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THE COMPANIES ACT (2002) .
COMPANY LIMITED BY SHARES o
MEMORANDUNM OF ASSOCIATION OF " o
PUBO MINING  LIMITED 44

The r).lmc of the Compamy s PUEIO MINING 1AM
The yegistered office of the company will he situated in Tanzania
Thc/))l)jccl for which the company is estulilished e -

a) s to carry on business of miners and mining, inall their branches and for 1he
purpose (o peg, pirchase, take on lease, o exchange  or otherwise  acquire
CONCESSIONS, prants, casement, options, claims,  propertics, cassettes and (/lk:cl';
supposed 1o contnin minerals and mining rights and any undertaking, conficered
therem

To carey onall any ol the wholesule and/on 1ctail as pemstones merchants, jewelers

and or dealers in and Zor buy, sell ket import, export and /or gencral deal i all o

any kinds of gemstones precions nod semi-precious stones, gold gold silver and

precious metals of whatsoever or deseription

c) To cut polish dress and prepare for all kinds ol gemstones, precious and scmi-
precious stones and mincrals of whatsoever kind or deseription

d) To search for ores, minerals and previous stones, mine over any land in which the
company may be interested and 1o sell or otherwise dispose of the land, mines,
minerals precious stonc and any other property of the company

e) Precious stones including gypsum, dinmonds, pemstones, tnzanite and valuable and
base minerals and metals and mincrals substitutes of all kinds including, aluminum,
manganese and petroleum and (o buy, ucll, munket, import, export and deal in the
same and to carry on any other operations which may scem conductive to any of the
company’s objects and to carry on the bugingss,

f) To establish and carry out gypsum, marhle mining to be gypsum and marble dealers,
to be gypsum ,marble and other stone culters polishers and glaciers for the local and
export market, to establish and opcrate marble und other stone processing industrics.
To be general mineral prospectors and miners, 1o be dealers in precious and semi-
precious tones of all kinds and description. ‘To be gold miners and processors of local
and export market.

g) To carry on the business of timber and lumber merchants, lumber yard and saw-mill
proprictors, and to sell, to buy prepare for the market Jimport, export and deal in
timber and wood of all kinds, and to manufacture and in articles of all kinds, and to
manulacture and deal in articles of all kinds in the manulacture of which timber or
wood is used to carry on the business of logging and lumbering, purchasing,
acquiring nnd lcasing timber berths, and so far as may be deemed expedient the
business of general merchants in any other business which may sce to be company
capable of being, conveniently carried in connection with any of the above or
calculated directly or indirectly to render profit able or to enhance the value of the
company’s property or rights for the time being.

h) To carry on the business as general suppliers of all sort and types of goods and
services to individunls, offices ,industries ,shops schools, factories, hospitals, army,

h
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muilitary, ministries and all other government ofTices, umvu\uu.s and ull other places
Where the services of a supplier are needed,

To carry on the business of dealing in marketing, manufacturing, nnpomnb
exporting, stocking, buying, selling whether by wholesale or retail of various
categonies of goods and merchandise, and to act as insurance agents, commission
agents and manufacturers, representatives in all ficlds. To establish business
enterprises whether small seale, industrics and gencerally deal inall kinds of general

merchants and to import, export and all either by merchandisc and articles of all
description

J)) To camy on the business of houschold, domestic appliance and clectrical
goods audio viswal poods clectionic items, building materials, hardware, foodstuff,
agricultural products and merchandise ol every nature, kinds and  description
whatsoever as n dealer, wholesaler, retler, distributor, importer, exporter and after
sales services and repairing,

K) To cary on the business of wholesalers, retailers, general traders, suppliers,
merchants, mnporters, exporters, stockists and dealers in all types of clothes, textile
materials, and dye, boutique, shoes, caps, bags, scaling second hand clothing, dresses
of types and description whatsocver

