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THE COMPANIES ACT (ACT NO.12 OF 2002)

COMPANY LIMITED BY SHARES

MEMORANDUN OF ASSOCIATION

OF

GRANDA LOGISTICS EAST AFRICA CO. LIMITED

The name of the Company Iis GRANDA LOGISTICS EAST AFRICA CO. LIMITED

The Registered Office of the Company will be situated in the United Republic of
Tanzania.

The objects of which the company Is established is carrying on business whatsoever as
general company, without prejudice to the foregoing have the other such objects as
but not limited to the following.

1) 4620 - Wholesale of agricultural raw materials and live animals
b1 4653 - Wholesale of agricultural machinery, equipment and supplies
) 4923 - Freight transport by road

d) 5012 - Sea and coastal frelght water transport

e) 5022 - Inland freight water transport

f) 5120 - Frelght air transport

g) 5210 - Warehousing and storage

h) 5224 - Cargo handling

i) 5229 - Other transportation support activities

J) 5221 - Service activities incidental to land transportation

k) 5222 - Service actlvities Incldental to water transportation

1) 5223 - Service activities Incidental to alr transportation

m) 4100 - Construction of buildings

n) 4210 - Construction of roads and railways
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0) 4220 - Construction of utility projects

p) 4290 - Construction of other civil engineering projects

q) 4311 - Demolition

r) 4312 - Site preparation

s) 4330 - Building completion and finishing

t) 4321 - Electrical installation

u) 4322 - Plumbing, heat and air-conditioning installation

v) 4329 - Other construction installation

w) 4390 - Other specialized construction activities

x) 0111 - Growing of cereals (except rice), leguminous crops and oil seeds
y) 0112 - Growing of rice

y) 0113 - Growing of vegetables and melons, roots and tubers
aa) 0114 - Growing of sugar cane

bb) 0121 - Growing of grapes

cc) 0122 - Growing of tropical and subtropical fruits

dd) 0130 - Plant propagation

ee) 0141 - Raising of cattle and buffaloes

ff) 0144 - Raising of sheep and goats

gg) 0146 - Raising of poultry

hh) 0149 - Raising of other animals

The liability of the members is limited.

The share capital of the company is Tanzanian Five Hundred Million Tanzania Shillings
Only [500, 000, 000/=] divided into fifty thousand shillings ordinary Shares [50,000] of
ten Thousands Shillings [10,000] each. With the power of the company to increase or
reduce the said capital and to issue any part of its capital, original or increased with
or without any preference any postponement or rights or to any conditions or
restrictions and so that preference or otherwise shall be subject to the power herein

before contained.



We the several persons whose names and addresses are subscribed are desirous of
forming 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: -

TECHNOLOGY CO. LTD
Room 301-7, building 1, phase 1

factory, chenglingji comprehensive
bonded zone, yueyang, hunan,
CHINA

Names, Addresses, And Description Of Number Of Signature
Subscribers Shares
Taken By Each
Subscriber
HUNAN JINSHINE NEW MATERIAL 99

| MAINLAND GROUP (HONGKONG) 1
COMPANY LIMITED

Room 413, 4/f, lucky center, no.165-171,
! ' wan chai road, wan chal, Hong Kong.
, Hong Kong.

ZHINA

Dated at dar es salaam this 015t day of August 2024

Witness to the above signatures;

Name: CA‘&%?—/‘\SW“YO

. %"ﬁv;:mf&
Signature: (L= . A lg_‘;g‘;“_;w"“
Address: 122, BL‘IC" I *a; §*
Qualification: %HLSSLQ.H&&..FOL OAT '??%h“o@é:%é

Box 3007

ESEET
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THE COMPANIES ACT (ACT NO,12 OF 2002)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
GRANDA LOGISTICS EAST AFRICA CO. LTD

PRELIMINARY

1 In these Articles:

“The Act” means the Companles (Act No 12 of 2002).

