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THE COMPANIES ACT (ACT NO. 12 OF 2002)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
UNCLE GEORGE’S BOTTLING COMPANY LIMITED

1. The name of the Coimpany is UNCI.E GEORGE’S BOTTLIN G COMPANY
LIMITED.
2. The registered office of the Company will be situated in Tanzania Mainland.
3. Tize objects of which the company is established are: -
1. To carry on busincss as a general commercial company.

i1. To conduct activities which shall among others without limitation include;
a) Investment activities.

b) Manufacturing activities.

¢) Manufacturing and supply of soft drinks, production of mineral waters
and other bottles waters.

d) Manufacturing of carbonated drinks, juices and alcoholic drinks and
hard liquors.

¢) Import and Export of Chemicals and Medical activities.
f) Medical equipment’s and consumables supply.

g) Other specialized Construction activities.



h) Mining and mineral extractions activities.

i) Financial Services activities.

J) Real estate activities on a fee or contract basis.
k) Travel agency and Transportation activities.

1) Agriculture trading activities

11. To provide mechanical engineering scrvices through fabrication, ercction, lay

down, maintenance, enlargement, altcr works and 1i1:stallation of steel structures,industria
pipe work, plant and equipment.

1v. To adopt such means of making known the products of the company as may

vi. To

secm expedient and in particular by marketing aids including hut not limited toadvertisin;
the press, by circulars, by purchase and exhibition of works, art ¢rinterest, by publication
books and periodicals, and by granting prizes,rewards and donations.

» carry out rescaich work calculated to advance any business or activity which

the Company is authorized to carry out, or in any way related to or connectedwith any su
business or activity: to institute, promote or undertake anyeduc:itional work oi training w
may be advantageous to the Company orconducive to the welfarc of its employces or to
corporatc citizenship; to pay orcontribute to the expensc of such rescarch or education we
lraining asai resaid; to emy oy or engage persons to conidduct and carry on the same;
andsubscribe or contribute to the funds of any institutions, society or organization(comm
or otherwise) which undertakes, promotes, conducts or carries outany such research or
educational work or (raining as aforcsaid.

enter into arrangement for joint working in business or amalgamate with or
enter into any partnership or arrangement for sharing profits, union of interest,
reciprocal concession or cooperation with any company, firm or person carrying
on or proposing to carry on any business within the objects of this company or

which is capable of being carried on so as directly or indirectly benefit this

company.



vii. To acquire by subscription or otherwise and hold, sell, deal with or dispose of
any shares, stock, debentures, debenture stocks, or other securities of any kind
whatsoever, guaranteed by any company constituted or carrying on business in
any part of the world and debentures, debenture stock and other securities of
any kind guarantecd by any government or authority, municipal, of any kind
guarantced by any government or authority, municipal, local or otherwise
whether at home or abroad, and to subscribe for the same either conditionally or
vtherwise and to guarantee the subscription thereof and to exercise and enforce

all rights and powcrs conferred by the ownership thereof.

viii. To purchase or otherwise acquire, take over and undertake all or any part of the
business, property, liabilities and transactions of any person, firm a compuny
cai:ving on any bi=iness the carrving on of which is calculated to benefit this
compaiiy or to advanc. its interests v: possessed ol property suita. ' [or the

purposes of the company.

ix. To open and operate bank accounts and to draw, imake, accept, cndorse, execute
and issuc promissory notes, bills of cxchange, chequcs and other negotiable or
transferable instruments for the purposc of achieving the aims and objects of the

Company.

x. To raisc in borrow money to securc the payment of money and of any interest
there in such a manner and on such tcrms as maybe deemed expedicnt, and in
particular by the issue at purity a premium in discount of debenture stock either
perpetual or terminable or by bonds, mortgages or any of the undertaking,
property of right of the company both present and future including its uncalled

capital, or without such security.

xi. To lend and advance money in credit to such person and on such terms as may

be deemed expedient by the board of directors.



xii. To adopt such means of making known the products of the company as may
secem expedient and in particular by marketing aids including but not limited toadvertisin;
the press, by circulars, by purchase and exhibition of works, art orinterest, by publication
books and periodicals, and by granting prizes,rewards and donations.

xiii. Other paragraph or to the name of company or by the just position of two or
more objects shall any of the aforesaid objects or powers be deemed subsidiary
or auxiliary merely to the objects mentioned in the just or any other paragraph.

xiv. To buy, sell and deal in all kinds of apparatus and all kinds of provisions, liquid
and solid, required by members of the company or persons frequenting the

company’s premises.

xv. To carry any other trade or business whatever which can in the opinion of the
board ol Directors be advantageously carried on by the company in connection

with the abovc business of ihe general business of the ccinpany.

