is sold or disposed of and shall not be bound 10 see o the
apphication of the purchase money, if any nor shall his nile 1o the share be effected by
any irregularity or invalidity in the proceedings with reference (o the forfeiture or
expropriation, sale or disposal of the share,

The provisions of these articles as o forfeiture shall apply in the case of non-payment
of any such sum which, by the terms of issue of a share, becomes payvable at a fixed
ume, whether on account of the amount of the shares, or by way ol premium as if the
same have been payable by virtue of a call duly made and notificd.

Co SION OF S 5 N

The company may by ordinary resolution covert any paid up shares into stock and
reconvert any stock paid up shares of any denomination.

12
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33

35

36.

7.

38,

The holders of stock may transfer the same. or any part thereof, in the same manner,
and subject to the same regulations, as, and subject to which, the shares from which the
stock arose might previously to conversation have been tramsferred, or as near thereto
as cocumstances admit; but the Directors may from time to time fix the minimum
amount of stock tmsferable ind restnet or forbid the mansfer of fractions of the
mimmm but the minimum shall not exceed the nominal amount of the shares from
which the stock arose.

The holders of stock shall according to the amount of the stock held by them, have the
same nghts, pavileges and advantages and advantages as regurds dividends, voting at
meetings of the company and other matter as if they held in the shases from which the
stoch arose, but no such prvilege, or advantuge (except participation in the dividends
and profits of the company ) shall be conferred by any such part of stock us would not,
if existing in shares, have conferred that privilege or advantage.

Such of the regulations of the company s are applicable 1o paid up shares shall apply
W stock, and the words “share™ and “sharcholder™ therein shall include “stock™ and
“stock holder™ respectively.

ALTERATION OF CAPITAL

The company may from time to time by speciul resolution increase the share capital by
such sum, 10 be divided into shares of such amount, as the resolution shall prescnbe

Subject to any direction (0 the contrary, thit misy be given by the resolution sanctioning
the increase of share capital, all new shares shall, before issue be offered 10 such
personas at the date of the offer are entitled 10 receive notice from the company general
meeting in proportion as nearly as the crcumstances admit, 10 the amount of the
existing shares to which they are entitled. The offer shall be made by notice specifying
the number of shares offered, wnd limiting & time within which the offer.

If not accepred, will be deemed to be dechined, and after the expiration of the time, or
on receipt of an intimation from the person 1o whom the offer is made that he declines
to accept the shares offered, the Directon may dispose of the same 1 such manner as
they think most beneficial to the company. The directors may likewise so dispose of
any new shares which thy reason of the ratio which the new shares hear to shares hold
by pernons entitled to an offer of new shares) cannot, in the opimon of the Directon be
conveniently offered under this Article,

The new shares shull be subject 1o the same provisions with reference to the payment
of the calls, len, transfer, tansmission. and forfeiture and otherwise as the shares in the
oniginal share capital.

The Company may by ondinury resolution:-

1) Consolidate and divide all or any of iis shures capital into shares of larger amount
than its existing shares

() Sub-divide 11s exmting shares, or any of them mio shares of xmaller amount than i

fixed by the Memorandum of Association. subject. nevertheless. 10 the provissons of
Section 64 (1) (d) of the Act

13
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A0,

41,

43,

(¢) Cancel any shares that, at the date of the passing of the resolution have not been
taken or agreed to be taken by any person and diminish the amount of share
capital by the amount of the shares so cancelled.

The company may by special resolution reduce its share capital in any manner and with,
amd aubject o, any incident anthorized, and coment required, by law

A general meeting shall be held once in every calendar year at such time (not being
mare than fifteen months after the bolding of the Lst preceding gencral meeting) and
place as may be determined by the Directors. In default of a general mecting may be
convened by any one member in the same manner as nearly as possible as that in which
meeting are 1o be convened by the Directors,

All general meetings other than the annual general meeting shall be called extraondinary
general meeting.

