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OF
5O W INVESTMENT COMPANY LIMITED

1. The name of the Company is:  § Q W INVESTMENT COMPANY LIMITED

. The Registered Office of the Company shall be situated in Tanzania.

3. The abjects for which the Company is established are;

a.To carry out business of import & selling of auto spare parts

b.To carry on business of import and selling of three wheeled motorcycle and its spare paris

C.To carry on the business of miners and mining in all their branches and for the said
purpose to peg, purchase, take on lease , or exchange or otherwise acquire concessions,
grants, easements, options, claims properties, cassettes and effects supposed to contain
minerals, dlamonds, or other precious stones, and any interest therein, and to explore,
mine, work, exercise develop and turn to account mines and mining rights and any
undertaking any connected therewith

d.To carry out the  business of computer networks, sales of computers, consultancy,
computer training, graphic, design, internet café, computer programming, photocopying
(sales and repairs, faxing, note counting machines, stationeries, wehbsites,
telecommunication equipment, telephones, cellular phones, TV transmission equipment,
and all types of computer networks and related activities.

e.To carry on the business of import and selling of electronics items




. To acquire by purchase, isass enchange, hire or atherwise, lands and preperty, To erect snd construct houses,
buildings real estate, Badowns, transit sheds office bilodes and works af all kinds and to manage, sell, lsase
or let the same,

E- To carmy on the businsss of builiding contractors far roads, factorias, buildings, and dameg estate apents, factors
and insurance agents. To carry on the business of real estane anstruction and sale the demised premises
bath comrnercial and residantial Premises,

h. To enter into hire purchase agroaments with customers of the Company and to nepoitiate, assign, morigage or
Pledge such agreaments for cash or otherwise,

\. To apply for and acquine sLatutory or obher powers, rights or concessions.

I Ta =ffect and maintain INSUrAACE 0 the [fe or feas of any director ar directors, and other officers ar servants
of the Company, and any ather persons in wheose ves the Company has an insurable intorsss.

k. Upan avy issue of shares, debertures ar clher secunties of the Company, to employ brokers, eommission

. To purchase, or atherwise acquire; all or any part of the business, property and kabilities of iy Company,
saciety, or parinership,

™. Ta carmy on the Business of irmport and export of all types of goods, generai merchants of all types of goods
bath wholesale and regail,

. Ter purchase, purchase, take on lease, or otherwise acquire, for the purposs of the Comparry, and estates,
lands, bulldings sazements or athar interests in real estate, and to sell, bet on lease, or otherwise disppse of
Or grant rights over any reai progery belonging to the Compary.

0. To manufacture, By, sell and generally deal |n any plant, machinery tools, Boids e Ehings of any descriptions,
which in the apinia of the Company may be conveniantly dealt with or wsed by the Compary In cennection
with any of jts ohjerts,

berms as tha Company shall determine.

0. To Issue, or guarantes the e of, or the payment of interest on the shares debenturgs, debenture stocks ar
ather securities or oblgations of any Company or association, and to pay or provide for any Company, o
bssaciaton o 1o provide fioe brokerage, cosmmission and underwriting in respect of anmy such shares,

f. To drew accept, endorse, discount apd negotiste, bills of exchange and promissory notes, and other
fegatiable instruments.

5. To borow or ralse money by the issue of debentures, debenture stocks (perpetual terminable), bonds,
morigage or any ather securities, founded or based upon all or any property, and rights of the Campany
Including its uncalled Capital,

t. T receive money on depaosit, with or without allowancs of intarest theragn.

u. To acguing by subscription, PUrcnase of otherwise, and to scoept and take, hald and sed, thares or stack in any
Company, soclety or undertaking, the objects of which shall, gither in whole or kn part, be similar to thase of
this company, or such as may be fikely to promate or advance the Imterests of this Company,

¥ To establish agencies and Jocal boards in Tanzania and elsewhere, and to regulate the same.



w.To provide for the wetlars of parsons in the employment of the Company, or formerly in the employment of
the Comaany, or lts predecessors in business, and The wives, widows and families of such person, by prants
of maney, pensions or other payments, and by providing or subscribing towards places of recreatian,
hospitals, dispensaries, medical and otherwise aid, benewolent, religious, scientific, national or other
Institutions, or objects which shall hawe moral or other claims t support or asd by the Company, by reasons
of the nature or the locstion of its aperations or otherwise,
®. From timg 10 time to subscribe or comtribute to any cheritable, benevalent, or weful object of 2 public
charactes, the support of which will In the opinion of the Compary, tend to increase i1 repute or popularity
among Its employees, its cusbomers or the public.
v To enter into and carry Into effect ary arranpement for joint wosdng in business, or for sharing of prafits, or
for amalgamation with any other company, or any partnership or perscn carrying of business within the
abjects of this Company,

L. To establish, promote and otherwise assist, any Company or Companies for the purposes of acquiring property,
or furthering and of the objects of this Company.

sa, Tao sall, dispose, or transfer the business property and undertaking of the Company or any part thereof for
any consideration, which the Company may sec fit to acoept.

ab. To accept stock or shares in, of the debentures, mortgage debentwres, or other securities of any other
Company in payment or part payment for any service rendered, or for any sale made to or debt owing from
any ather such Cormpany.

ac. To distribute In spacie or otherwisa as may be resodved, any assets of the Company among its members and
particularly the shares, debentures or other securities of any other Company formed to ke over the whols
or any part of the assets or labilites of this Company.

#d. Tado all or any of the matters hereby autharized in any part of the worked either alone o in conjunction with
or as factors, trustess, ar agents for any other Companies or persons of by or through any factors, trustees
or agants. -

ose. Generally to do all such things as may appear to be incidental, or condudive to the attainment of the above
ohjects or any of them.

And it is herely declared that, in the interpratation of this clause, the powers conferred an the Company by any paragraph
shall not be restricted by reference to any other paragraph, or fo the name of the Company, oF by the justagasiton of two
of more objects, and that in the event of any ambiguity, this clause and ewery paragraph here of shall be construed In such

& wiry BS not ko restrict the powers of the Company.