xvi. To distribute among the members in pieces any property of the company, or any

procecds of sale or disposal of any property of the company.

xvil. To take or otherwise and hold shares in any other company having objects
altogether or in part similar to this company or carrying on anv business canable

of being conducted so as directly or indirectly to benefit the company.

xviii. To enter into any contract in relation to, and to erect, construct, maintain, alter,

repair, pull down and restore, either alone or jointly with any other companies or persons
works of all descriptions, including compressed natural gas ficlds, wells, waterfalls and
compressed natural gas supply pipelines, electricity generation, transmission and supply
lines, waterways, water and air pollution control systems and structures, compressed natt
gas, liquids and solid wastes treatment and management, water works, drainage and sewa
works, wharves, docks, piers, railways, tramways, platforms, roads, bridges, warehouses,
factories, mills, engines, machinery, railway carriages and wagons, ships,vessels of every
description, electricity, petroleum, compressed natural gas andsolar works, buildings of e
description.



xix. To acquire and undertake the whole or any part of the business, goodwill, and
property and liabilities of any person, firm or company carrying on or proposingto carry ¢
any of the businesses which the company is authorized to carry on,or possess property
suitable for the purpose of this company and as part of theconsideration for such acquisiti
to undertake all or any of the liabilities ofsuch person, firm or company, or to acquire an
interest in, amalgamate with, orenter into any arrangement for sharing profits, or for
cooperation or for limitingcompetition, or for mutual assistance with any such person, fir
company,and give or accept by way of consideration for any of the acts or thingsaforesaic
property acquired, any shares, debentures, debenture stock, orsecurities that may be agree
upon and to hold and to retain or sell, mortgageand deal with any shares, debentures,
debenture stock, or sccurities so received.

xx. !0 construct, crect and mainiain either by the Company or other parties, svwers,
roads, streets, buildings, houses, flats, shops and all other works erections and

thiugs of any description whatsucver either upun the lands acquired by the

Company or upon other lands.

xx1. To purchase, sell, subscribe for, underwrite, or otherwise acquire and hold
sharcs, stocks or uther interests (i1, or obligations of any other ~ompany or

corposration.

xxil. To sell or otherwise dispose ol the whole or any part of the business or property
of the company, cither together or in portions. for such consideration as thecompany thin
and in particular [or shares, debentures, or secuiitics of anycoiiipany purchasing the same

xxiil. o acquire an<! undertake the whole or any part of the business, goodwill, and
property and liabilities of any person, firm or company carrying on or proposingto carry «
any of the businesses which the company is authorized to carry on,or possess property
suitable for the purpose of this company and as part of theconsideration for such acquisit
to undertake all or any of the liabilities ofsuch person, firm or company, or to acquire an
interest in, amalgamate with, orenter into any arrangement for sharing profits, or for
cooperation or for limitingcompetition, or for mutual assistance with any such person, fir
company,and give or accept by way of consideration for any of the acts or things

4



aforesaid, or property acquired, any shares, debentures, debenture stock, orsecurities that
be agreed upon and to hold and to retain or sell, mortgageand deal with any shares,
debentures, debenture stock, or securities so received.

xxiv. To acquire and undertake the whole or any part of the business, goodwill, and
property and liabilities of any person, firm or company carrying on or proposinglo carry
any of the businesses which the company is authorized to carry on,or possess property
suitable for the purpose of this company and as part of theconsideration for such acquisit
to undertake all or any of the lizhilities ofsuch person, firm or company, or to acquire an
intercst in, amalgamate with, orenter into any arrangement for sharing profits, or for
cooperuation or for lin:itingcompetitivn, or for mutua!l assistance with any such person, fit
company,and give or accopt by way of consideration {1 any of the a.i+ or thingsafc:sai
property acquired, any sharcs, debentures, debenture stock, orsecurities that may be agrc
upon and to hold and to retain or sell, mortgageand deal with any shares, debentures,
debenture stock, or securities so received.

axv. To carry on all such other things as may wppear to be incidental or conducive for

attainment of the above objccts or any 0! them.

xxvi. AND it is hereby dcclared that the word “Company” in this clause, except
where used in reference of this company, shall be deemed to include any
partner:hip or other body of persons, v hether incorporated, and whether
domicile in Tanzania or elscwhere, and that the intention is that each ol the
objects set forth in any sub clause or the objccts here in specified or the powers
thercby conferred shall be deemed subsidiary or auxiliary merely to the objects

mentioncd in the first sub clause.
4. The liability of the members of this company is limited.