The Directors may, whenever they think fit, convene an extraordinary general mecting
and extraordinary general meetings shall also be convened on such requisition. or, in
defunlt, may be convened by such requisitions, as provided by Section 134 of the Act.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of section 143 of the Act relating 1o special resolutions, hy
twenty-one days” notice of the least (exclusive of the day the notice is served or deemed
1y be served, but inclusive of the day for which notice is given) specifying the place,
and day and the hours of meeting and, in case of special business. the general nature of
that business shall be given in a manner, hereafter mentioned, o in such other mannes,
i any, as may be presenibed by the company in general meeting, 1o such persons as are,
under the regulations of the company: but with the consent of all the members entitled
to receive notice of some particular meeting, that meeting may be convened by such
shorter notice and 1 such manner as those members may think fit,

Non accidental omission 10 give notice of a meeting to, or the non-receipt of the notice
of meeting, by, any member shall not invalidate the proceedings at uny meeting.

3 AT G MEETING

All business shall be deemed special that is transacted at an extrasordinary mecting, and
all that is transacted ot the Annual General Mecting, with the exception of sanctioning
# divadend, the consideration of the sccounts, balince sheet and the ondinary repont of
the Directons and Auditors, the election of Directors and other offices in place of those
retiving by rotation, und the appointment and fixing of the remunerution of the Auditors

No business shall be trunsacted at any General Meeting unless a quorum of members is

present ol the time when the meeting proceeds 10 business save as herein otherwise
provided three members present in person or by proxy shall be a quorum,
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47.

48,

49,

50,

Sl

53.

I within half an hour from the time appointed for the meeting 2 quorum is not present,
the meeting. if convened upon the requisition of members, shall be dissolved: in the
next week, at the same time and place, and, if a1 the adjourned meeting quorum 1s not
present within half an hour from the time appomted for the meeting the meeting shall
be dissolved

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

If there 1s 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
dhirectons i the case may be) shall choose ane of their number 0 be chinrman of the
meeting.

The chairman may., with the consent of any meeting it which a quonim as present (and
shall if so directed by the meeting adjourn the meeting from time to time and from place
1o place, but no business shall be transacted at any adjourned meeting other than the
business unfinished at the meeting from which the adjoumment took place. When a
meeting is adjourn for ten days or more notice of the adjourn meeting shall be given as
in the case of an onginal mecting. Save as atoresuid it shall not be necessary 1o give
any notice of an adjoumment or of the business 1o be transacted at an adjoumed
meeting.

At any general meeting o resolution put 1o the vote of the meeting shall be decided on
# show of hands and o declaration by the chairman that & resolution his been camed or
camed unanimously or by a particular majority or lost shall be conclusive evidence of
the fact,

Any ordinary resolution of the company determined of without any general meeting
and evidence by writing undes the all hands of the Disecton or a sole Director and o
members of the company holding in the aggregate three- fourths of the issued shares of
the company shall be as valid and effectual as an ordinary resolution duly passed at a
general meeting

VOTES OF MEMBERS

A member may vote in person, by proxy or by an authorized representistive and such
member, proxy or representative shall have one vote for each of which be is the holder.

I at any time there shall be joint holders of 4 share, a vote, of the senior who tenders a
vote, whether in person o by proxy, shall be sccepted to the exclusive of the votes of
the other joint holders, and tor the purpose senlonity shall be determined by the onder
in which the names stand in the register of members,

A member of unsound mind, or in respect of whom an order his been made by any
court having jurisdiction in lunacy. may vote, whether on a shaw of hard or on a poll,
by his committee, cunitor bonis, o other person in the nature of conunittes, curator
bonis, or other penon may, on a poll, vole by proxy.
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57.

S8,

™).

61,

63.

No member shall be entitled to vote at any General Meeting unless all calls or other
st presently payable by him in respect of shares in the company have been paid.

On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy and the power of attormey ar other authonty, if smy,
under which it is signed or a notarial certified copy of that power of authority shall be
deposited at the registered office of the company not less than forty eight hours before
the time for holding the mecting or taking of the poll at which the person named in the
instrument propose 1o vote, and in detault the instrument proxy shall not be treated as
valid.

The instrument appointing a proxy shall be in wnting under the hand of the appointing
person or his atomey duly suthorized in writing, or if the appointer is 4 corporution,
cither under the common seal or under the hand of an officer or uttomey so suthorized.