) To cary on the business as importers, exporters, general suppliers,  traders,
merchants, stockists, wholesalers, retnilers, and dealers i all types ol clectrical
voods, hardware, building materinly timber, lishing gears, groceries, computers,
office equipment, stationeries, cooking oils, salts foodstufls, cosmetics, oils, spare
parts, and maintcnances, tyres, ubes, tools and accessories (o all types of auto

motives ,motor vehicles agricultuenl mnchinery, implements, equipment, all kinds of
industrial agricultural machinery, implements, cquipment, all kinds of industrial
projects machinery and cquipment, paints, spitit sheets, hinges, screws, iron monger,
textile piece goods, all types ol leather poads, shoes, bags and other similar goods.

m) To carry on the business and act ns nunapers of investments and investment
company, business of property managers, developers, real estate agents, valuers,
decorators, engineers and to generally bo able 1o carry out activities of any
description with regards to land, property, building, lands, sccurities, bonds, shares,
and any property act as a holding company with subsidiarics and invest an any
projects as the company may think fit.

n) To carry on business of importers, exporters, buying sclling dealers in hardware,
building matenals, sanitary-ware, wall papers, rooling tiles, flooring tiles, supplying
industrial equipment, agricultural implements and cquipment, spares of every
description, plumbers, decorators, steel fabrications, machine shop, nickel planting,
clectric plating, making steel windows, doors, frames and roof tresses.

) 0) To cany on the business of clearing and forwarding agents, commission
agents \transporters, freighters, hauliers, customs bonded warehouse and go down
keepers, cargo and travel agents, insurance agents, tourist agents, manufacturers’
representatives road contractors, cargo superintendents, packers, machinery haulage
specialists, warchousemen, engineers, electricians, motor cars, omnibus, lorries, oil
tank and coach proprietors and transporters, civil transport contractors and
transporters by any other means of conveyance of people and goods in Tanzania and
the neighbowring countries and in such other places as from time to time be
determined by (he company, engage in and or otherwise carry on the business as
transporters and (ransport agents, freight forwarders.

p) To carry on ull or any business of publishing, printing, distributing and selling of
business management, industrial, scientific, academic, communications, fmancnal
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q)

v

u)

V)

y)

agriculture social and environmental information technology periodicals brochures
and books and any other reading matenals. . .

To engage in investments schemes of construction ,rehabilhau_on, crection,
ownership and management of commercial buildings, export processing zones and
special economic zones, to buy, sell, hire, manufacture, trade and deal in property,
goods, produce, articles, and merchandise of all kinds flnd transact any z?nd every
description as development agency, distribution, marketing, commercial, mdus}nal,
manufacturing, mercantile, insurance and financial business and carry on the business
of traders, general merchants, general  storekeepers, metals, 1nsurance ag_ents,
commission agents, business consultants, market. Research cor}sultants, bgsmess
consultants, business transfer agents, company promoters, underwriters, financier and
bill brokers, agents, hatter traders, court brokers, auctioneers and generally to execute
and undertake agencics of all kind or carry on the business of warfihouse
construction, landscaping, enginecring, general civil works and deal in all kinds of
scrap metal and precious metals. .

To promote towrism in Tanzania and elsewhere in Africa, lo carry on busmess_ of
wavel and tourist agents and towr operators, dealing with: tourists accommodation
facilitics, tourists hunting, fishing, all Kinds ol water sports, mountain climbing,
photographic and other adventunes salaris, cultural tounsm, dealing with dca(.i and
alive animal trade, game vanching and other types of captive wild animals business,
trading in handerall products, condugt trnming related to all the above, .
To carry on the business of establishing and running mim supermarkets, shopping
malls, department stores, provision stores, groceries and shops of all kinds and
description and generally to deal with such activities

To engage in and carry on the business of proprictors and managers of hotels,
restaurants, cafes, road houscs, motels, saliis and holiday camps, caravan sites,
guest houses, apartment housckeepers, refreshment and tea rooms, milk and snacks
bars, tavern beer house and lodging houscheepers and to provide food and catering
services to individuals, privatc and public institutions and (o industrials and business
concerns

Tao act as agents for the management, improvement, development, purchase and sale
of property and as agents for the purchase and sale of all manufactured goods,
materials, provisions, and agricultural and other produce and for the investment, loan
repayment, transmission and collection of’ money and generally to transact and to
exccute all kinds of agency business.