5. The authorized share capital of the company is Tanzania shillings
50,000,000,000/= divided into 10,000 shares of Tanzania shillings 5,000,000/=
each, with power for the company to increase or reduce the said capital and to
issue any part of its capital, original or increased, with or without any préference,

any postponement of rights or to any conditions or restrictions and so that unless



the conditions issue of shares, whether declared to be preference or otherwise,

shall be subject to the power here in before contained.

NAMES, ADRESSES AND NUMBER OH SHARES SIGNATURE DESCRIPTION OF
SUBSCRIBER

TANCHIN INVESTMENT GROUP 5100

LIMITED P. O BOX 10147,

DAR ES SALAAM.

4900 :

_ . 7
FENG-ITUNG YANG ﬁg e
?. OBOX 10147,

DAR ES SALAAM. 4900
Dated at Dar es Salaam this ...16... Day of ...Sep............... 2024




THE COMPANIES ACT (ACT NO. 12 OF 2002)

COMPANY LIMITED BY SHARES

AKTICLES OF ASSOCIATION

OF

UNCLF CEORGE’S ROTTLING COMPANY LTMITED

TABLE A EXCLUDED

| The regulations in Table A in the First Sclicdule to the Company Act, 2002 shall
not apply to the Company, except so far as the same are repeated or contaiiied in

these Articles.

INTERPRETATION

2. In these Articles, unless the subjcct or context otherwise requires, the words
standing in the first column of the table next hereinafter contained shall bear the

meanings set opposite to them respectively in the second column thereof:

WORDS AND MEANINGS

3. In these Articles:

“the Act" means the Act No.12 of 2002



“the articles” means the articles of the company;

"the Seal" means the Common Seal of the Company.
“A Shareholder”: any holder from time to time of the Shares;

“Associatc™: a Company which is a subsidiary or holding Company of that
Company, a subsidiary of a holding Company of that Company, or in relation to
any person a Company where not less than 20% of its issued share Capital is

owned by that person;

the “Directors”: the direciors for the tinic being of the Company prescit at a duly

convened meeting of the dircctors at which a quorum is present;
the “Office”: the registered office for the time being of the Company;
“Tanzania ": the mainlanu of the United <cpublic of Tanzania;

Words or expressions importing the singular number only shall include the plural

number, and vice versa.

Words or cxpressions iniporting the masculine gender only shall include the

feminine gender;

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photography and other

modes of representing or reproducing works in a visible form.

Unless the context otherwise requires, words of expressions contained in thesc
articles shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which thesc Articles become binding upon the

company.

4. The company is a private company and accordingly:



a) The right to transfer shares is strictly in a manner herein after prescribed.

b) The number of the members of the company (exclusive persons who are in
the employment of the company and of persons who having been formally
in the employment and have continued after the determination of such
employment to be members of the company) is limited to fifty
PROVIDED THAT where two or more persons hold one or more shares
in the company jointly, they shall for the purpose of this Article be treated

as a single member.

¢) Any mvitation to the public to subscribe for any shares or debentures of the

company is prohibited.
d) The company shall not have power to i:sue share wairants to bearer.

SHARE CAPITAL AND SHARES

5. The share capital of the company is Tanzania Shillings 50,000,000,000/= divided
mio 10,000 shares of Tanzania shillings 5,000,000/= each.

6. The shares of the company shall be, under the control of the Board of Directors
and shall be subject to the provisions in without prejudice to any special rights
previously conicrred on with such preferred , deferred or otlrer special rights, or
such capital or otherwise, as the company may fiom time to time to come by
special resolution determine, and any preference share may, with the sanction of a
special resolution, be issued on the terms hat it is, or at the option of the company

1s liable to be redeemed.

7. If at any time share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the

shares of that class) may be varied with the consent in writhing of the holders of



three-fourths of the issued shares of that class or with the sanction of an extra
ordinary resolution passed at a separate general meeting of the holders of the
shares of the class. To every such separate general meeting the previsions of those

regulations relating to general meetings shall mutatis mutandis apply.

8. Every person whosc name is entcred as a member in the register of members shall
without payment, be entitled to a certificate under the seal of the company
speciiying the share or shares held by him or sucli body and the amount paid up
thereon, provided that in respect of a share or shares licld jointly by :cveral
sersons the company shall net be bound to issue more than one certificate, and

delivery of a certificate for a share to one of the several joint holders shall be

sufficicnt delivery to all.

9. The company shall e entitled to treat the person whose name appears upon the
Register in respect of any sharc of shares as the absolute owner thereof and shall
not be under any obligation to reccgnize any trusi or equitable claim to or partial
interest in such share or shares whether or not it sha!l have express or other noticc

thereof.

10. If a share certificate is defaced, lost cr destroyed it may be renewed on payment
of such fee, if any, no: exceeding Tanzania shillings Thirty thousand only, and on

such terms, if any, as to ¢cvidence and indemnity as the directors think fit.