Any instrument appointing & proxy may be in the following form, or any other form
which the directors shall approve:

B SR tns st sy pRsssrsassss being 3 member of XIN YU INVESTMET LIMITED do
hereby appoint . Ol A sspsatumpennsnssatsnhs as my proxy 1o vote for me and on
my behall ut the Annmul?ammdimw) General Meeting of the Company to be held on
the day of 2019 and at any adjoumment thereol
Signed this day of 2019
(Signature of Member)”
BOARD OF DIRECTORS
al The first Directors shall not be less than two (2) and unless and until otherwise

determined hy the company 10 Generad Meeting, shall not exceed Six (6)
Directon.

b) Therelore the fint Directars shall be:-

I HARMAN KHU
i) ZHOU JING
iii) IDDI KASSIM 1DDI

Ihe company in General Meeting shall from time o time determine the remuneration
of the Directors.

In wddlition to their usudl remuneration the directors shall also be puid such traveling,
hotel und other expenses s may be reasonably incurred by them in the execution of
their duties, including any such expenses incurred in connection with their attendance
ol meeting of Directors.
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65.

67.

(a)  Any Director may appoint another Director or any person who is approved by
the Directors, to be his alternate, 10 act in his place at any mectings of the
Directors at which he 1s unable 1o be present. Such appointee shall be entitled,
in the absence of his appointer, 1o exercise all nghts and powens of A Director
and to attend and vote at mectings of the directors at which his appointer is not
persanally present and, where he is a director, 10 have a separate appointer, in
addition to hix own vote a Director may, at any time revoke the appointment of
an alternate appointed by him. The appointment of an alternate shall be revoked,
ipso lucta, if his appointer served on the company and on such Altermate
Director.

(h) The remunention of alternate Director shall be payable out of the remuneration

of his appointer und shall be such propormon thereof as shall be agreed between
them.

(€) An alternate Director whuse appointer is & member of the company shall, in the
absence of a direction to the contrary in the instrument appointing him be
entitled to receive notice of and to vote ot General Meeting of the company as
il he had been appointed a proxy of his appointer under the provisions of these
Articles.

(4) The Directors, by resolution, or when there is only one Directar in addition to
an absent Director who has appointed an Allernate, such first mentioned
Director by writing under his hand, may remove an Allemate Director from
office and 4 copy of such resolution or of such writing, s the ciase may be, shall
be served forthwith upon such alternite Director and upon his appomter who
may then sppoint another Alternate Director in terms of sub-clause () of this
Article.

BORROWING POWERS

The first directors of the company misy exercise all the powers of the company o
borrow money, and to mortgage or charge its undertaking, property and uncalled capital
or any part thereof, and to issue debentures, debenture stock und other secunitics
whether autright or as security for any debt, Hahility or obligation of the company or of

any third pany
POWERS AND DUTIES OF DIRECTORS

The business of the company shall be mansged by the Directors, who may pay all
expenses incurred in getting up and registenng the company., and may exercise all such
powers of the company as are not, by the Act. or by these anticles required to be
exercised by the company in General Mecetings, subject nevertheless, 1o the provisions
of the Act and of these presents and to any regulations being not inconsistent with the
aforesaid regulations or provisions, as may be prescribed by the company from the time
to time in General Meetings, shall invalidate any prior act of the Directors which would
have been valid if that regulution had not been made

The Board of Directors may from time 10 time entrust to and confer upon the Managing
Director or Manager all or any of the powers of the Directors (Except the power (o
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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 10 such regulations
and restrictions as the Director may from time to time make and impose, and the sad
powers may at any time be withdrawn, revoked or vaned.

68 The Baard of directors shall cause minute 1o be made n books provided for the
purposes:-
a) Of all appointments of officers made by the Directors
b) Of the names of the Directors present ut each meeting of the Directors and of
any commitiee of the Directors:

¢) Of all resolutions and proceedings at all meetings of the Company and of the
Drirectons and of committess of Directors,

And every Director present at any meeting of Directors or committee of Directors shall
sign his name i a book 10 be kept for the purpose

QL . INC 3 S
69.  The office of a Director shall be vacated in any of the following events, namely;
() 11 he resigns by writing under his hand left at the office:
(h) 11 be s pumshed with impnsonment for a term exceedmg six months without the

option of a fine;

()1 he absents himsell from the meeting of Directors for a continuous period of six
months without special leave ol absence from the Directors;

(d) If he becomes insolvent or assigns his estate for the benefit of his creditors or
suspends payment or compaunds his creditors;

(¢) I he is found lunatic or becomes ol unsound mind;

(1) 11 he shall pursuant to the provisions of the Act be prohibited from acting as a
Director.