T'o purchase ,take or lease or in exchange \hire or otherwise acquire and hold any
state or interest in any lands, buildings, residential, commercial, low cost housing
estates, shopping malls, residential houses, scrviced apartments and villas housing
compounds, warehouse, office, shop, casements, tights, licenses secret processes,
machinery, plants stocks in trade and real or personal property of any kinds.

To purchase take on lease otherwise acquire for investment or resale any estate, land
building cusements and other rights and interests in immovable property or any
tenure in ‘Tanzania and elsewhere and to sell let or Icase exchange or otherwise
disposc of or grant rights over any immovable property, belong to the company.

To purchase ,luke or lease or in exchange hire or otherwise and hold any state or
interest innny lands buildings, casements, nghts, licenses secret processes,
machinery, plants stocks, in trade and real or personal property of any kind

To accept payments for any property or rights sold or otherwise disposed or dealt
with by the company cither in cash ,by instalment or otherwise or in fully or partly
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paid up shares of the com

! pany or corporation, with or without delcrred or preteried
Or guaranteed rights

z) To carry any other trade or business whatever which can in the opinion of the board

of (!n'ectors advantageously carried on by the company in connection with the above
business or the general business of the company

aa) To act as agents for the sale and purchase ol any stocks shares or securities of for any
other monetary or mercantile transactions

bb) To act as executors and trustees of wills and scitlement made by customers and other
and undertake and execute trusts of all kinds

cc) To do all or any above things in ant part of the world and either as principals, agents,
trustee, contractors or otherwise and cither alone contractors, trustees and otherwise.

dd) To remunerate any person, firm or company rendenng services (o this company
whether by cash or by allotment 10 him 1o them of shares or sceuritics of the
company credited and paid in full or in part, otherwise

ee) To accept for safe custody and keep lor customers ol the company all kinds of
securities valuables and things

ff) To lend money on any terms that thought fit and particularly to customers or other
person or corporation having dealing with socicties and to give any guarantees that
may be expedient

aa) To advance money to the sharcholders in the company, and other to the purpose of
cnabling the person borrowing the same erect or purchase, on enlarge or repair any
house or building or to purchase the fee simple or any less estate or interest in, or to
take a demise lor any term or terms and conditions as the company may think fit

hh) To invest and deal with the moneys of the company not immediately required, upon
such sceurities and in such manner as may from time to time be determined.

it) ‘To distribute among the members in pieces any property of the company, or any
proceeds of sale or disposal of any property of the company.

i) To draw, make, accept, endorse, discount, execute and issue promissory notes, bill of
[nding, warrants, debentures and negotiable or transferable instruments.

kk)To act as agents or brokers, and as trustees for any person firm or company, and to
undertake and perform sub-contractor and also to act in any other business of the
company through or by means of agents, brokers, sub-contractor or others.

I1) ‘To tnke or otherwise and hold shares in any other company having objects altogether
or in parts similar 1o this company, or carrying on any business capable of being
conducted so as directly or indirectly to benefit the company.

mm) To transact or carry on all kinds of agency business and in particular in
relation 10 the investments of money, the sale of the property and the collection and
receipt of the money,

And itiy heeehy declared thag;

The word "¢ompany ™ in this clause, except where used in reference to this company,
shall be deemed to include any partnership or other body of persons, whether
corporate or incorpotate, and whether domiciled in the United Republic of Tanzania
or clsewherg,

The object specified in cach of the paragraph of this clause shall be regarded as
independent objects, and accordingly shall in no way be limited or restricted (except
where otherwise expressed in such paragraphs)by reference to or inference from the
terms of any other paragraph of the name of the company but may be carried out in as
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full and ample a manner and ¢
paragraph define the objects of t

That the meaning of any
not be restricted by bein
Same paragraph.

The liability of the members is limited

The share capital of the company is Tanzania shillings Six Hundred Million i

onstrued in as wide a sense as if each of the said
he separate and distinct compound.

general word or words in any paragraph of this clause shall
& construed generic with any particular word or words in the

(690.,000,000/=), divided into One Thousand (1,000) Ordinary shares of Tanzania
§hlllmgs Six Hundred Thousand (600,000/ ) cach and the company shall have power to
Increase s capital and (o divide the shares in its capital for the time being into several

classes of stock or shares and to attach thereto respectively such preferential, deferred or
in accordance with the Articles of” Association ol the company

We, the several persons, whose names and addresses are subscribed, are desivous of being
formed into a company in pursuance of this Memorandum of Association and we agree (o

take the number of shares in the capital of the company set opposite our respective names

Name, Address and Description of
Subscriber
1. BIAOZHI XIONG,

Number of
Shares (aken

Signature

Dar ¢s Salaam.