“The Seal” means the Common Seal of the company.

“Sasretary” means any person appointed to perform the duties of the Secretary of
the Cornpany.

2. Tneregulations contained In Table A of the first schedule of the Act shall to apply
except where there is a Article and those contained in Table A, the Articles herein shall
prevail,

3. The Company is registered as Private Company and accordingly: -

a) The right to transfer shares is restricted in the 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 having been formerly In the
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employment of the company and have continued after the determination of such
employment) shall not exceed fifty, PROVIDED THAT where two or more persons
hold one or more shares jointly In the company they shall for whole purpose and
intent be treated as a single member.

c) Any invitation to the public to subscribe for any shares or debentures of the
company Is prohibited.

CALL ON SHARES

The directors may from time to time make call upon the members in respect of any
money unpaid on their shares (whenever on account of the nominal value of the
shares or by way of premium)

and not by the conditions of allotment thereof made payable at fixed time, provided
that no call shall exceed one fourth of the nominal value of the share or be payable
at less than one month from the date fixed for the payment of the last preceding call,
and each member shall (subject to receiving at least fourteen days’ notice
specifving the time or times and place of payment) pay to the company atthe time
or times and place so specified the amount called on his shares. A call may be revoked
or postponed

as the directors may determine.

A cali shail be deemed to have been made at the time when the resolution of the
directors authorizing the call was passed and m be paid by instaliments.

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

If sum called 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 on the sum
from the day appointed for payment thereof to the time of actual payment at such
rate not exceeding 8 per cent per annum as the directors may determine, but the
directors shall be at liberty to waive payment of that interest wholly or in part,




10.

[,

12

13'

Any sum which by the terms of issue of a share becomes payable on allotment or at
any fixed date, whether on account of the nominal value the shares or by way of
premium, shall for the purposes of these articles be deemed to be a call duly made
and payable all the relevant provisions of these articles as to payment of interest and
expenses, forfeiture, or otherwise shall apply as if the sum had become payable by
virtue of a call duly made and notified.

The directors may, on the issue of shares, differentlate between the holders as to the
amount of calls to be paid and the times of payment.

The directors may, if they think fit, recelved from any member willing to advance the
same all or any part of the money uncalled and paid upon any shares held by him,
and upon all or any part of the money so advanced may (until pay interest at such
rate not exceeding (unless the company In general meeting shall otherwise direct) 8
per cent per annum as may be agreed upon between the directors and the member
paying the sum In advance.

SHARES

Subject to the provisions of these articles, the shares shall be under the control of the
directors who may allot or dispose of the same at such price either at par or at
oremium of (subject to the provision of the ordinance) at a discount and at such time
and In such rmanner as they think fit with full power to give any person the right to call
the afloiment of any shares at per or at a premium and for such time and for
consideration as the directors may deem fit.

A director of a company that Is a subsidiary (but not a wholly ownedsubsidiary)
may, when exercising powers or performing duties as a director, if expresslypermitted
to do so by the articles of the company and with the prior agreement ofthe its
holding company, act in a manner which is In the best interests of that company's
holding company and It must be In the best Interests of the company.

LIEN

The lien conferred by article 7 of table A on the company shall be first and paramount
and shall attach to fully paid shares and to all shares registered in the name of any

BZASHERMEEApp



14.

1S.

16.

person indebted or under liability to the Company, whether he shall be the sole
registered holder or shall be one of the several joInt holders and the sald article 7 shall
be modified accordingly.