-
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Lf + The Liakility of the Members is Limited
* " The Capital of the Company is Tshe. 1,100, 000,000 [One Thousand & Ona Hundred Million) divided into 1000 shares [oae
‘5 thousand) of Tsha 1,100, 000/ each, with powers for the Comparny to increase of reduce such capital, and the
company shall have the power to divide the original or any increased or reduced capital into daste: and to attach
there to any preferential, deferred, qualified or other special rghts, privileges, restrictions or conditions.

We, the several persons whaose names and address are subscribed, are desirous of being formed into a
Company in pursuance of this Memaorandum of Assoclation, and we have respectively agreed to take the
number of shares in the Capital of the Company set opposite our respective names.

Names, postal address and ] Number of shares taken by | Signature of subscribers
occupations of subscribers L cach subscriber
ZHU JINFENG 600

P.O.BOX 4546 L2450 | | .
DAR ES SALAAM ' -

' SONG GAOKE T 400

P.O.BOX 4546 HZ45e LR =
| DAR ES SALAAM M

L

BT
Date this Q q day of D%lﬁ

WITNESS to the above Signatures:
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" «c NOTARY PURLIC -ll"
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| * | COMMISSIONER
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i Address: 4%1. s 5’5?:'.'?‘
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+ ,ﬁ‘yj)\ra B3
Qualification: LAiE
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PRELIMINARY

I. In these Regulations:

“the Act™ means the Companies Act:
“the articles" Means the articles of the company;

“clear days" in relation 1o the period of & notice means that perind excluding the day when the
nolice is given or on which it i 0 take effect;

“the holder” in relation to shares means the member whose name is entered in the register of
members as the holder of the shares;

“the seal” means the comman sedl of the company;

“secretary™ means the SeCretary

of the company or any persan appointed to perform the duties of
4 the secretary of the COMmpEny,

Expressions referred o writing shall, unless the contrary intention appears, be construed as

including references 1o printing, lithography, photography, and other modes of representing or
- reproducing words in a visible form,

Unless the context otherwise requires, words or expressions contained in these regulations shal|
bear the same meaning as in the Act or any statutory modification thereof in force at the date at
which these Regulations become binding on the company,



The Company is privaie company and aceomdingly:

(8} The right i transfir shares i restricted in the manner hersinafier prescribed,

(b} The numbes of mabers of the Compeany is limited 1o fifty a8 furiher provided for in the Act

(e} Any invigstion o thiz prishlic to subscribe Fur any sharss or debentures of the Company is prohibited
{d} The Company shall nol b power bo issue shane warmnts 1o bearers,

4.The share Capital of the Company i= One thousend & one hundred Million Tanzanie Shillings

(T.5hs. 1,100, 000,000/=) divided into 1000 Shares of Tanzanian shillings 1,100,000 each,

3. The directars may, In their absolse discretion and without assigning any reasan thereof, decling 1o regisier any frnsfer or any

shase, wbﬂhqwmhlu[dlypﬁdalﬂt

fi. Subject to the provisions of the Act, and without prejudiee 1w iy rights attached to any existing shares, any shan may he

ixgwed with such rights or restrictions, whether In regard to dividend, voting. retwm of capital or Giherwise a5 the company
iy by Crdimory Resoluiion determing,

Subject to the provisions of section §1 of the: Act, any shares may, with the sancrion of wn Ordinary Resolwion, be Beued
o the terms that they are, ar at the option of the company are lisble, t be redeesned on sisch terms and in such manner g
it company before the issue of the shares may by Specind Resalution determine,

I at any time the share capital is divided it different classes of shares, the Hghs attached i Ay class (imbess atherwise
prowidesd hyﬂwh:mwofizmnfuwm-ufmm-almj ey, whether or not the company ks being wound up, be varied
with the consent in wriling of the holders of theee-fourths of the ksusd shares of thar chuss, of with the sanctiom of a
special resolution passed at o scparated gencral mesting of the haldees of the shares of the class. To every such ssparute
gonernl mecting e proviskins of thess Regulations relating o peneral meetings shall apply, but 5o that the NECEEIAry
quarum shall be bas persons at least holding or representing by proxy one-third of the fsued shares of the class present in
persan of by proxy may demand apell,

The: rights confierred wpon ihe holders of the shares of any cluss shall ned, unless otherwize expreasly provided by the
terms of issve of the shares of that cliss, be deemed to be varied by the creation or issue of funther shares ranking
paripass therowith,

The company may exercise the Powers of paying commissions conferred by section: 56 of the A, Subject w the
provigions of the Act, such comamizsion mity he satisfied by the payment of cash or the sllaimest of fielly or party paid
sleares Or partly in one w=y and parily in the other.

Except as required by law, mo persoa shall be recopnized by the company & halding any share upon any trest, and the
company shall not be bound by or be compelied I tiry Wiy 4o recognize {even when having notice thereof) any equitnhle,
contingent, future or partial interest in any shafe of any inferest in any Fractional Pt of a share of (except as atherwise
pravided by the articles or by law) any other rights ar inberesis in respect of any share except an nhsohse right to the
entirety thesenf in the registened halder.



14,

15

afler allotmeny g lodgement of trangfr {07 within share of gach clags held by him fand, Upan transferring & por of his
balding of shapes of any claw;, i 8 centiffeate for fhe balance: of such holding) or spwerd cartifiestes each for DN G [

If 2 ghare certificare s defaced, wim aut, kst or destroyed, may be renswed on such Benms (il any) ms 1o cvidence and
indemnity gnd Payment of expenges Feasonahly incurved by the EOpRAY in investignting cvidence ax the direciprs may
delemming by Olfirwize free of charge, and (in the cose of defacemen 07 Wearing out) an delivery up of the i

declare any share o be whally or in ol Exempd from the provisions of this requlation. The eompany”s lien, it any, on a
Share shall exgend 0 any amounts payebile respect of jt.

nffected by amy irrtgul!a-iry or invalidity lh:ptmdiqs In reforence i ihe sake,
The nat proceeds of the sale shl] be recoived py the: compeny and applied in paymens of such part of the amant in



tramsfier of the shires in respect of which the enll was made.