J
¢
P.O. Box 4241, 300 v &
Dar es Salaam. )
2. SHIKUAN SHAOQ, \ (
P.O. Box 4241, 700

Dated at Dar ¢s Sulaam thiz R

Witness to the above signatute

Signature: .......cosvimmin R

Postal Address: ...I"0O BOX 67846, DAR ES SALAAM

Qualifications: ... ADVOCATL: ..

for Oaths

iginal

Certned Tuz<opy of 118 O
Sigrrﬁioawéﬁ/’[@ﬁ

1244 S. RUHWANYA
Advocate, Netzry Publc & Commissioner

g
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Cartifiad trugycopy of the Criginal

Signe. L ¥ :‘CDate:.ZQ//./.?.‘.’/fi
HASSAN S. RUHWANYA
Advocate, Nutary Public & Commissloner
for Oaths

THE COMPANIES ACT (Cap. 212)
COMPANY LIMITED BY SHARES

ARTICLES OIF ASSOCIATION

S0/
%e288 /lals) 1y
R N

or

!

/ PU BO MINING  LIMITED |
1. in these/reqgulations: ‘
v !
1

K

“The Act” means the companies act 2002 of the laws of Tanzania 1
When any provision of the Actis referred to, the reference is that provision of the/act is

referred to: the reference is that provision is as modified by any law for the time being in !
force. \
Unless lhe conlext olherwise requires, the expressions defined in the act or any :
statutory modification thereof in the force at the date at which these regulations become

binding on the company, shall have the meaning so defined.

Any words importing the singular shall include the plural and vice versa, and words ‘ I
importing the masculine gender shall include females, and the words imperting persons \
shall include bodies corporate, partnership, firms, cooperatives, societies, etc. ‘
The regulations of companies act shall not apply to the company save in so far as they I
are varied or excluded hereby, but in the case of any conflict between the provision

herein, and the provisions under the regulation the former shall prevail, and in addition to

substilution shall be the regulation of the company.

PRIVATE COMPANY

2. THE Company is private company and accordingly:
Tho right o transfer shares is restricted in manner hereinafter prescribed.
The numbor of members of the company (exclusive of persons who are in the
employmont of the company and of persons who have been formerly in the
employmont to be the member of the company) is limited fifty, provided that where
to or moro parsons hold one or more shares in the company jointly they shall for the
purposa of thia ragulation be tested as single member.
Any invitation to the public to subscribe for any shares or debentures of the

company is prohibitod. The company shall not have power to issue share warrants
to bearer. .

MEMBERS

3. the members of tho company (cxclusive of persons who are in the employment of
the Company) is limitad lo fifty, PROVIDED THAT, where two or more persons hold

one or more shares In the Company jointly, they shall, for the purpose of this Article,
be treated as a single mamber,

4. any invitation to the public to subscribe for any shares or debentures of the company
is prohibited;
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GENERAL MEETINGS

5. AGe i
at sugﬁﬁi}??\img shall be held as the Annual General Meeting once in every year,
last preceding A In a period of not more than fifteen months after the holding of the
Directo g Annual General Meeting) and place as may be determined by the
rs. The General Meetings referred to in this Article shall be called “Annual

Eeneral Meetings”. All General Meetings other than Annual General Meetings shall
e called "Extraordinary Meetings”.