LIEN

11. (1) The company shall have a first and paramount lien on every share for all
monics (whether presently payable or not) called or payable al a fixed
time in respect of that share, and the company shall also have a first and
paramount lien on all shares standing registered in the name of any person
for all monies presently payable by him or his estate to the company, but

the Directors may at any time declare any share to be wholly or in part

10



exempt from the provisions of this article.

(11) The lien hereby conferred shall attach to all shares registered in the name
of any person indebted or under liability to the company, whether he be

the sole registered holder or be one of several joint holders.

(111) The company's lien, if any, on a share shall extended to all dividends

payable thereon.

12. The company may sell, in such manner as the Directors think fit, any shares on
which the company has a lien, but no sale shall be made unless some sum in
respect of which the lien cxist is presently payable, no: until the expiration of
twenty-eight days after a notice in writing, stating and deimanding payment of
such part of the amount in respect of which the lien exists as is presently payable,

has been given to the registered holder for the timic being of the sharcs.

13. IFor giving effect to any such sale the directors may authorizc some person (o
transfer the shares sold to the jiurchaser thercof. The purcha <er shall be registered
as .= holder of the shares comprised in any such transfer and he shall not be
bound (v :ce to the apy!ication of the ;1rchase mone: . nor shall his title to the
shares be affected by an irregularity or invalidity in the proceedings in reference

to the sale.

14. The procceds of the salc shall be applicd in payment of such part of the amount in
respect ol which the lien: cxists as is presently payable and the residuc shall be
held (subject to a like lien for sums not presently payable as existed upon the
shares prior to the sale) by the company on behalf of the person entitled to the

sharcs at the date of the sale.

CALLS ON SHARES

15. The directors may from time to time make calls upon member in respect of any

moneys unpaid on its shares providcd that no call share exceed onefourth of the

11



16. 11«

nominal amount of the share, or be payable at less than one month from the last
call; and the member shall (subject to receiving at least fourteen days' notice
specifying the time or times of payment) pay to the company at the time or times
so specified the amount called on his shares. A call may be revoked or postponed
as the directors may determine. If at any time there shall be joint holders of a
share, such joint holders of a share shall be jointly and severaily liable to pay all

calls in respect thereof.

sum called ii: respect of a si e is not paid hefore or on Ui day appoinicd for
paynicent thereof, the member sh:li pay interest upon the sum i the rate of ¢ it
per cent per annum (8%) from the day appointed [or the payment thereof to the
data of ac:':1] payment, but the Directors shall be at liberty to waive payment of

that interest v holly or in pa:t.

17. The provisions of thesc regulations as (o payment of interest shall a;ply in the

case of non-payment of any sum which. by the terms of issue of a share, becomes
payable at a (ixed time, whether on account of the amount of the share, or by way
of premium, as if the same had become payablic by virtue ot a call dully made and

notified.

18. The directors may make arrangzements on the issue of share for a difference of

between the holders in the amount of calls 1o be paid and in the times of payment.

19. The directors may, if they think fit, reccive from the member willing to advance

the same a!l or any part of the moneys uncalled and unpaid any sharcs held by it;
and upon all or any of the moneys so advanced may (until the same would, but for
such advance become presently payable) pay interest at such rate (not exceeding
without the sanction of the company in general meeting, six 'per cent), as may be

agreed upon between the member paying the sum in advance and the directors.

12



TRANSFER AND TERMINATION OF SHARES

20. The directors are allowed to transfer shares registered on their names in the
company's register of shares and posscssing certificaic(s) of the said shares

thereof.

21. Save as is herein after provided, the Directors may in their absolute discretion
decline to register any transfer of shures to a persor of whom they do not approve
not being already a member of the company, and may also decline to register any
transfer of shares on which the company has lien. The dircctors may also suspend
the registration of transfers durig the period of fourteen days immediately

preceding the Annua! General Meeting in each year

22,77 directors mi.y ulso decline (o recognize any instrument 1 transfer unic.s: -

(1) A fee not excec.iing Tanzanian shillings ten 1"nusand only is paid to the

company in respect thereof; and

(11) The instrument of transfcr is accompanicd by the certificate of the shares
to which directors may rcasonably require to show the right of the transfer

or to make thz transfer.

23. 17 the directors rcfuse to register a transfer of any shares, they shall within two
months after the date on which the transfer was lodged with the company send to

the transferee notice of the refusal.