TRANSFER OF SHARES

Any share may be transferred at any time by a member to another member or to a
relative, and share of a deceased member may be transferred to his legal
representatives, executor, or adminlistrator to any of the said relative of the deceased
to whom if he left a will, he may have specifically bequeathed the same, provided
that the directors may decline to register any transfer of shares on which the company
has a lien and the directors shall have an absolute right to refuse to register the transfer
of any share whether the proposed transfer be a member of the company one of the
aforesaid relatives of a member of the company without assigning any reason thereof,
The directors may also suspend the registration of transfers during the fourteen days
immediately preceding the ordinary meeting in each year. The directors may decline
to recognize any Instrument of transfer unless: -

a) A free not exceeding two thousand shillings (as may be decided by the directors)

is pald to the company In respect thereof and

b)  Theinstrument Is accompanied by the certificate of shares to which it relates
and such other evidence as the directors may reasonably require to show the right of
the transfer or to make the transfer.

Save as hereby otherwise provided, no share shall be transferred to any person who is
to a member of the company so long as any member of the company Is willing to
purchase the same at the falr value, which shall be determined by the directors as
and when occasion of such transfer arises and the determination of directors shall be
accepted by all parties as a fair value.

Shares shall be transferred In the following form, or In any usual or common form which
the directors shall approve.
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17.

18.

I,
(hereinafter called the transferor,) In consideration of TShs

pald to me by

of (hereinafter called said transferee’) do hereby transfer the sald

transferee the share (or shares) numbered

in the undertaking called to hold onto the said transferee, subject the several
conditions on which I hold the same, and I the said transferee, do hereby agree to
take the sald share (or shares) subject to the condition on which I hold the same, andl
the said transferee, do hereby agree to take the sald share (or shares) subject to the

conditions aforesaid. As witness our hand the day. of 20___
Signature 1. Transferor
2. Transferee

Wetness to the signature:

FORFEITURE OF SHARES

Forfeiture of shares can be made where a member fails to pay the whole or any part
of any call on or after the day appointed for the payment thereof. The Board may at
any time thereafter during such time as the call, or any part thereof remains unpaid,
serve a notice on him requiring him to pay such call or such part thereof asremains
unpald, together with any accrued Interest and any-payment.

The notice shall name a further day (not earlier than the expliration of seven days from
the date of the notice) on or before which such call or Installment, or such part as
aforesaid and all interests and expenses that have accrued by reasons of such non-
payment, are to be pald; It shall also name the place where payment is to be made,
and shall state that in the event of non-payment Is to be made, and shall state that in
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19.

20.
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22.

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, wlll be liable for forfeiture

If the requisition of such notice as aforesaid are not complied with, any share In respect
of which such notice has been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by resolution of Directors to the
effect. A forfelture of shares not actually pald before forfelture notwithstanding that
they have been declared.

When any shares have been forfeited an entry shall forthwith be made in the Register
of Members of the Company recording the forfeiture and the date thereof and as
soon as they are disposed of, an entry shall also be made of the manner and date of
the sale or disposal thereof.

When any shares has been forfeited In accordance with these articles, notice of
forfeiture shall forthwith be given to the holder of the shares or to persons untitled to
the share transmission, as the case may be and an entry of such notice having been
given, and if the forfeiture with the members opposite to the shares; but the provisions
of this article are directory only and no forfeiter shall be in any manner invalidated by
any omission or neglect give such notice or make such entry as aforesaid.

tiotwithstanding any forfeiture as aforesaid, the Directory may at any time before the
forfeited share have been otherwlise disposed of, permit the shares so forfeiture to be
redeemed upon the terms of payments of all calls and interests due upon any further
or other terms It deems fit.

Every shares which shall be forfelted shall thereupon become the property of the
company, and may be elther cancelled, resold or re-allotted or otherwise disposed
of elther to person who was before forfeiture the holder thereof or entitled thereto,or
to any other person upon such terms and in such terms and in such manner as the
Directors shall think fit, and whether with or without all or any part of the amount
previously pald on the share belng credited as pald.
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23. 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
with interest thereon, at such rate as the Directors may recelve payment infull of the

nominal amount of the shares.

24. A Declaration under oath that the Declarant is a Director of the company, and that a
share in the company has duly been forfeited on the date stated on 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 consideration, If any given, for
a share on any sale or disposition thereof and may execute in favor of the person to
whom the share Is sold or disposed off and he/she shall thereupon be registered asa
holder of the shares and shall not be bound to see to the application of the

purchase money.