6. The l_D!rfactqrs may call an Extraordinary Meeting whenever they think fit and shall, on
requisition in accordance with the Act, proceed to convene an Extraordinary Meeting
as required by the Act. In the case of Extraordinary General Meeting called in !
pursuance of a requisition, unless such meeting shall have been called by the !
Directors, no business other than that stated in the requisition as the objects of the
meeting shall be transacted. 1

NOTICE OF GENERAL MEETINGS

7. All meetings of Members shall be called by twenty-one days' notice in writing at the Iy
least. The notice shall be exclusive of the day on which it is served or deemed to be 1 '
served and exclusive of the day for which it is given, and shall specify the place, the i
day, and the hour of meeling, and in case of special business, the general nature of il
such business (and in the caso of a mooting convened for passing a Special
Resolution, the intention to proposo such rosolution as a Special Resolution), and
shall be given in manner hereinafter montionod (o such persons as are, under the
provisions herein contained, entitled to rocolvo notices from the Company. With the
consent in writing of all Members entitlod 10 roGoivo noticos from the Company, a X
meeting may be convened by a shortor notico and in such manner as such Members

may think fit.

8 The accidental omission to give notice to, or tha non-rocolpt of notice by, any
Member, shall not invalidate the proceedings at any Gonoral Meeting.
DIRECTORS i

9. (a)Until otherwise determined by the Company in general meeting the Directors shall
be not less than two and not more than four

(b)The following persons shall be the first Directors to the Company:- i
1.  BIAOZHI XIONG
2. SHIKUAN SHAO
PROCEEDINGS AT GENERAL MEETINGS {
10. All business sholl bo deemed special that is transacted at an Extraordinary Meeting,

and also all business that is transacted at an Annual General Meeting, with the
exception of doclnring dividends, the reading and consideration of the accounts and
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balance sheet and the ordinary reports of the Directors and documents required to Y
be a_nnexed to the balance sheet, the election of directors and appointment of .
Aqdﬂors and other officers in the place of those retiring by rotation or otherwise, the l
fixing of the remuneration of the Audilors and the voting of remuneration or extra

remuneration to the Directors. !

11. Any person entitled to be present and vole at a mecting may submit any resolution or |
amendment to the meeting, provided that at least five and not more than fourteen |
clear days before the day appointed for the meeting he shall have served upon the
Company a notice in writing signed by him, containing the proposed resolution Of
amendment and stating his intention to submit the same.

12. Upon receipt of any such notice as in the last proceeding Article mentioned, the
Secretary shall include in the natice of the meeling in any case where the notice of
intention is received before the notice of the meeting is issued, and shall in any other
case issue as quickly as possible to the Members notice that such resolution or
amendments will be proposed. Any resolution or amendment of which such noticeé
has not been given shall in the case of a resolution and may in the case ofan
amendment be ruled out of order, and the ruling of the Chawrman shall be conclusive.

d at any General Meeting unless a quorum IS present
business; save as herein otherwise provided two
roxy shall be a quorum for all purposes.

13. No business shall be lransacte
when the meeting proceeds to
members present in person or by p

14 1f within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened on the requisition of Members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the next week atthe
same time and place or to such other day and at such other time and place as the
Directors may determine, and if at such adjoumed meeting a quorum is not present
within fifteen minutes from the time appointed for holding the meeting, the Members

present in person or by proxy shall be a quorum.

15 The Chairman of the Board of Directors if any shall preside as Chairman at every
General Meeting of the Company. If atany meeting the Chairman or Deputy
Chairman, if any, be not present within fifteen minutes after the time appointed for
holding the meeting, or be unwilling to act as Chairman, the Members present shall
choose some Director, or if no Director be present, or if all the Directors present
decline to tako the chair, they shall choose some Member present to be Chairman.

16. The Chairman may with the consent of any meeting at which a quorum 1s present
(and shall if so directed by the meeting), adjoumn the meeting from time to time and
from place to place, but no business shall be transacted at any adjouned meeting
except business which might lawfully have been transacted at the meeting from
which the adjoumment took place. When a meeting is adjourned for fourteen days
or more, notice of the ndjourned meeting shall be given as in the case of an original
mgetmg. Save as aforesaid. it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.
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on a show of hands y
show of hands) dema
person or by proxy a
by reason of their o
or more of the vote
entitled to vote the
a declaration by th
unanimously, or b
effect in the minu
number or propo

nded by the Chairman or by

, at least two Me enti
nd entitled to vote, or by a M mbers present in

wn holdi v ember or Members entitled either
INg Or as representatives or as proxies, to cast one-tenth

s which could be castin respect of that resolution if all persons’
reon were present at the meeting. Unless a poll is so demanded,
e Chairman that a resolution has been carried, or carmried

Y @ particular majority, or lost, or not camied, and an entry to that
t9 book shall be conclusive evidence of the fact without proof of the
rtion of the votes recorded in favour of or against such resolution

18.1f any vqtes shall be counted which ought not to have been counted, or might have
been rejected, the error shall not vitiate the resolution unless the same be pointed
out at the same meeling, or at any adjournment thereof, and not in that case unless it

shall in the opinion of the Chairman of the meeting be of sufficient magnitude to
vitiate the resolution.