24. Save as hereinafter provided, no shares in the company shall be transferred
otherwise than to a person who is already a member of the company until the

rights of pre-emption hereby conferred shall have been exhausted that is to say:-

(1) Every member who intends to transfer shares (hereinafter called the

13



vendor) shall give notice in writing to the Board of his intention so to do.
Such notice shall constitute the Board, his agent for the sale of the said
shares in one or more lots at the discretion of the Board to members of the
company at a price to be agreed upon by the vendor and the Board, or in
default of ¢¢reement, at @ price which the auditor of the company for the
time being shall certify by writing under his hand, to be in his opinion, the
fair sclling value thereof a between a willing vendor and a willing

purchaser.

(i1) Upon the price being fixed as aforesaid the Board shall forthwith give
notice to all the members of the company of the number and price of the
shares to be sold an:! invite each of them to state in whiting within thirty
days from the date of tiic said notice whether he is willing to purch:se any

and, if so what maximum number of the said shares.

(111) At the expiration of the, said thirty days the Board shall allocate (he said
shares to or amongst (l:c member or members who shall have expressed
his or their willingness Lo purchase as «foresaid, and (i more than oiic) so
far as may be ;o rata according to the number of shares already held by
them respectively PROVIDED THAT no member shall be obliged to

take more than the said maximum cf shares so notified by him as «foresaid.

(iv) Upon such allucation being made the vendor shall be bound on payment of
the said price to transfer the shares to the purchaser or purchasers. If he
makes default in so doing the Chairman 'for the time being of the directors
of the company or failing him one of the directors duly nominated by
resolution of the Board for that purpose shall forthwith be deemed to be
ctuly appointed attorney of the vendor with full power to execute, complete
and delivery in the name and on behalf of the vendor transfer of the shares
to the purchasing member and the Board my receive and give a good

discharge for the purchase-money on behalf of the vendor and enter the

14



name of the purchaser in the register of members as holder by transfer of

the shares purchased by him.

(v) In the every of the whole or any lot of shares oficred through the Board as
provided by this Article not being sold in the manner by this article
provided. the vendor may at any time within six calendar months aftcr the
expiration of the said period of thirty days after the date of the notice
civen by the Board to the members, transfer the shares not so sold to any

person and at any price

25. The lczal personal representatives of a deceased »->lc holder of si:are shall be tl.:
only pcrsons recognized by the company as having any title to the share. In the
case of a share registercd in the names of two or moic holders, the survivors or the
survivor, or {~gal personal :~presentatives of the deceascd's survivor shall be the

ouly persons recognized by the company as L ving any title <o the shares.

26. Any person becoming entitled to a sharc in consequence of the death or
bankruptcy of a member shall, upon such evidence being produced as may from
time to time be properly required by the directors, have Uiz right, either (o be
registered as in respect of the share or, instead of being regisicred himself, to
make such transfer of the share as the deceased or bankrupt person could have
made; but the directors shall, in either cases, have the same right to decline or
suspend registration as they would have had in the case o a transfer of (he share

by the deceased or bankrupt person before the death or bankruptcy.

27. A person becoming entitled to a share by reason of death or bankruptcy of the
holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share, except that he shall
not, before being registered as a member in respect of the share, be entitled in

respect of its to exercise any right conferred by membership in relation to the

meetings of the company.

15



FORFEITURE OF SHARES

28. If the member fails to pay any call or installment of a call on the day appointed
for payment thereof, the directors may at any time thereafter during such time as
any part of such call or installment remains unpaid, serve a notice on his requiring
payment of so much of the call or installment as is unpaid together with any

interest which may have accrued.

29. The notice shall name a further day (not earlier than the expfration of fourteen
days from the date of tiic notice) on or before which (e payment reguired by the
notice has to be made, and shall state thal in the event oi non-payment ut or
bc fore the time o pointed the si.ires inrespect of which the call was made will be

liable to be forfeited.

30. If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been-given may at any time thereafter,
before the payment required by thic notice has been made, be {orfeited by
resolution of the directors to that eftect, and such forfeiture shall extend to

dividends in respect of any share so forfeited not actually paid at the date of the

said notice.

31. A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Directors think fit, and at any time before a sale or disposition the

forfeiture may be cancelled on such terms as the directors think fit.

32. The member whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares but shall, notwithstanding remain liable to pay to

the company all moneys which, at the date of the forfeiture were presently

16



payable by him to the company in respect of the shares, but his liability shall
cease if and when the company receives payment in full of the nominal amount of

shares.

33. A statutory declaration in writing that the declarant is a director of the company,
and that a share in the company has been duly forfeited or expropiiated on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share.' The company may receive
the consideration if any, given for the share on any sale or disposition thereol and
may cxccute a transfer of the share on any sale or disposition thercof and may
execute a transfer of the share favour of the person to whom the share is sold or
disposed of il he shall ther~upon be registered as the holdler of the share, and he
shall not be bount! to see to the application ot ii:c purchase nioney, if any, ne:
shall his title to the share be affected by any irregul:rity or invalic'itv in the
proceedings in reference to the forfeiturc or expropriation, sale or disposal of the

share.