19 A call shadl he deemed w have bezn ipade at the time when the resolation of the: directrs authorizing the call was plsed.
20, The joint hobders of  sharg stall be jointly amd severally lible to pery all calls in respect thereof.

M. Ifa call mmaing unpaid afler it hes beeome due and paysbi, the person from whom the sum i due shall poy interest on

bus the direcaors may waive payment of such inlzrest whally o in part,

3. An amount paysbie in fespect of o share on allotment or ot &ty fixed dse, wheiber in respect of nominal vahie o
Prentium of as an instalment of & cal, shall e deemed o be a eafl, and i it is ot paid the provisions of the articles shall
upply as Hmmmmmmwmm}:wvimmnml.

23, Subject o the lerms af allvtment, the directors muy, on the s of shares, differentiate batween ilse bedders g 1he amoumni
of calks to be paid snd the times of pavment.

24, The directors may If they think fit, reosiv frarm ary member Willing to advance the seme, all or any part of the HOnEYS

paying such sum in advanee,
TRANSFER OF SHARES

25.  The instrument of transfer of any share shail be in any usual frm or Ay olser form which the direciors may sparove and
shall be executed by or on hehalf of the transfirer and, unless the share i3 fislly paid up, by or on bebalf of the ransfree.
and the transferor shall be desmed b refmain bolder of the share until the name of the mnsferee is entcred in the register
of members in respect thercof

6. IF the dircciars refuse o regisser 8 rangfir they shall within sixty duys after the date on which the transfer was lndged
with the Compamy s=nd to the tansferce notice af the refiasal,

2. The rglsiration of transfers of shares o any transfers of any class of shares may be sospended o such times and for such
periods (not cxceeding thinty days in any year) & the directors miy determine,

8. Mo fee shall be charged for the registration of any instrument of transiir or other documment relating w or affecting title o

TRANSMISSION OF SHARES

29, In case of the donth of & meraber, the surviver of survivars where the decessed was @ joint hilder, and the personal
representatives of the deceasad where he was a sols hodder or the enby survivor of joint bolders, shall be the anly persons
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33,

ELH

36

recognized by the company as having any title 1w his interast in the sheres: but nothing herein sontained shall rabease the
estate of & deceased member from any lisbility in respect of any share which had been jointly hebd by him.

A person beoommg cntitled o a share in consequence of the death or bankruptcy of & member may, wpon such evidence
being produced 85 may progerly be mequired by the directors and subgect &3 heremafier provided, cither elect by notio:
the company o be regisiersd a5 holder of the shars, or clect 1o have some perstd nominated by him regisiersd o5 the
transfizres in which case he shall execute the appropriaie instrument of tensfor. All the articles relating to the mght o
trmsfir of shares shall apply to any such motice or tranafer as if it were &n instrament of ransfer executed by the member
and the death ar bankrupicy of the member had not occurmsd,

A person becoming entithed 1o a share by reason of the death or bankrupicy of the holder shall have the rights io whach he
wauld be entitled if he were the registensd holder of the share, except that he shall not, before being registersd & the
hiolder of the share, be entitled in nespect af it 1o exercise any right conferred by member ship in relation o meetings of
the company.

FORFEITURE OF SHARES

If & call remains un paid afier it has become due and payable, the dirseion may give o the persan from wiam it is due aot
leas than fousseen clear day’s notice requiring payment of the amount unpaic, wgether with any interest which may have
accrued. The nstice shall name e place where pganent is w be made and shall state that if the notics i$ pot compicd
with, the shares in respeet of which the call was made will be linble 1o be Forfoited.

If the notice is not complied with, any share in respeet of which & was given may, before the payment reguired by the
motice his been made, be forfeited by a resolution of the directoes to tad effict the forfeiture shall include nll dividends or
oithier maneys payable in respect of the focfesied shares and nat paid before the forfeitore.

Subsject to the provisiona of this Act, a forfiited share may be sold, re-nliostcd or otherwise disposed of oo such tenms wwd
in such manner o5 the directors determine either 10 the person whe was before the forfsiiure the bokler or te any otber
person, &nd al any line before 2 ssle, re-allotment or other disposition ihe forfeitars may be cancelled an such terms & the
direeiors think fit, Whers for the purposes of its disposnl a forfeited share is to be transfemed o any person, the directors
Mgy suthorize some person W execule an instrument of ransfer of the share in guestion.

A person any of whose sharcs have been forfeiied shall cense #o be & member in respoet of the forfeited shares and shall
sarrender to the company for concellation the certificate for the shares forfeitune, wore payoble by him 1o the Gupany in
respect of the shares, but shall remaln lable o the company for all moneys @ the date af forfeitue were payables by him o
the company in the respect of the shases, but his liahility shall cease if and when the company shall have received payment
in full of all such moneys in respect of the shares, bt the directors moy waive payment wholly or in part or enforce
payment withoul @ny allowance fior the value of the shares ot the lime of forfeitere for any considemtion received on thesr
diapasal.

A statutory declarnticn by a ditector of the scorotary that a share hes been forfelted on a date stated in the dechration shall
be conclusive evidence of the facts mated thereln a5 against a1l persons claiming to bo ontiticd 1o the share, and the
declaration shall {shjzct so the execution of an instrument of transier i poossary) constitote o good title to the share, and
the perion b wham the shore is disposed of shall not be bound 1o see to the application of the considermion, il any, nor
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47

43

shall his title to the share be affectsd by any peregularicy or invalidity of the procesdings in reference 10 the forfeitare or
disposal of the share.