19.1f a poll is dully demanded, it shall be taken at such time and in such manner
(including the use of ballot or voling papors or tickets) as the Chairman may direct,
and the result of a poll shall be deemed o bo the resolution of the meeting at which
the poll was demanded. The Chairman may in the event of a poll, appoint
scrutinizers and may adjourn the meeting to somo place and time fixed by him for the
purpose of declaring the result of the poll. The demand for a poll may with the
consent of the Chairman of the meeting be withdrawn.

20. In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll
is demanded shall be entitled to a second or casling vole.

21. A poll demanded on the election of a Chairman or on a question of adjournment shall
be taken forthwith. No notice need be given of a poll not taken immediately.

22. The demand for a poll shall not prevent the continuance of a meeting for the

transaction of any business other than the question on which the poll has been
demanded.

VOTES OF MEMBERS

23. Subject to any special rights or restrictions as to voting attached by or in accordance
with these presents, (o any class of shares, on a show of hands, every Member who
is present in person shall have one vote and on a poll every member who is present

in person or by proxy shall have one vote irespective of the number of shares he
holds.
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24. \l/?htgti ecfis:pcg rJ:(i)r;t h0éders of a share, the vote of the senior who tenders a vote,
other joint holders :;d)il‘oprrtorg' pshall be accepted to the exclusion of the votes of the
. . urpose seniority shall be d i i
which the names stand in the Register of Memiers. SISHTIEE SRS SHESE

25.A Member of unsound mind, or in respect of whom an order has been made by any
Court ha\_nng Junsdiction in lunacy, may vote, whether on a show of hands or on a
poll, by his nominee, curator bonis, or other person in the nature of a nominee or
curator bonis appointed by such Court, and such nominee, curator bonis or other
person may on a poll vote by proxy, provided that such evidence as the Directors
may require of the authority of the person claiming to vote shall have been deposited
at the Office not less than three days before the time for holding the meeting. i

26.No Member shall, unless the Directors otherwise determine, be entitled to vote at a
General Meeting either persanally or by proxy, or o exercise any privilege as a
Member unless all calls or other sums prosenlly payable by him in respect of shares
in the Company have been paid.

27. No objection shall be raised to the qualifications of any voter except at the meeting or
adjouned meeting at which the vote objoclod to 1s given of tendered, and every vote
not disallowed at such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to tho Chairman of the meeting whose decision

shall be final and conclusive.

28. VVotes may be given either personally or by proxy. On a show of hands a Member
(other than a corporation) present only by proxy shall have no vote, but a proxy for
corporation may vote on a show of hands. A proxy need not be a Member of the

Company.

29. Any corporation which is a Member of the Company may, by resolution of its
directors or other governing body, authorize any person to act as its representative at
any meeting of the Company or of any class of members of the Company, and such
representative shall be entitled to exercise the same powers on behalf of the
corporation which he represent as if he had been an individual shareholder, including
power, when personally present, to vote on a show of hands.

30.The in§trumem appointing a proxy shall be in writing under the hand of the appointer
or of his attorney duly authorized in writing, or if the appointer is a corporation either
under the common seal or under the hand of an officer or attomey so authorized.

31.The instrumen.t apppinling a proxy and the power of attomey or other authority (if
any) under whlph it is signed, or a notarially certified copy of such power or authority
shall be deposited at the Office not less than twenty-four hours before the time '

10
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appointed for holding the meeting or adjourned meeting, or in the case of a poll not
less than twenty-four hours before the time appointed for the taking of the poll at
which the person named in the instrument proposes to vote, and in default the
instrument of proxy shall not be treated as valid.