34. The provisions of thesc articles as to the forfeiture shall apply in the case of non-
payment of any sum which, by the terms of the issuc of a share, becomes payable
at a fixed time. whether on account of the amount of the shares, or by way of
premium as if the same had been payable by virtue of a call duly made and

notified.

CONVERSION OF SHARES INTO STOCK

35. The company may by ordinary resolution convert any paid-up shares into stock,

and reconvert any stock into paid-up shares of any denomination.

36. The holders of stock may transfer the same, or any part -thereof, in the same

manner, and subject to the same regulations;

17



37. The holder of stock shall, according to the amount of the stock held by

them, have the same rights, privileges and advantages as regards dividends,
voting at meetings of thec company and other matters as if they held the shares
from which the stock arose, but no such privilege or advantage (except
participation in the dividends and profits of the company) shall be conferred by
any such aliquot part of stock as would not, if existing in shares, have conferred

that privilege of advantage.

2

o Such of the regulations of the company as are applicable to paid up shares shall
aply to stock, aiid the words "share" and "share holder" thercin shall include

"stock" and "stockholder" respectively.

ALTZRATION Oi' CAPITAL

39. The company may fron: time to time by special resolution increase the share
capital by such sum to be divided into <hares of such amount, as the resolution

shall prescribe.

40. Subject to any direction to the contrary that may be given by the rcsolution
sanctioning the increase of share capital, all new shares shall before issue, be
offered to such persons as at the date of the offer are entitled to receive notice
from the company of general meetings in proportion as nearly as the
circumstances admit, to the amount of the existing shares to which they are
entitled. The offer shall be made by notice specifying the number of shares
offered, and limiting the time within which the offer, if not accepted, will be
deemed to be declined, and after the expiring of that time, or on receipt of an
intimation from the person to whom the offer is made that he declines to accept
the shares offered,- the directors may dispose the same in such manner as they
think most beneficial to the company. The directors may likewise so dispose of

any new shares which (by reason of the ratio which the new shares bear to shares

18



held by persons entitled to an offer of new shares) cannot, in the opinion of the

directors be conveniently offered under this article.

41. The new shares shall be subject to the same provisions with refercnce to the
payment of calls, lien. transfer, transmission, and forfeiture and otherwise as the

shares in the original sharc capital.

42. The company may by ordinary resolution:

a) Conrolidate and divide all or any of its share capital of larger amount that its

existin, shares;

b) Sub-divide its existing shares or any of them into shares, of smaller amount
that is fixed by the memorandum of association, subject, nevertheless, to the
revisions of section 04 (1) of the Act:

c¢) Cancel any shares which, at the date of the passing of ihe resolution have not

been taken or agreed to be taken by any peison.

45. The compauy may, by special resolution reduce its share capital in any manner

and with, and subject to any ancient authorized, any consent required, by law.

GENERAL MEETINGS

44. A general meeting shall be held once in every calendar year at such time (not
being more that fifteen months after the holding of the last preceding general
meeting) and place as may be determined by the directors. In default of a general
meeting so held, as gencral meeting may be convencd by anyone member in the
same manner as nearly as possible as that is which meetings are to be convened

by the directors.

45. All general meetings other than the Annual General Meeting (AGM) shall be
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called extraordinary general meetings.

46. The directors may, whenever they think fit, convene an cxtraordinary general
meeting and extraordinary general meetings shall also be convened on such
requisition, or, in default, may be convened by such resolutions, as provided by

section 134 of the Act.

NOTICE OF GENERAL MEETINGS

47. Subject to the provisions of section 135 (2) of the Act rclating to sp il
resolutions, twenty one days at the least(excluding of the day of which the notice
is served or :icemed to be scrved, but inclusive of the day for which notice is
given) specifyi: o the place, ti. day and the Lours of meetin: and, in case of
specizl business, the seneral nature »f that business shall be in ¢ .iiiner hereina v
mentioncd, or in such other manner, i any, as may be prescribed by the company
in general 1 2ting, to sucl persons as arc, under the regulations of the company,
cntitled to receive such notice from the comj »ny; but with the consent of I the
members entitled te receive notice of some particular meeting, (ha! meeting ma
be convened by such shorter notice and in such manner as those members may

think fit.

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

meeting.
PROCEEDINGS AT GENERAL MEETINGS

49. All business shall be deemed special that is transacted at any extraordinary
meeting, and all that is transacted at the Annual General Meetings, with the
exception of sanctioning a dividend., the consideration of the accounts, balance

sheets and the ordinary report of the Directors and Auditors, the collection of
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Directors and other officers in place of those retiring by relation, and the

appointment and fixing of the remuneration of the Auditors.