ALTERATION OF CAFPITAL
The company may by ordinary resolution: -

(a} ircreass its share copital by new shares of such asount, 2 the resolution prescribes;
{b) consolkdace and divide =il or amy of s share capital inbo shires of lurger ot than bis existing shases;

() subject to the provishors af wection 651y (d) of the Act, suib-divide its existing shares, of a0y al them, into shares
of smaller umount than is fixed by the ramctusn af

(d) eancel shares shiich, ot the date of the: pssing of the resolution, e not been taken of agreed B be tken by oy
persom and diminish the asnoumt of its shers capital by the amuount af the shares 50 cancelled.

Whenever as & result ol & consolidation of shares any memnbers would become extitied 10 fractions of & shire, the direcions
iy, on bebalf of thoss members, soll e shares repressnting e fractions for the best price remsonably obtaireble 1o any
person {including subject tn K provisions of this Act, the company] and disribute e net proceeds of sk in due
:unwrﬁonmurm&mnmhmmﬂmdnmmmarmﬂwﬁmmmwmmmmhmmﬁmsﬁ:dﬂm
shmtlmrn'hwdm»riﬂu}:mmmu{hpm.ﬂmmsﬁlmshallmtb:mr:lw#hﬂwqrpliﬂdnn
of the purchase monsy nar shall lsis titbe t the skane be affected by amy rregularity in of irvalidity of the procesdings in
refierence 1o the sale.

Subjest to the provisions of the Acl, e company may by special resohution reduce s share capital, any cupitsl
redemption reseree fund or ooy ghare premium aocoumt i any way.

The company shall in each year bodd a general mesting #s its annual perers] mesting in eddition 10 wny ather mee2ings in
that year, snd shall specify the merting as such in the notices calling it and mot more: than fificen momtlis shall elupse
hetween the date of ooz anaisal peneral mesting of the compary and that of the next.

All pemieral meetings other than aneusl genesa] meetings shall b ealled xctraordipary generul mestngs

The dirsctors may, whenever they shink Fit, call an extroordinary genesal mecting and extrmondinary general meetings
shall also be convened an such requistionists, ar, in default, may be corvened by such requistionists, us provided by
section 134 of the Act. IT af any time there ang T wilthin the Territory sulficient directars @ call e moeting, any director
ar any two memben of the compury may call the mecting in the same mannes & nearly 05 possible as that in which
imectings may b= convensd by the directors.

NOTICE OF GENERAL MEETINGS

Every genersl meeting shall be called by twenty-one clear days* notice in writing. The notlce shall specily the tms and
phacs of the mesting and

b pereral nature of the husiness and, in the case of &n annual peneral meeting, shall specify the mesting &3 such
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47,

48,

449,

50,

51

Prowitded that o meeting of the compary may be calbed by shorter notice if it is so agreed.

(a) inthe case of an annusl generl mesting, by all the members entitled 1o atiend and vile therens; and

b} in the case of any other meesing by a majority in oumber of the members having & right to afiend snd voie at the
meeting, being a majority together holding not less than 9% per cent in nominsl valus of the shares giving that right.

Suhject 1o the provisions of the aricles and to any restrictions impoged on any shares, the notice shall be given to oll the
members, to all persens antitled to a share: in consequence of the desth or bankrupicy of a member and to the direcions and
auditrs. The accidentnl omissions to give notice of a meeting 1o, or the noa-receipt of notice of & meeting by, any person
entitled u receive notice shall nod imvalidate the proceedings an the mesting.

PROCEEDINGS AT GENERAL MEETINGS

All business: shall be deemed specinl that s fransscted of an extra ordinary general mocting, and also all tha i mnsacced
at an anniss general moeting, with the exception of declaring a dividend, the consideration of the sscounts, and the reparts
of the directors and auditors, the eloction of dirocies in the place of thoss rtiving and the appoirtment of and the fixing
of the remunzration of, the sudiions,

Mo Husiness shall be transacled ab any gemeral mesting wnless & quorum of members is present At the time when the
mesding proceeds ko business; two persons entitled 8o vole on the business o be mamsacted, such being o member or &
proxy for a member or a duly suthorized represeniative of & corporntion shall be quoaIm,

If within half an hour from the tme sppointed for the meeting & quorum s pot present, or iF during the course of &
mesting o quonim ceases to be present, the mesting shall stand adjourned 1o the same day in the pext veek, &t the same
time and place or o such other day at such other time.and place 1 the direction may desermine,

The: chairman, i any, of the board of directors or in his ahsénce some other direcior nominated by the dirscsars shall
preside as chuirman of the general meeting, bt if peither the chakbman nor such atber dirsclor (i &ny) be present within
fifizen minutes afler the time appointed for the halding of the nceting and willing to ses, the directors present shall elect
one of their member 1o be chairman of the meeting and. if thare i only one dirsctor present and wilking 10 net, ba shall be
cheairman.

I 61 any meating no dinector i willing to act as chaimman or if no diceetor is present within fillsen minutes aller the time
appoansed far holding the meeting, the membaers present shall choose one of their members tn e chairnan of the meeting.

A dircotor shall, notwithsanding that be is nol @ member, be entitled w anend and speak at 8 general meeting and a1 any
separate meeting of the holdess of any elas of shares in the company.

The: chairman may, with the consent of any meeting a2 which & quonm i present and shall if so directed by he meeting,
edjourn the meeting from time 1o time and from place o place, but mo business shall be ransacted as any adjoumed mesting
other than the business which might properly have been transacted at the meeting hod the adiourment nol laken place.
When & mecting is adjoumed for foustesn davs or mors, st least seven clear days and 1he geneml nature of the business o
be ranmcted ot &n adjourned meeting.

i

L
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33,

35

I

38

i,

61,

At any genersl mesting & resolution put o the vode of the meeting shall be decided on & show of hards unless & pall is
(tsefiare or em the declamtion of the result of the show of hamis) demanded:

{a) by the chaimman os,

(B} by 21 Jewst two memhers having the right 1o voie as the meeting ar

(e h}imembﬂu:mmbhnwﬁngmhmﬁmnm-lmkhoﬁh ttal voting rights of all the members holding
mcnnfuﬁngnrigﬂmmuiﬂnmhgot

(d) by a member or members helding shares conferring & right 10 vote at the meeting being shares on which an
Es,!l':mﬁ.lrlihIEbmpliduquﬂhmltssﬂlmmﬂuﬂhuflbeWh]ﬂmpﬁidupmal“h:im:umﬁcning
matrightmdad-emdbynmmupoxyI‘anmmsMJIhmcmuaﬁm‘mﬂwﬂnmmhﬁ.