32.An in_strument of proxy may be in the usual common form or in such other form as
the Directors shall prescribe. The proxy shall be deemed to include the right to
demar)d, or join in demanding, a poll, and shall (except and to the extent to which the
proxy Is specially directed to vote for or against any proposal) include power _
generally to act at the meeting for the Member giving the proxy. A proxy, whether in
the usual or common form or not shall, unless the contrary is stated thereon, be valid
as well for any adjournment of the meeting as for the meeting to which it relates, and
need not be witnessed.

33. A vote given in accordance with the terms of an instrument of proxy shal_l be valid,
notwithstanding the previous death or insanity of the principal or revocation of the
proxy, or of the authority under which the proxy was executeq, or thg trapsfe_r pf the
share in respect of which the proxy is given, provided that no intimation in writing of
such death, insanity, revocation or transfer shall have been received by the
Company at the Office before the commencement of the meeting or adjourned

meeting at which the proxy is used.

POWERS AND DUTIES OF DIRECTORS

34. The business of the Company shall be managed by the Directors, who may exercise
all such powers of the Company as are not by the Act or by these presents required
to be exercised by the Company in the General Meeting, subject neverthelessf to any
regulations of these presents, to the provisions of the Act, and to such regulations,
being not inconsistent with the aforesaid regulations or provisio:1§, as may be
prescribed by Special Resolution of the Company, but no regulation so made by the
Company shall invalidate any prior act of the Directors which would have been valid
if such regulation had not been made. The general powers given by this Article shall
not be limited or restricted by any special authority or power given to the Directors by

any other Article.

35. The Directors may arrange that any branch of the business carried on by the
Company or any other business in which the Company may be interested shall be
carried on by or through one or more subsidiary companies, and they may on behalf
of the Company make such arrangements as they think advisable for taking the
profits or bearing the losses of any branch or business so carried on or financing,
assisting or subsidizing any such Subsidiary company or guaranteeing its contracts,
obligations or liabilities and they may appoint, remove and re-appoint any persons
(whether members of their own body or not) to act as directors, executive Directors
or managers of any such company or any other company in which the Company may
be interested, and may determine the remuneration (whether by way of salary,
commission on prolits or otherwise) of any person so appointed, and any Directors of
this Company may rotain any remuneration so payable to them.
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36 The Directors may from time to time and at any time by power of attorney under the

Seal appoint any company, firm or person or any fluctuating body of persons
whether nominated directly or indirectly by the Directors, to be the attorney or
attomeys of the Company for such purposes and with such powers, authorities and
discretion (not exceeding those vested in or exercisable by the Directors under these
presents) and for such penod and subject to such conditions as they may think fit,
and any such power of aitorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Directors may think fit,
and may also authorise any such attorney to sub-delegate all or any of the powers,
authorities and discretion vested in him.

37. The Company may exercise the powers conferred by the Act with regard to having

an official seal for use abroad, and such powers shall be vested in the Directors.

38.The Company, or the Directors on behalf of the Company, may cause to be keptin

any part of the world in which the Company transacts business, a Branch Register or
Registers of Members resident there and the Directors may (subject to the provisions
of the Act) make and vary such regulations as they may think fit respecting the
keeping of any such Register.

BORROWING POWERS

39. The Directors may raise or borrow for the purposes of the Company's business such

sum or sums of money as they may in their absolute discretion think fit. The
Directors may secure the repayment or raise any such sums as aforesaid by legal or
equitable Mortgage or charge upon the whole or any part of the property and‘ assets
of the Company, present and future, including its uncalled capital, or by the issue at
such price as they may think fit, of debentures and debenture stock either charged
upon the whole or any part of the property and the assets(including its uncalled
Capital) of the Company or not so charged, or in such other way as the Directors

may think expedient.