25, The provisions of these regulations as to forfeiture shall apply in the case of non-payment
of any sum which by terms of issue of a share, becomes payable at a fixed time,
whether on account of the amount of the share, or by way of premium, as if the same
has been payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

%. The Company may In an ordinary resolution passed at a general meeting convert any
pald-up shares Into stock and reconvert any stock into paid-up shares of any

denomination.

21. The holders of stock may transfer the same or any part of thereof In the same manner
and subject to the same regulations as and subject to which the share from which the
stock arose might, previously to convention, have been transferred or as near thereto
as circumstances admit; but the directors may from time to time fix the minimum
amount of fractions of that minimum, but the minimum shall not exceed the nominal
amount of the shares from which the stock arose.

28. The holders of stock shall according to the amount of the stock held by them have the
same rights, privileges and advantages as regards dividends, voting at meeting of the
company, and other matters as if they held the shares from which the stock arose, but
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no such privilege or advantage (except participation In the dividends and profits of
the company and In the assets on winding up) shall be conferred by any such aliquot
part of stock which would not exist If shares have conferred that privilege or
advantage.

30. Such articles of the company as are applicable to pald-up shares shall apply to stock,
and the words “share” and “shareholders” therein shall include “stock” and

“stockholders”,

GENERAL MEETING

31. A general meeting shall be held once in every calendar year at such time (not being more
than fifteen months after holding of the last preceding general meeting) andplace
may be determined by Directors. In default of the general meeting so held, ageneral
meeting may be convened by any member in which meetings are to be convened
by directors.

32. All general meetings other than Annual General Meetings shall be called extra ordinary
general meetings.

33. The Directors may whenever they think fit, convene an Extraordinary General Meeting,
and such meeting shall also be convened on such requisition or in default may be
convened by such requisitions, as provided by section 144 of the act.

14 Subject to the provisions of sectlon 117(2) of the act relating to special resolution,
twenty-one days’ notice at least (exclusive of ten day on which the notice is being
given) specifying the place, he day and the nature of that business shall begiven in
rmanner herelnafter mentioned, or In such other manner if any, as may beprescribed
by *ne raqulations of the company but with the consent of all membersentitled to
raceive notice of some particular meeting, such meeting may be convened by such
znortey notice and in such manner as those member may think fit.

35. Trie accidental omission to give notice of a meeting to, or the non-receipt for notice of
meeting at any member shall not affect the proceedings at any meetings.

PROCEEDING AT GENERAL MEETINGS

36. All business shall be special at an extraordinary meeting with the exception of
sanctioning a dividend, the consideration of the accounts, balance sheet and the

e
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ordinary reboﬂ; of-the directors and Auditors, the election by rotation, and the
appointment and ﬂXiﬂQ of the remuneration of Auditors.

a7. If within half an hour from the time appointed for the meetings a quorum Is not present,
the meeting, if convened up on the requlsltldn' of members, shall be dissolved; in any
other case it shall stand adjourned.

38. business shall be transacted at any General Meeting unless a quorum of members Is
presented at the time when the meeting proceeds to business. The quorum of the
meeting shall exist if there are present in person or by proxy, such member or members
of the company as hold between them an aggregate of shares representing not less
than 50% (say fifty per centum) of the total Issued and fully paid up shares capital.

39. The chalrman, If any, of the Board of Directors shall preside as chairman at every
general meeting of the company.

40. If there is no such Chairman, or at any meeting he Is not present within fifteen minutes
after the time appointed for the meeting, the remaining members (or proxy as the
case may be) shall choose one of the members to be Chalrman of the meeting.

‘ I. The Chalrman may, with the consent of any meeting at which a quorum Is present and
shall If 50 directed by the meeting, adjourn the meeting from time to time and from
prace {o piace, but no business shall be transacted at any meeting from which the
adjournment took place.