50. No business shall be transacted at any General Meeting unless a quorum of
members is present at the time when the meeting proceeds to business, save as
herein otherwise provided two members present in person or by proxy shall be a
quorum. PROVIDED THAT one-member present by a representative shall be a

quorum if such member is the sole inember of the company.

51. Ifwithin half @:1 hour from the (ime appoinicd for the meeting a quorum is not
present, the mecting, if conveied upon the requisition of a number, shall be
dissolved; in any other case it shall stand adjourned to the same day in the next
week at the same time and place, and_ if at the adjouined meeting « quorum is not
present within half an hour from the tinic appointed fo: (he meeting, .\:c meeting

chall be dissolved.

52. The Chairman, if any, of the Board of DNirectors shall preside as Chairman at
every General Meeting of the company.

53: 1l there 1s no such Chairman, or if at any meeting he is not present within [ifteen
minutes after the time appointed for holding the meeting, the remaining dircctors(or altern:
dircctors as the case may be) shall choose one of their number to beChairman of the meeti

54. The Chairman may, with the consent of any meeting at which a quorum is present
(and shall if so, directed by the meeting) adjourn the mecting from time to timeand fiom pl
L place, but no business shall be transacted ut any adjourncdmeeting other than the busine
unfinished at the meeting from which theadjournment took place. When a meeting is adjou
for ten days of more; noticeof such adjourned mecting shall be given as in the case of origi
meeting. Saveas aforesaid it shall not be necessary to give any notice of adjournment or of
thebusiness to be transacted at an adjourncd meeting.

55. At any general meeting a resolution put to the vote of the meeting shall be

decided on a show of hands unless a poll is demanded.
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56. Unless a poll is so demanded, a declaration by the chairman that the resolution
has on a show of hands been carried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the minute book shall be conclusive
evidence of the fact. If a poll is dully demanded, it shall be taken in such manner
as the Chairman may direct, and the result of the poll shall be decmed to be the

resolution of the meeting at which the poll was demanded.

57. In a case of an equality of the votes, whether on a show of hands or on a poll, the
Chairman of the mecting at which the show of hands takes place or at which the

poll is demanded shall b cntitled to a second vote.

58. A poll demanded on a collection of a Chairman or on a question of adjournment
shall be taken forihwith. A poll demanded on any other question shall be takcn at

such time' as the Chairman of the meeting direct.

59. An ordinary resolution of the company determined on without any general
meeting and evidenced by writing under the hands of all the Directors or a Sole
Director and of meinbers of the company holding in the aggreg: (¢ three-fourtli of
the issued shares of the . ompany shali be a valid and «{fectual as an ordinary

resolution dully passed at a general meeting of the company.

VOTE OF MEMBERS

60. A member may vote in person, by proxy or by authorizes representative and such

member, proxy or representative shall have onc vote for each share of which he is
the holder.

61. If at any time there shall be joint holders of a share, the vote or the memoir that
tenders a vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders, and for this purpose seniority shall be

determined by the order in which names stand in the register of members of the
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company.

62. A member of unsound mind, or in respect of whom an order has been made by
any court having jurisdiction in lunacy, may vote, whether on the show of hands
or on a poll, by his committec. curator bonus, or other person in the naturc of the
committee, or curator bonus, appointed by the court of law, and uny such

commitlce curator bonus or other person my, on a poll, vote y proxy.

63. No member shall be entitled to vote at any general meeting unless all call or other

sums presently payable by hini in respect of shares in the company have been
fully paid.

64. Cn a poll vote iiay be given cither personally of by proxy.

65. The instrument of appointing a proxyv shall be mad~ in writing undc: the hand of
the appointer or of his attorney duly authorized in \writing, or if tiic appointer is a

Corporation. attorney so authorized.

66. The instrument appointing a proxy und the powe: of attorney o: other authority, if
any, under which it 15 signed or a naturally certilicd copy of that power or
authority shall be deposited at the registered office of the company not less than
forty-eight hours before the time for holding the meeting, or adjourned meeting,
or taking of the poll at which the persons nained in the instrument propose to vote,

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

67. An instrument appointing a proxy may be in the following form, or in any other

form which the Directors shall approve.

UNCLE GEORGE’S BOTTLING COMPANY LIMITED
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A member of UNCLE GEORGE’S BOTTLING COMPANY LIMITED,
do hereby appoint

.............................................................................. As my proxy to vote for and on my behalf at
theAnnual/Extraordinary General Meeting of the company to be held on theday
and at any adjournment thereof.