40. Subject to the provisions of Article 77 of these presents, a Director of this Company

41.

may be or become a director or other officer of, or otherwise interested in, any
company including but not limited to any company promoted by this Company or in
which this Company may be interested as shareholder or otherwise, and no such
Director shall be accountable for any remuneration or other benefits received by him
as director or officer of, or from his interest in such other company. The Board may
also exercise the voting power conferred by the shares in favour of any resolution
appointing it or any of its number, directors or officers of such other company.
Furthermore, any Director of this Company may vote in favour of the exercise of
such voting rights in manner aforesaid notwithstanding that he may be or be about to
become a director or officer of such other company and as such or in any other
manner is or may be Interested in the exercise of such voting rights in a manner

aforesaid.

All cheques,.promissory notes, bills of exchange, and other negotiable or
transferable instruments and all receipts for moneys paid to the Company, shall be
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cigned, drawn, accoplod, endorsed

, Or otherwi [
such manner as the Directors shall ise executed, as the case may be, in

from time to time by resolution determine

ALTERNATE DIRECTORS

JZ.QRgn?;FteC[‘DOT may-at any LHHQ appoint any person approved by the Board to be an

_ e rrecto»r of the Company and may at any time remove any Alternate
Director so appointed by him from office’ An Altemale Director so appointed shall not
be entitled to receive any remuneration from the Company or to appoint an Alternate,
but shall otherwise be subject to the provisions of these presents with regard to
Directors. An altemate Director shall be entitled to receive notices of all meetings of
the Board, and to attend and vote as a Director at any such meeting at which the
Director appointing him is not personally present, and generally to perform all the
functions of his appointer as a Director in the absence of such appointer. An
Altemate shall ipso facto cease to be an Alternate Director if his appointer ceases for
any reason to be a Director. All appointments and removals of Alternate Dl.rectors
shall be effected by writing under the hand of the Director making or revoking such
appointment left at the office.

AUTHENTICATION OF DOCUMENTS

13. Any Director or the Secretary or any person appointed by the Directors for the
purpose shall have power to authenticate any documents affecting the constitution of
the Company (including the Memorandum and Articles of Association) and any
resolutions passed by the Company or the Board, and any books, records,
documents and accounts relating to the business of the Company, and to certify
copies thereof or extracts there from as true copies or extracts, and where any
books, records, documents or accounts are elsewhere than at the Office, the local
manager or other officer of the Company having the custody thereof shall be deemed

to be a person appointed by the Directors as aforesaid.

THE SEAL

44. The Seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board and shall be so affixed in the presence of at
least one Director and the Secretary or some other person approved by the Board,
both of whom shall sign every instrument to which the Seal is so affixed in their

presence.

45. The regulalion of Table ‘A’ in the First Schedule to the Companies Act (hereinafter
called Table ‘A’ shall apply to this Company as its Articles of Association.

]

AUDIT

46. The Company shall at each Annual General Meeting appoint an Auditor or Auditors
to hold office untlil the next ensuing Annual General Meeting. The Auditor’s report
shall be read before the Company at the Annual General Meeting and shall be open
tqtmﬁe;::iotn by any Momber. The Auditors’ duties shall be regulated in accordance
with the Act.
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on who 15 a partner

47 No Director or other officor of neithar the Company nor any pers
of of in the employment of an officer of the Company, or any corporation. shall be
capable of being appointed Auditor of the Company.

Name, Address ;;;iiiirs;n-i||lic\|| of Number of Signature -
_ Subscriber Shares taken | |
1. BIAOZHI XIONG, 1
PO Box 4241, © 300 l@é
b\
Dar es Salaam
e B _’/’/—_—
2. SHIKUAN SHAO, \
P O. Box 4241, 700 g/
Dar ¢s Salaam. -

names and addresses are subscribed, are desirous of
dum of Association, and we

pursuance of this Memoran
s in the capital of the Company set

We the several persons whose
being formed into a company in
respectively agree to take the number of share

opposite to our respective names.

Articles of association may adopt all or any of the regulations contained in Table A.

Dated at Dar es Salaam this . 19" ... day of ...AUGUST...2014. ...

Wilness to the above signature:

Z o\
/‘?}‘ '.\D'\’O-Q;.\\
[ Yoty rae 3

L]

Signatuie

Postal Addiess . P.O.BOX. 67846, DAR ES SALAAM..........

Qualifications ADVOCATE. .. .. i e

Copy of the Crigina:
v

. R
Notay Pinic & Gom,
or Oaths ISSlonar
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