42. At any y4nzral meeting, a resolution to the vote of the meeting shall be decided on a
show of hands and a declaration by the chairman that a resolution has been carried or
carried unanimously or by a particular majority or lost, shall be conclusive evidenceof
the fact.

43. An ordinary resolution of the company determined on or without any general meeting
and evidenced by writing under the hands of all shareholders of the company shall
be as valid and effectual as an ordinary resolution passed at a general meeting of the
company.

44. A member may vote in person or by proxy or by an authorized representative and such
member, proxy or representative shall have one vote for each share, which he Is the
holder.

45. A member who Is of unsound mind, or In respect of whom an order has been made by
any court having jurisdiction In lunacy, may vote on a show of hands or on poll byhis
committee or curator boons created or appolnted by the court.
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46. No member shall be entitled to vote at general meeting unless all calls or other sums
presently payable by him In respect of shares In the company have been paid.
47. Ona poll, vote may be glven elther personally or by proxy.
48. The instrument appointing a proxy and the powers of attorney or other authority, if any
under which it is signed or a naturally certified copy of that power or authority shall be

deposited at the registered office of the company not less than forty-eighthours before
the general meeting to which those powers granted is herd.

49. The Instrument appolinting a proxy shall be In the following form, or such other form as
Board of directors may approve,

*1, of being a member/member of Company Limited hereby appoint

of 20

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

50. A vote given In accordance with the terms of an instrument of proxy shall be valid
notwlithstanding the previous death or insanity of the principal or revocation of the
‘nstrument of proxy or the authority under which it was executed or he transfer of the
zhare In respect of which the instrument of proxy is given, provided no information in
writing of such of death, insanity or revocation was given before the meeting was
convenad, was received by the company.

ALTERATION OF CAPITAL

51. The Company may from time to time, by special resolution Increase its capital at such
cum to be divided Into shares of original value, as the resolution shall prescribe.

52. The Company may from time to time by special resolution: -

BZASHERMEEApp



a) Consolidate and divide all or any of its share capital into shares of larger value or
amount than its existing shares;

b) Sub-divide its existing shares, or any of them Into shares of smaller value than is fixed
by the Memorandum of Assoclation, subject nevertheless, to the provisions of section
51(d) of the act; and

c) Cancel any shares, which, at the date of passing of the resolution, have not been
taken or agreed to be taken by any person.

53. Any unissued or new shares of the company shall, before issue, be offered to such
persons as at the date of offer are entitled to recelve notices from the company of
general meetings In proportion as near as the circumstances admit, to the amount of
existing shares to which they are entitled. The offer shall be made by notice specifying
the number of offers, if not accepted, will be deemed to be declined and afterthe
expiration of that time, or on recelpt of any information from the person to whomthe
offer Is being made that he declines to accept the shares offered, the Board may
dispose of those shares in such manner as it thinks most beneficial to the company.
The Board may likewise so dispose of any unissued or new shares which (by reason of
any the ratio which the unlssued or new shares bear to the shares held by persons
entitled to an offer of unissued or new shares) cannot in the opinion of the Board be
conveniently offered under this Article.

54. The naw shares shall be subject to the same provisions with reference to the payments
ot calls, lien, transfer, transition, forfeiture and otherwise as the shares In the original
share capital.

55. The Company may by special resolution reduce Its share capital, any capital
redemption, receive fund, any share premium account in any manner and with
subject to any incident authorized and consent of the High court Section 7(2) of the
act.

56. Untll otherwise determined by the company in general meeting, the directors shall not
be less than two and not more than six in number,

1. CHEN ZHU

2. WEIHUA ZHOU
3. LULU WANG

4 XIAOXIA DENG
5. ZHIFANG XIAO

57. The directors shall be appointed annually by the subscribers to the
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Memorandum of Assoclation In Annual General Meetings.