Lriless & podl be 50 demanded, nmnbyﬂwdwmﬁmqmimjmhwmmormmmﬂw
carried unanimously, or by & pamticular majerity, o lust, ar not carried by n particular majority s an eniry to that effect
in the minutes of the meeting shall be evidence of that fct,

The densand for 2 pail may, before the tken, be withdrw

Except as provided in artiche 34, if & pall is dully demanded it shall be taken in such manner & the shairman direets, and
the result o the poll shall be decmed to be the resalution of the mecting al which the poll was demandied,

Ini the caze of an equality of votes, whether an a show of hasds or on & poil, the chainman of the meeting shall be entitled
I & Casling wote in addifion io any other ot he may bave,

A Poll demanded oa the election of & chairman ar on ® questiun of adjoursment shall be taken immediately ar at swch
timz nod being more

than ity days abter the poll is demanded a5 the chairman of the meeting directs, and any business other than that upon
whjl:hapﬂl!lmhﬂmdcmrﬂadmbnpuw:dcdw%pnﬂingdmﬁhuofﬂnpﬂ]l.

A resodution in writing exécoted by ar an behall of ench meimber who would hawe been entitled 10 vote wpon it if it had
been proposed a1 & general mesting & which he: was present shall bave effect as if it hnd beci passed at @ general meeting
dully convered nd held, and ey comsist of several instruments in the like form ssch executed bry ar e behalf of one or
maore membsers.

VOTES OF MEMBERS

Sushject 10 any rights or restrictlons atmched 1o amy share o class of classes of shares, on & show of hands every momber
{being an individial) prisent in persan or (being a corporation) present by & dally athorized representative, not being
himzelf & member entithed 40 vote,

and on & poll every mesber chadl have one vote for each shars of which  bie [3 the holder,

In whe ensz of joint holders 1he vate of the senbar wha tenders a vole, whether in person or by proxy, shall be accepeed 1
the exclusicn of the voies of the ather join holders; and for this purpose seniority shall be detarmined by the order in
which the names stand in the register of members.

A mecmber in respect of whose cstate a maneger his been appeinied under section 26 of the Menml [Hsease Chrdinance,
muy wone, whether on a show of hands ar om a poll, by kis manager, and any such imanager My, o0 & poil, viote by prosy,
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#2  Mo member shall be entitled bo vols ot 4 peaeral mssting or ot o separate meeting of the bolders of any class of shares in
the company unless all ealls ar ofhes sums presently puyable by him in respect of shares i the company have: heen paid.

63, Mo objection shall be raised to the qunlification af sny voter except af the meeting of sdjourned meeting a8 which the vole
objected 1o is tendersd, and every voie not disallowed # such mecting shall be valid for all puposes.  Any ohjection
mude in due time shall be referred to the chairman of the mesting, whose desision shall be finul and conclusive.

64.  Ona poll votes may be given efther personally or by proxy. A Member may agpoint more than one pracy 1o attend on
thie same oocasion.

63, 1Mimn|wohﬁqmarn]|t:inwri:'u:gmﬁdbrnrnnbmauo{ﬂuwmwufh'ﬁmmyddly
suthorized. A proxy nesd not be o membor of the compay.

6. The istrument appointing a peoy and any suthority under which il i executed a copy of the athority cestified potasial
ncrinsur.-hmrurnmnnranppmwdbym&mrssha]tbcdqumduﬂmmhmdufﬁmnfl}:mpmynrusuﬁ
ather place within the Tarzania us is specified for that purposs m U notice comvening the mesting, oot bess than 48 hours
hefixte the tme for holding the mesting or adjourned mesting &t which the person named in the instrument proposed &
v, o in the case of & pall, not bess thin 24 howrs befoce the Lime appointed for the taking of the pall, and the defaull the
ingtrament of proxy shall pot be wealed as valid

67. Aninsirument appointing a proxy shall be in the following form o & form is pear theretn as circumstances admil
A5 Trifoir peasy to wate for majus on mpfyeur bahalf at the [annual or extraordinary a5 the case inay ba} general meeting af
the campany ta be held on the day of ard at any adjournment thereof.

Signed this day of Fli)

5 0'W INVESTMENT COMPANY LIMITED

1, T | Jonon——peeTT] E LR S being o a
Member/members of the above named company, hereby appoint ~of .. or
Faiing him e of

g8, Where It s desired to afferd members an opportunity of voting  for of
against a resolution the instrument  appointing a proxy shall be in the following form or a form as
thereto as circumstances admit.

£ 0 W INVESTMENT COMPANY LIMITED

Ifwe af .. being a

Mermberimembers of the above named camparmy hereby apROIRT .o

| —— ar fallling him ot
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as iyour proKy o wote for mius on myfyour behalf at the [annual or extraordinery as yhe case may he) general meeting of the

company to be held on TE e p— 1L adjournment thereaf,

Thiis fiorm ks o be used * in favar of agaimst resalution; 1723 ete; unles aitherwise instructed, the prory will yote as fie thinks it

or ahstain from voting.

g9,  The instrsment appointing 3 prosy shall be deermad iy confer autharity 1 dermand o join in demmanding a poil.
70, A wobe gheen in acordance with the terma of an nstrument of prowy, ar poll demanded by prosy, or by the dully
suthorized representative of & corporation shall be valid notwithstanding the previcus determination was received by

the compary at its registered office (of atsuchother  place At which the instrumant or ooy was duly deposited)

bafors the commarcement of the meeting or adjourned nﬂﬂrﬂﬂﬂkhﬂuﬁmﬁus&d.
CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

71 Any corporation which is memiber of the company may by 3 rasalstion of mdﬁeﬁﬂ!nro'lher gﬁﬂ!ﬂﬂﬂgbﬂd’f authorize
such parson as it thinks fit o acts 0 {5 representative At sy meeting of the Company of arty dazs of members of the

compary, avd the persan 5o gutharized shall be entithed to Euercis= the same powers a0 bakalf of the corporation

which he represents & that porparation could eamrrise if it were an irediviclsal memiber of the company.