0. The Directors may meet wogether for the dispaich of business. adjourn. and otherwise
regulate their meetings as they think fit, Questions ansing ar any meeting shall be
decided by a majonty of votes. In case of an qualny of votes the
Chatrman shall have a second vore,

71, The quorum necessary for the trunsaction of the business of the Directors may be fixed
by the Dircetoes, and, unless so fixed, shall be three Directors present either personally
or by their alternates,

72, The continuing directors may act not withstanding any vacancy i thar body, but, of
and »o long as thewr number is reduced below the number fixed by or pursuant to these

aticles as the gyuorum of Dircctons, the continuing Dircctors (o that number or of
summoning a generl mecting of the company. but for no other purposcs.
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73.

74,

75.

76.

78,

80,

L1

If at any meeting the Chairman is not present within fifteen minutes after the time

appainted for holding the same, the remaining Directors can appoimt one amonyg their
ntntber to he chairman of the meeting.

The Directors may delegate any of their powers 1o committees consisting of such
members of their body as they think fit and any committee so formed shall, in the
exercise of the powers so delegated. conform to any regulations that may be imposes
on them by the Directon,

A committee may elect & Chairman of their meetings, i1 no such chairman is elected,
or if at any meeting the chairmuan s not present within five minutes after the time
appointed for holding the samic, the members present may choose one of their number
to be chuirman of the meeting.

A committee may meet and adjourn as they think proper. Questions arising at any
meeting shall be determined by 4 majority of votes of the members present, and in case
of the equality of votes the matter in question shall be referred to the Board of Directors.

All ucts done by any mecting of the Directors or of o committee or Dircetors, 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 on persons acting us
aloresald, or that they or any of them were disqualified, be us valid as if every such
person hid been duly appointed and was qualified to be o Director.

A resalution in wating signed by all Dircctons or by all the members of & committee
for the time being shall be as valid and effectual as a resolution passed at a meeting of
Directors, or as the case may be of such committee duly called and constituted. Such

resolution may be contained in the document or in several documents in like form each
signed by one or more or the Directors of the Commitiee concerned.

CONCERNED
The Scerctary shall be appointed by the Directors for such term, at such terms, at such
remuneration and upan such condition us they may think fit, and any Secretary so
uppommted may be removed by them.
No person shall be appointed or hold office as a Secretary who is:-
() The sole Director of the Company. or
(d) A corporation the sole director of which is the sole Director of the Company:
() The sole Director of a Corporation which is the sole Director of the company
Provision of the Act or these regulations requiring or authorizing a thing to be done by

ot 10 a Director and the Secretary shall not be satisfied by its being done by of to the
same person acting both as Director and os or in place of the Secretary
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D ENDS AND RESERV

82 The company in General Meeting may declare dividends but no dividend shall exceed
the amount recommended by the Directons.

83 The director may from time 1o time pay o the membens such mierim dividend as appear
to the Directors to be justified by the profit of the company

84 Nodividend shall be otherwise than out of profits,

85, Subject 1o the nghts of persons, if any entitled to shares with special rights as o
dividends, all dividends, shall be declared and patd accordimg to the smounts paid the
shares but if and so long as nothing is paid up on any of the shares in the company no
tividends may be de declared and paid according to the smounts of the shares.

86.  The Directors may, before recommending any dividend, set aside out of the profits of
the company such sums as they think proper as a reserved of reserves which shall at the
discretion of the directars, be applicable for meeting contingencies, or for equalizing
tividends, or for any other purpoese to which the profits 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 ) is the Directors may from time to time think fit,

K7 Any dividend may be paid by cheque or warrant sent through the post 1o the registered
mhdress of the member or the person entitled thereto or in the case of joint holders to
any one of such joint holders, as the case may be, may direct. Every such cheque or
warriant shall be mude payable to the order of the persan 1 whom it is sent or 1o the
order of such other person as the member of person entitled or such joint holders, as the
case may be may direct.