58. The Company In General Meeting may appoint any person to be a directorelther to
fill a casual vacancy or as an additional to the existing Directors. Without prejudice
to the powers of the company in General Meetings (but subject to any limitation for
the time being on the total number of Directors) a person may be appointed to be a
director by an instrument in writing executed by or on behalf of members ofthe shares
of the company for the time being carrying the right of voting at general meeting.

59. The remuneration of directors may from time to time be determined by the Company
InGeneral Meeting. The directors may also be paid all traveling, hotel and returning
from meetings of the boards or any committee of the Boards or general meetings
of the company, or in connection with the business of the company.

0. (a)Subject to the provision of para.

(n) here below, a person need not be a shareholder to be eligible for appointment

as & director.

{c)Nitheut prejudice to the eligibility of members for directorship, no shareholder shall
se entitled as of right to appointment as director.

61, A Director of the company may be or become a director of another office, or
otherwisginterested In any company promoted by this company or in which the
corngany may beinterested as a shareholder. He shall be accountable to the
company for any remuneration or other benefits received by him as a director
or officer in such othercompany unless the company otherwise directors

62. (a)Subject to any special provisions of this appointment, limiting the tem of tenure
of office, every director of the company whosoever Is appointed shall remain
provisions of Article 68,

(b)The Chairman of the Board shall be appointed by the annual General Meeting, to
hold office for a period of 5 year.
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63.

64.

65.

66.

67.

68.

The Board may from time to time at its discretion exercise all the power of the
company to borrow or raise or secure the payment of any sum or sums of money for
the purpose of the company.

The Board may raise or secure the payment or repayment of, such sum or sums in such
manner and upon such terms and conditions in all respects as it thinks fit and, in
particular by mortgaging or charging its undertakings, property, uncalled capital or
any part thereof and to Issue debentures, debenture stock, and other securities
whether outright or as security for any debts, liability or obligation of the company or
of any third party.

The Board shall cause a proper register of charge to be kept in accordance with
Section 88 of the act and shall duly comply with requirement of section 79, 80 and 81
of the act In regard to the registration of charge therein specified and others.

POWER AND DUTIES OF DIRECTORS

The management of the business of the company shall be vested In the Board of
Directors, which In addition to the powers and authority conferred upon It, may
exarcise all such powers and do all such acts and things which may be exercised or
done by the company.

The Board may from time to time by powers of attorney, appoint any company, firm
or person or body of persons whether nominated directly or Indirectly by the board to
be attorney (s) of the company for such purpose and with such powers, authoritles,
discretion (not exceeding under these articles) for such period and subject to such
condition as the board may deem fit, and any such powers of attorney may contain
such provisions for the protection and conveniences of persons dealing with such
attorney(s) as the board may deem fit and may also authorize such attorney to
delegate all or any of the powers, authorities and discretlon vested In him.

The company may exerclse the powers conferred to It by section 38 of the act with
regard to having official seal for use abroad, and such powers shall be vested in the
board.

BZASHERMEEApp



69.

70,

71,

12:

73,

74,

75.

76.

77,

The Company may exercise the powers conferred upon in by section 10 and 107 of

the act with regard to the keeping of the branch register, and the board may (subject

to the provislons of those sectlons) make and vary such regulations as It may think In

respect of keeping of any such register.

A director who is in any way, whether directly or proposed contract, with the company

shall declare the nature of his interest at the meeting of the board iﬁ accordance with

section 150 of the act.

A director [s not at liberty to vote in respect of any contract or proposed contract to

which he is directly or quorum present at any meeting at which such contract is

considered.

A director may hold any other office or place of profit under the company (other than

office of Auditor) in conjunction with the office of Director for such period and on such

terms (as to remuneration and otherwise) as the Board may determine.

A director shall not be counted in a quorum present at any meeting where as he is

appointed to hold any such office or place of profit under the Company or where as

the terms of such appointment are arranged and he shall not vote on any such

appointment or arrangement of the terms thereof.