DIRECTORS

shall be detmrmined in writing by the ubacribers of the
determination the signatories to the pemarsandurmn of
respiution, the number of direckor

72, The number of the directods anel the names of the first direcar
memorandurn of assaciation or 3 malarity of them and until suth
Aspaciation shall be the first directors,  Unkess ptherwise determined Iy ordinany
shall nat be subject o any maximum fut shall be ot boss than two, The first Diregtors of the comgany shall be ;

(1) ZHU JINFENG
{2) SONG GADKE

73, The sharehalding qualification fgr dimectors may be fiwed by the company in genersl Fvesting and unless and until 30

fined no quelification shall be reguired.
POWERS AND DUTIES OF DIHEC[DRS-

74, Subpect to the provisiang of the ACt sk mermarandum and the articles and 0 any dirsctions gleen by special reschutian.

the business of the comgamy shall be managed by the directors, who may guercise all the powers of the company.  bNe

alteration of the memorandum or arces and o swch directions chall invalidate any prior a<t af the directors, which

would ptherwize have been valid.  The powers given by this articke shall nat be fimited by any special power given o
the directors by the armickes antia meeting of daractars &t which a QUOTGT is present May axprelse all powers anercisable
by theee direcLors-

75,  The directors may by power of AtLsmey appoint afy parsan ta e the
purpases and on such conditions as they detarming, induding autharity for the attomsy or agent o debegate all pr any

altorney of ageit ol the coampany for such

all his power.
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Agreament may be made on such terms as the ditsctors determine and they may romaunerate any such dirsctar far kis
SErvices as they think fit, Any appointment of a director 1o an exscutive office shall termingte f the CEatgs to be a

A director who I In any way, whether directy or indirectly, interested in contraet or praposed cantract with the
cormgany shall declare the nature af hls interest at a meeting of the directoss in accardance with section 208 of the Act.
Subject 1 the provision far the Act, and pravided that he has disdose to the directors the nature and extent of any
material hma:oﬁ‘hu.adirt:turmmmmrdng his affice:-
f3]  may be a party o, or otherwise interested b, any mansaction o amangement with the company o In
which the company is otherwies interested;
(k] may be & director or other officer of, or emploved by, or 2 Party 10 any transaction or arrangement with or
n which the Company may ba interested.
fe]  shall not, by reasan of his office, be accourtable o the company for any banefit which he derives fram Ay
suth affice or employment Temuneration or other benefits ragaived by him as & director or officer of, ar
fram bis intarest in, such other cormpany undecs the company ctherwise dirocts,

Provided that nathing herein contained shall authorize a director or his firis b gt a5 audiior to the company
For the purpase of articles 76 and 77

(al & general notice #iven 10 the directors that a directar 15 t0 be regarded as having an interest of the nature and

Bl A&n interest of which a director has no knowledge and of which it is unreasonable to espact him to hawe knowiedgs
thall nat be treated an mterest of his.
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Al chegues, promissany nates, drafts, bills of exchange and other negotiable instrumants, &nd all receipts for rmoneys
paid ta the eampany, shall be signed, drawn accepted, endorsed, o atherwise em=cuted in such manner as the directors
shall from time to time by resclustion detenming.
MINUTES

The directars shall cause minutes to be made in books for the purpose:-

(8}  ofall appontments of officer made by the directars;

(k] of the names of the directors present at each meeting of the directors and af sy cormemittee of the dinectors;

() of sl resclutions and procsedings at all meatings of the company, of the holders of any dass of ghares in the

company, and of the directors, and of commities of directors.
REMUNERATION AND EXPENSES: GRATUITIES AND PENSIONS

The resmunesation of the directors shall be determined by Ordinary Resolution of the company and, unless the
resalution otherwise provides, such remureration shall be desmed to accrue fram day 10 oay. The directors may slig
be paid all traveling, botel and other gpenses properly Incurred by them in antending and returning from meetings of
the directars or ary committee of the directars or general mastings or separate mestings of the haldars of ary class of
shares or of debentures of the company o otherwisa In connection with the business of the compary.

The diractors on behall of tha company may pay 4 gratuity or pension or allgwance on retirement to sy director who

had held any other salaries office or place of profit with the company o 1o hiis widow or dependants and may maks

conitributions to amy fund and pay premium for the purchase or pravisions of any such grawity, pension o allowance
DISCGUALIFICATION AND REMOVAL OF DIRECTORS

The affice of director shall be vacated i the director

(8] ceases to ba director by virtue of any provisions f the Act or he becomes prohibited by law from being 2
director; ar

[B) becomes bankrugt or makes sy arrangemant or tomposiian with his creditors igeneralhy; o

{5} becomes of unsound mind ;ar

D) resigns his affice by natice in writing 10 the company; or

(E} shallfor mare than s (onsacutive menths hawve been absnnt
withaut permission of the director fram meetings of the diresctars held during that period and the directors
fesalve that his office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The compary may be Ordinary Resolution appoint @ person who is wiffing to act to be a divector elthar to fill & wacancy
or Lo be an acditional director.