88 Nodividend shall bear interest against the company.
CAPITALIZATION OF RESERVES

89, (@) The company in General Meeting muy upon the recommendation of the
Directors resolve that it is desirable 10 capitalize any part of the amount for the
time being standing to the credit of the peofit and loss account or otherwise
avadlable for distribution, and accordingly that such sum be set free for
distribution amongst the members who would have been entitled thereto if
distribution by way of dividend and in the same proportions on condition that
the same be not paid on cash but he applied cither in or towards paving up any
umounts for the time being unpaid or any shares
held by such members respectively or paying  up in full unissued shares or
debentures of the company to be allocated and distrabuted credited as fully paid
up to and amongst such members in the proportion aforesaid or partly in the one
way and partly in the other, and the Directors shall give effect 1o such resolution
PROVED THAT a share premium account and a capital redemption reserve
fund may, for the purpose of this Anticle, only he applied in the paving up of
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unissued shares, 10 be issued (0 members of the company as fully pad bonus
shares.

th) Whenever such a resolution as aforesind shall have been passed the Directon
shall make all appropriations and applications of the undivided profits resolved
t0 he capitalized therehy, and all allotments and issued of fully paid shares or
dehentures, if any, and generally shall do all scts and things required and to give
effect thereof, with full powers 1o the Directors to make such provisions by the
isue of fractional certificates ur by payment in cash or otherwise as they think
fit for the case of shares or debentures becoming distributable in fractions, and
also to authonze any person to enter on behalt of all the members entitled
thereto into an agreement with the company providing for the allotment 1o them
respectively, credit as fully paid up, of any further shares or debentures to which
they may be entitled upon such cupitalization, or (as the ciase may require) for
the puyment up by the company on their behalf, by the application thereto of
their respective propurtions of the profits resolved o the capitalized. ol the
amounts of any part of the amounts rensining unpaid on their existing shares,
and any agreement made under such authority shall be effective and binding an
all such members,

90, Ihe directors shall cause proper books of accounts to be kept with respect to:-

W Al sums of money received and expended by the company and the matters in
respect of which the receipt and expenditure takes place;

(h) Al sales and purchise of goods by the company; and
(€)  The assets und labilities of the company

Proper books of sccount means such books are necessary 1o give o troe and fair view
of the state of the company’s affairs and 1o explain its transaction,

91, The hooks of sccount shall be kept at the registered office of the company, or a such
other place as the Directors think fit and shall always be open to the mnspection of the
Directons.

92 The Directors shall from time to time determine whether and to whit times and places
and under what conditions or regulations the secounts and books ol the company or any
of them shall be open to the inspection of members not being Directors and no member
(oot being a Director) shall have any right of inspecting any sccount or book of
document of the company except as conferred by statute or authorized by the Directors
of by the company in General Meeting

93, The Directors shall from time to time in sccordance with section 161 of the Act or any
stututory modification thereol for the time being in force, cause to be prepared and 1o
be placed before the company i General Meeting such profit and loss sccount balance
sheets and reports as are referred 1o in that section.

94.  The profit and loss account shall show, arranged under the most convenient heads, the
amount of gross income distinguishing the several sources from which it has been
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derived, and the amount of gross expenditure distinguishing the expenses of the
establishment, saluries and other ke matters, Every stem of expenditure distinguishing
the expenses of the establishment, salanes and other like matters, Every item of
expenditure furly chargeable aganst the year's income shall be brought into the
account so that a just halunce of prafit and loss may be land before the meeting: and, m
ciases where any item of expenditure which may in faimess be distributed aver several
years has been incurred in any one year, the whaole amount of such item shall be stated,
with the addition of the reasons why only u portion of such espenditure is charged
aguinst ¢h income of the year,

95, Acopy of every balunce sheet (including every document required by law to be annexed
heretn) which s to be laid before the company in general meeting, together wath a copy
of the auditor’s report, shall not less than seven days before the date of the mecting to
be sent to every member of, and every holder of debentures of the company
PROVIDED THAT this regulation shall not require a copy of those documents to be
sent 1o any person of whose address the company is not aware or 1o moce than one of
the joint holders of any shares or debentures.

96.  The company shall at each annual general meeting appoint an Auditor or Auditors o
hold office until the next Annual General Mecting.