All cheques, drafts, promissory notes bills of exchange and other negotiable

instrurments and all recelpts for money pald to the company shall be signed as the

case may be, by director but subject to the Board of directors’ speclal resolution

dgetermine or in such other manner as the Board of directors’ approval.

If there is no special resolution of the Board of directors, the director can not exercise

ali tne 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 and other securities whether outright or as security for any debt, liability,

or obligation of the company or of any third party.

When exerclsing the powers of the company, director shall protect the interests of the

Company and If he causes economic losses to the company, he shall be liable for

compensation to the Company.

The Board shall cause minutes to be made In books provided for the purposes:-

a) of all appointments of officers by the Board of directors.

b) Of the names of directors present at each meeting of the Board and of any
committee of the Board.
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78.

79,

ai.

82.

83.

c) Of all resolutions and proceedings at all meetings of the company and of the
board and of any such commlttee as aforesald, and every director present at any
meeting of the board or a committee of the board shall sign his name In a book to
be kept for that purpose.

The office of a Director shall be vacated If a Director:-

a) Becomes bankrupt or makes arrangements or compounds with his creditors, or

b) Becomes prohibited from being a director by reason of any order made under
Section 213 or 269 (4) of the act, or

c) Ceases to be a director by virtue of Section 142 of the act or

d) Becomes of unsound mind or

e) Resigns hls office by notice in writing to the company or

f) Is removed from office by a special resolution of the company or by an Instrument
in writing executed by or on behalf of members of the company holding seventy
flve per centum of the shares of the voting at general meeting.

The Directors may meet together for the dispatch of business, adjourn and otherwise

regulate thelr meetings as they think fit. Ques‘élon arlsing 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.

The quorum necessary for the transaction of the business of the Directors may be fixed
i1y the directors, and, unless so fixed, shall be such number of Directors present, either
naif of the total number of appointed Directofs.

The continulng Directors may act notwithstanding any vacancy In thelr body, but if
and so long as thelr 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 Chalrman Is not present within fifteen minutes after the time
appointed for holding the same, the remaining directors can appolnt one among their
members to be Chalrman of the meeting.

The Directors may delegate any of thelr powers of committees consisting of such
members of thelr body as they think fit and any committee so formed shall, in the
exercise of the powers so delegated, conform to any regulation that may be imposed
on them by the Directors.
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A committee may elect a Chairman of their meeting if no such Chairman is elected,
or If at any meeting the Chairman Is not present within flve minutes after the time
appolinted for holding the same, the members present may choose one of the
members to be chalrman of 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 any equality of votes the matter in question shall be referred to the Board of
Directors.

All acts done by any meeting of the Directors or of a committee of Directors, or by any
person acting as a director, notwithstanding hat 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 a Director for each signed by
one or more of Directors or members of the committee concerned.

The Board shall provide the safe custody of the Seal. The Seal shall be used only with
the authority of the Board and every instrument to which the Seal be affixed shall be
signed by a director and also by the secretary or by a second director or by some
other person appointed by the Board for that purpose.

DIVIDEND AND RESERVE
“‘Thz Company In general meeting may from time to time declare dividends, but no
such dividend shall exceed the figure fixed by the Board.
The Board may from time to time pay to the members such interim dividends as It may
appear to the Board to be justified by the profit of the company.
No dividend shall be pald otherwise than out of profits.
The Board may before recommending any dividend, set aside, out of the profit of the
company such sums as it thinks proper as reserve or reserves which shall, at the
discretion of the Board be applied for any purposes to which he 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 Board may from time to time think fit. The
Board may also without placing the same to reserve, carry forward any profit, which
it may think prudent not to divide,
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Subject to the rights of person (if any) entitled to shares with special rights as to
dividends, all dividends shall be declared and pald according to the amount pald
upon a share In respect whereof dividend Is pald, but no amount pald upon share in
advance of calls shall be treated for the purpose of this article as paid upon a share,
All dividends shall be proportionally to the amount paid upon he share during any
portion of the period in respect of which the dividend is paid, but any share be issued
on terms providing that it shall rank for dividend as from a particular date, such share
shall rank for dividend accordingly.