The directors may appaint 2 person wha is willing to 8ct to be a director sither to fill a wseancy or a5 an additional
director, provided that the rotal number of directors doss not exceed the nmber fimad by or in sceordance with these
articles, A director so appointed shall hold office anly until the nest follawing anmual general meeting, and shall then
be eligible for re-election.
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51,
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53
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99,

The company may be ardinary resclution, or of which special natice has been given in accordance with section 144 of
the Act, remova any director bafora the expiration of his pericd of office natwithstanding anything in these articles ar in
any agreement between the campary and the director.  Such removal shell be without prejudice to any claim the
director may have for damage for beeach of any sandce cantract with the company

The eempany may be Ordinary Resalution appoint anather person in place of & director removed Trom office wnder the
immediately preceding regulation, and withcut préjudice to the powsr of the directors urider article 85 the company
may by Ordinary Resalutisn appolnt any persan to be director elther to fill a vacancy or 25 an Bdditional director,

PROCEEDINGS OF DIRECTORS

Subjects te the provisions of the articles, the directars may regulate their mestings a5 they think fir Ouestions arising
a1 a meeting shall ke decided by a majority of wotes,  In case of an exquality of votas, the chairman shall have & secand
of casting cote. A director may, and the secretary at the request of & director shall, call 3 misting of the director, i
shall not be necessary 1o give notles of meeting directors to any director wha i absent fram the Tanrania,

The quorum necessary for the tramsaction of the business of the dirsctors may be fiked by the directors, and unless sa
fixed shall be twa,

The continuing directors may ack notwithstanding any vacancy in thelr number but, i thais rumber is reduced belaw the
number fiwed as the MECELsary quesum, the cantinuing directors or dirsctor may act only for the purpose of filling
vacancy of of calling a general mesting.

The directors may appaint one of their members to ba the chairman of the board of directors and determine the period
of which he is to hald office, Unless be is unwilling to do 5o, the directar so appalmted shall preside st every mesting af
girectors as which he i present. But if no sich chairman is appointed, or if he is unwilling 1o peeside or if at any meeting
the chairman is not present within five minutes after the time appoimed for holding the same: the directors present
may choosa one of their memier rto be chairman of the meeting.

The directors may delegate any of their powers to any committes consisting of ome ar morne dirsctars; ary committes so
formed shall In the exercise of the pawers 50 delegated conform to any regulations that may be imposed an It by the
directars. The articles regulating the procesdings of directors so far as they are capable of agplying shall goverm subjects
to any swch regulations, the proceedings of 3 committer with two or more members.,

Al arts dore by 2 mesting of the directors or of a commitiee of directors or by @ parson acting a5 a director shall,
notwithstanding that It be sftarwards discoversd there was some defect in the appaintment of any such director, or
that any of them were disqualified from halding affice, ar had vacated office, ar were not enditlad 1o vate, be s if every
such parson had been duly appaintsd and was quakified and had continued g be a director and was entitled to vots,

A resolustion in writing, signed by all the directars entitlad to recelvy notice of a meeting of the director or of committes
of directors; shall be as valid and effectual as if it had besn paszed at 8 meeting of the directorsor (a5 the case may be
4 committee of directors dully comaned snd hald and may consist of several documents in the like farm and signed by
one or more dirgctors,

Sawe as otherwise provided in the articles, & diractor shall not wate at a maeting of directors or of a committes of
dirgctors on any resclution concerning s mattsr in which he has, directly or indinectly, an intarest or duty which is
miatesial and which conflict or may confiict with the Interest of the company, Subject to and in accordange with the
provisions of the Act, an interest of o person who s connected with & director shall be trested as imtarest of the director,
& director shall not be counted |n the Quarum pressnt at a mesting In relation to a resslution on which b Is entitled ta
vote.



100 TRe coepeny iy by Ordinany Resolution suspend or relax b any extent, elther generally or in respect of ary particular
mamer, @y provision of the artides prohibiting director from wvoting at a meeting of directors or of committes directors.

101 Whers progassls are under consideration concerming the appointment of two or more direclors o office or
smployment with the comgany or anybody corporate in which the company is interested, the proposats may be divided
anc considered in relstion to each director separately and (provided he is not for another reason precluded from voting]
gach of the directors concamed shall be entitied to vote and be counted In the quarum in respect of sach resolution
rxcept than concerning his own appointmant.

102 i & question arises at a meating of directors or of & commities of directors a5 to the right of directors to wota, the
question may, before the conclusion of the meeting, be refermed 1 he chaimman of the meeting and his ruling in relatian
o any director ather than himself shall be final and conclasive.

SECRETARY

103,  The secretary shall e appointed by the directors for such term, at such remuneration and upon such conditions as they
rmay think fit, and ary secretary so appointed may be removed by them.

104, A provision of the Act or these Regulations regquiring or authorizing @ thing to be done by or to a director and tha
secretary shall not be satisfied by its being done by o to the same person acting both as director and as, or in place of
the secretary.

THE SEAL

p-

105,  The seal shall only be used by the autharity of the directars or of 3 committes of the directors autharized by the director.
The directors may determina who shall sign sny nstrument to which the saal s afficed and wnless otherwise =
determinsd |t shall be signed by & dirscter and by the secretary o by a second director.

DIVIDEND AND RESERVE

106, Subject to sechion 180 of the Act, the company may by Ordinary Resolution declars dividends in accordance with the
respective rights of the mambars, but nat dividend shall exceed the amaount recosmdnended by the directors

107.  Subject to the provisions of the Act, the directors may from Hime to time péy to the membsrs such interim dividends as
appear 1o the directors to be justified by the profits of the company awdilabe for distribution.

108.  The directors may before recommencding any dhvidend, set aside out of the profits of the company such sums as thay
think proper as reserve or reserves which shall, at the discration of directors, ber applicable for any propase of 1o which
the profits of the company may be groperly and depending such application may at the ke discretion, either be
employad In tha business af the company or be invested in such investrments, {other than shares of the compary) as the
directors may from time to time tink Bt Tha directors may also without placing the same to reserve camy Torward and
any profits, which thay may think prisdent not to divide,

109, Except as otherwise provided by the rights attached 1o shares, all dividends shall be declared and pasd according to the
amounts paid on the shares i respect of which dividend is paid Al dividends shall be appartioned and paid
proportionately to the amount paid on the shares during amy partion or portions of the peried in respect aof which the
dividend is pasd Is paid; but if any share is issued on terms providing that it shall rank far dividend aa from a particular
date that shafl rank for dividend accordingly.