97, A person or corporation other than the retiring Auditor shall not be capable of being
appointed Auditor at an Annual General Meeting unless notice ol an intention (o
nominate that persan o corporation to the office of auditor has been given by a member
10 the company not less that founeen days, before the Annual General Mecting and the
Company shall send such notice to the retining Auditor and shall give notice thereof w
the members not less than seven days belore the Annual General Meeting.

98.  The remuneration of the Auditors shall be fixed by the company in General Meeting

99, The Auditors shall be entitled to attend any General Meeting of the Company at which
any sccount which have been examined or reported on by them are t be Lud before the
company and to make uny stitement or explination they desire with respect to the
accounts.

NOTICES

100, A notice may be given by the company to any member either personally or by sending
it by post to him or to his registered address o to the address, if any, supplied by him
1o the giving notice 10 him,

101 Where a notice is sent by post, service of the notice shall be deemed to be effected by
peoperly addressing, prepuying and posting (by airmail i airmudl services are availublc)
o letter contuning the notice and, unless the contrary is proved, to have been effected
seven days after days after its dispatch il sddressed to a destination within Tanzania
and fourteen days after its dispatch in other cases.

102, A notice may be given by the company ot the join holdess of a share by giving notice
to the joint holder named first in the register in respect of the share.
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103,  Notice of every general meeting shall be given in the same manner herein before
authonized to every member of the company except those who (having no registered
address) have not supplied 1o the company an address for the giving of notices to them.
No other person shall be entitled to recerve notice of general meetings,

WINDING UF

104, If the company shall be wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide amongst
the Members is specie or kind the whole or any pant of the assets of the company
(whether they shall consist of propenty of the same Kind or not) and may, for such
purpase, set much value as he deems fair upon any property 10 be decided as aforesaid
and may determine how such division shall be camied out as between the Members of
different classes of Members. The part of the contributors 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 lishility

INDEMNITY

105, Save and except so far as the provisions of this Armicle may be avoided by any
provisions of the Act, every Director, Agent, Auditor, Secretary, and other officer for
the time being of the company shall be indemnified out of the assets if the Company
against all actions, costs, charges, losses, damages and expenses which they or any of
their personal representatives shall or sy incur or sustain by reason of any act dooe,
concurred in, or amitted in o about the execution of their duty or suppased duty in their
respective offices, except such, if any, as they shall mcur or sustain their own willful
neglect or default respectively, none of them, or for joining in any receipt for the sake
of conformity or for any bankens or other persons with whom any moneys or effects of
the Company shall be lodged or deposited for safe custody, or for the insufficiency o
deliciency of any security upon which any money of the Caompuny shall be placed out
or invested, of for any other loss, misfortune or damage which may happen in the
execution of their respective offices, or in relation thereto except the sume shall happen
by or through their own willful neglect of default respectively.

ALTERATIONS (OR ADDITIONS

106, Subject 1o the provisions of the Act and those contained in the Memorandum of
Association, the company may by special resolution make alterations or additions 1o
the Articles of Association, any such alterations or additions as made shall be valid and
effectual as if originally contained in these Articles and be subject in like manner 1o
alterution by Special resolution,

ARBITRATION

107, If and whenever any dispute or difference shall anse between the Company and
uny of the members or their respective representatives touching upon the construction
or meaning of any of the anticles herein contained or any matter or thing mude or dooe
or amitted to be done or with regard 1o the rights or liabilities arising there under or
anising out of the relation existing between the parties by reason of these Anticles or the
forthwith be referred to the arbitration of three (3) arbitrators, one to be appointed by
each party and the third to by appointed by the first two or, in the event of failure to
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ogroe within thivty (0) deys, (ke procedure lald down In the Arbliration Act (Cop 15)
or any then exfsdng statutory modifications of re-enactment thereaf shall spply.

Subscribers’  Namm nd | Numbir of Bharer BignaturewBeals
10 Anson Rosd #).17

Tntzmatlons] Plaa (317 B

Singspore 07950) 2 !
eaKasimidd

P.O.Dox 4144

Mwanza 1000 k‘n—_
(Thou

Rooes 120, Bullding AS, 500 h
Harman kh 'y
e e | Ve
Selute, Lo 225l

Witneses (o the above sipnaturey:

Deonciee Damel 6

NEIIE ootortettoesssoresses
PO 1\, | I ...

=] CamScanner