The Board may deduct from any dividend payable upon any member of sums of
money (if any) presently payable by him to the company on account of all calls or
otherwise in relation to the shares of the company.

Any dividend, interests or other money payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address
of the holder or In case of joint holder to the registered adder of the holder who comes
flrst In the register or as the holder may from time to time in writing direct. Every such
person to whom it is sent. Any one of two or more joint shareholders may give effectual
receipts for any dividends or other money payable in respect of the shares held by
them as juint holders.

Mo dividend shall bear Interests against the company.

CAPITALIZATION OF PROFITS

This Company in general meeting may upon the recommendation of the directors
regaive that it Is desirable to capitalize any part of the amount for the time being
standing to the credit of any account or otherwlse avallable for distribution, and
accordingly that such sum be set free for distribution distributed by way of dividend
and In the same proportion on condition that the same be not pald In cash but be
applled elther In or towards paying up any amount for the tle being up In full unissued
shares or debentures of the company to be allotted and distributed credited as fully
paid up to and amongst such members proportion aforesaid or partly In one way and
partly in the other, and the Directors shall give effect to such resolution. A share
premium account and a capital redemption reserve may, for the purpose of this
article, be applied only In the paying up of unissued shares to be Issued to members
of the company as fully paid bonus shares.
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97. Whenever such a resolution as aforesaid shall have been passed, the directors
shall make all appropriations and applications of the undivided profits resolved to be
capltalized thereby, and all allotments and Issued of fully pald shares or debentures If
any, and generally shall do all acts and things required to give effects thereto, with full
power to the directors to make such provision 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 fraction, and also to authorize any persons to enter on
behalf of all the members entitled thereto, into 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 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.

SECRETARY

The Secretary shall be appointed by the Board of directors for such terms, at such
remuneration and upon such conditions It may think fit, and any Secretary so
appolinted answerable and may be removed by the Board.

No zerson shall be appointed to hold office as Secretary who is:-

{z) the sole director of company; or

(b) the sole director of a corporation which is a sole director of the company.

ACCOUNTING AND AUDITING

The Board shall cause proper books of accounts to be kept with respect to:-

a) All sums of money received and expended by the company and the matter in
respect of which the recelpt and expendlture take place;

b) All sales and purchases of goods by the company; and

¢) The assets and liabllities of the company.

Proper books shall not be deemed to be kept if there are no such books of accounts
as are necessary to glve a true and falr view of the state of the company’s affairs and
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to explain its transaction, and they should be laid down for inspection at general
meeting of members.

Auditors shall be appointed by the Board and their duties regulated in accordance
with Section 132-134 of the act.

NOTICE

A notice may be given by the company to any member either personally, or by
sending it by post addressed to him at his registered address. -

WINDING UP

103 If the Company is being wound up, the liquidator may with the sanction of a special

i

resolution of the company and any other sanction required by the Ordinance whole
or any part of the assets of the company (whether they shall consist of property of the
same kind or not) 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
liguidator may, with the like sanction, vest the whole or any other part of such assets
in contributories as the liquidator with the sanction, be compelled to accept any
shares or other securities whereon there is any liabilities.

INDEMNITY

1 =oery director auditor, secretary and every officer for the time being of the company

sh2! be Indemnified out of the assets of the Company against any liability incurred by

nim in defending any proceeding whether civil or criminal, in which he Is acquitted or

i connection with any application under section 345 of the act in which relief is ]
granted to it by the court
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CHINA
MAINLAND GROUP (HONGKONG) 1 /,,«-
.................................. ¢}
COMPANY LIMITED WEIHUA ZHOU A
DIRECTOR
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