130, Any general mesting declaring o dividend may, upan the recommendation of the directars, direct payment of such
divid=nd whally or phrtly by the disibution of assets and, where any difficult arises in regard 10 the distribution, tha
directors may settle the same, and in partieular may issue fractional certificates and fix the value for distribution of amy
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114,

116

117

118

119,

S iy determing that cash Payment shall be made to any members upon the footing of the walue 5o fised in
e = acust the riphts of members, and vest any assets i frustees,

Any dividend which has remainag unclaimed for twelve years from the date when it berame dye for payment shall, #
the directors 5o resalve, be forfeited and cease to mnamumn;b-phcnmpaw.

ACCOUNTS

The directors shall causs proger books of account toe be kept with respect toc.
(A} all sums of maney received and expended by the company and the matlers in fespect of which the receipl
and expenditure takes place;
{B) &l sales and purchases of Eoads by the company; and
(C) the assets ard Uabilities of the company,
Proper books shall not be deemed te be k=pt If there are not kept suich books of sccount as are NECELSany to give & truss
and falr view of the state of company's affairs and expilain its transactions.

The bocks of aceount shall ba kept at the registersd office uf the comgany, or, subject 10 wscticn 151 (4] of the Act, at
such ather place or places as the direstors think fit, and shay always be open to the inspection of the directars,
Mo members shall (as such) hawe any right of inspecting any atcounting recores or othar boak or document of the
Fompany except as conferred by $tatute or a@horized by the directors or by Dedinary Resolution of tha company.
The directors shad, in aecordanca with seetions 153, 155 and 159 of Act, caise to be prepanod and to be lald before the
ERMpaNY In general mesting wuch profit snd loss aetumts, balance sheets, cash flow statements, Broug accsunts {if any)
and reports as are refered toin those sactiong.
In accordance with section 163 of the act, the Company's annusl accounts to b laid beforg the company In genaral
mesting together with a copy of the director's report and the auditar’s report shall not less than twenty — ane days
before the date of the mesting be sent to every membar of, and avery holder of debentyres of the company. Providsd
that this regulation shall not require a copy of those documents to be #ant to any person of whose address the company
15 Mk awara or to more than one of the faint halders of any shares gr debonture.

CAPITALISATION OF PROFIT

The directars may, with the authority of an Cirdinary Resclution of the COMpany:
Bl Rescle g Chpitalize arry part of the amaunt for the time being standing 1o the eredit of any of the campany's



emEaed 28 By shaned held by Ssuch members respectively or in paying up In full in issued share or debentures of

e company to be allotted and distributed;

= Mgke such provision the ksue of fractional certificates or by payment In cash or atheswise s they think fit for

the case of shares or debentures becoming disiributable in fractions, and authorize any person to enter oo

behalf of all the members entitled thereto into an agreement with the company providing far the allotment 1o

them respectively, credited as fully paid up, of any shares or debentures 1o which thay are entitled upon such

wapitalization, and any agreament made under such autharity shall be effective and binding on all such membars,
AUMT

120. Auditors shall be appointed and their duties regulated in accordance with sections 170 te 179 of the Act.
MNOTICES

131 Any notice  be given to or by any person pursuant to the articles shall be in writing sxcept that » notice calling 3 meeting
of directors nead not be in wiiting. The company may give any notice to 3 member wither personally or by sending it by
post in & prepaid envelop addressed to the member at his registened address, or by leaving it at that address. Where a
natice is sent by past, service of the notice shall be deemed to be effected by properly sddressing, preparing, and
posting & letter containing the notice, and to have been effected at the expiration of {seventy-two] haurs after the
latter contaning the same was posted, A member whase registered address |s not within the Tanzanla and whe glves 1o
the company and sddréss within the Tanzania at which notices may be glven him shall be entitled to receive any notice
fram the compary.

122, A notice may be given by the company to the joint holders of a share by ghving the notice to the joint holder first named in
the reégister of members in respect of the share.

123, A notice may be given by the company to the persons entithed 1 a share In consequence of the death or bankrupicy of a
member by sending or delivering #, in any manner autharized by the articles, addressed to them by nama, or by the
litse of representatives of the deceased, or tnuaue of the bankrupt, or by any like description, at the address, if any,
within the Tanzania supplied for the purpose by the persons clalming to be so entitled. Until such an address has been
supplied, 8 notice may be given in any manner inowhich it might have besn given if the death or bankreptcy had not
eccurred,

124. & member present, efther In person or by prosxy, at any mesting of the comparty o of the holders of any class of shares in
the coenipany shall be deemed to have recelved purpose for which it was called.

WINDING UP
126 1f the compary is wound up the liguidatar may, with sanctlon of a cpedal resclution of the company and any ather

sanction required by the Act divide amangst the members In specie the whale or any part of the assats of the company
and may, for that purpese, sat such value as he desms fair upon any property to be divided and may Setermined how
such division shall be carried out 23 between the members or any part of the of members, The lquidator may, with the
fike sanetion, vest the whobz or any part of the assets in trustees upon such trusts for the benefit of tha members as the
liquidator, with the like sanction, shall determine, but no member chall be compelled o accept any shares or ather
securities upon which there is a lishility.
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INDEMNITY

126 Whether civil or criminal, In which judgment is given in his favor or in which he is acquitted or in
connection with any application under seetion 481 of the Aet In which relief is granted to him by
the court from liability Subject to the provisions of the Act, but without prejudice to any
indemnity to which a director may otherwise be entitied, every director or other officer or auditor
of the company shall be indemnified out of the assets of the company against any lability
incurred by him in defending any proceedings for negligence default, breach of duty or breach of
trust in relation to the affairs of the company.

Names, pmtalﬁdress and Number of shares taken by Signature of subscribers
cecupations of subseribers each subscriber =

ZHU JINFENG 600

P.O.BOX 4546

DAR ES SALAAM :

SONG GAOKE 400 T :

P.O.BOX 4546

DAR ES SALAAM
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