Signed this day............of ... 20....

(Signatui e of member)

68. The instrument appointing a proxy shall be deemed to confer authority to demand

or join in demanding a poll.

69. A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the provirus deati: or sanity of the principal or revocation of the
proxy or the authority under which tlic proxy was executed, or the transfer of the
shall in respect of which the proxy is given, provided that no intimation in writing
as such death, insanity revelation or transfer as aforesaid shall have been received
by the company at the office before the commencement of the meeting or

adjourncd meeting at which the proxy is used.

70. Any corporation which is a member of the conipany my by rcsolution of its own
directors or other governing body authorizes such person as it thinks fit to not as
its representative at any meeting of the company and the person so authorizes
shall be entitled to exercise the same powers so on behalf of the corporation
which he represents as the Corporation could exercise if it were an individual

member of the company.
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BOARD OF DIRECTORS

71. Unless and until the company in a General Meeting shall otherwise determine the

member of dircctors shall not be less than two (2) nor more than seven (7).

72. The first Dircctors of the company shall be the following: -

1) TANCHIN INVESTMENT GROUP LIMITED
2) FENG-HUNG YANG

73. The directors of the conmpany shall be appointed by the company's share holders
in the manner that for every ten per cent (10%) shares held by a sharcholder, he
may appoint one director. The directors appointed shall hold office at a pleasure
of the shareholders by whom they were appointed and the shiarcholders may at
any (ime by notice in writing addressed and delivered to the company cancel any
appointment so made s«y for want of scction 194 (1) of the Act and may in like
manner appoint other directors to fill vacancies caused by such cancellation of
appointment or howsoever arising, The Sharcholders will appoint Chairman of the

Dircctors.

74. (1) The aforesaid shareholders may likewise appoint and cancel the
appointment of alternates to the Dircctors so appuinted or any of them
and failing such appointment of alternate any Director may himself
appoint any person to act as his alternative and his stead during his
absence or inability for any reason to act as such director, and at his
discretion may remove such alternate director, by notice in writing to the

company.

(2) If a director to when an alternate director has been appointed as aforesaid
shall cease to be a director, then the person appointed as his alternate shall
thereupon cease to have any power or authority to act as such alternate

Director.
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(3) On such appointment being made, the alternate director shall, except as
regards remuneration and the power to appoint an alternate director, be
subject in all respects to the terms and conditions existing with reference
to the other directors, and each alternate director, shall enjoy all the rights

of an cxercise a discharge all the duties of the Director he represents.

75. The remuneration of directors shall from time to time be determined by the
company in General Mceting. Notwithstanding the generality of the foregoing
provision, the directors shall be paid such traveling, hotel and other expenses
recasonably incurred by them in connection with their attending meetings of the

directors.

BORROWING POWERS

76. The directors may exercise all the powers the of coinpany to borrow money,
mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock and other securities whether
outright or as «ccuracy for any debt, liability of obligation of the company or of

any third apart.
POWERS AND DUTIES OF DIRECTORS

77. The business of tic company shall be managed by-the directors, who may pay all
expenses incurred in setting up and registering thic company, and may exercise all
such powers of the company as are not, by the Act, or by these articles, required
to be exercised by the company in general meeting, subject nevertheless, to any
regulation or these articles, to the provisions of the Act and to such regulation
being not inconsistent with the aforesaid regulations or provision, being as may be
prescribed by the company in general meeting shall invalidate any prior not of the

Directors which would have been valid if that regulation had not been made.

78. The Directors may from time to time appoint onc or more of their body to the
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office of Managing Director or Manager for such terms and at such remuneration
(whether by way of salary, or commission, or participation in profits, or partly in
one way and partly in' another) as they may think fit, and a director so appointed
shall not while holding the office by subject to retirement on rotation, or taken
into account in determining the rotation of retirement of directors, but his
appointment shall be subject to determination is fact if he cares from any cause to
be a Directors; or if the company in general meeting resolves that his tenure of the

office of Managing Director of Manager be determined.

79. The Board of Directors shall cause minutes to be made in books provided for the
purpose:

(a) ofall appointment of officers;

(b) of thic names of Dircctors present o cach meetin,: of the Directe:s and
ol any committ-c of the Direciors;

(c) of all resolutions and procecdings at all meetings of the Directors and
of the Dircctors and of committees of Directors; and every director
present at ai.y meeting of 1Jirectors or coinmittee of Dircetors shall

sign his name in a book to be kept for that purpose.

DISQUALIFICATION OF DIRECTORS

80. The office of director shall be vacated If the director:

a) Becomes bankrupt or makes any arrangement or composition with his
creditors generally;

b) Becomes prohibited from being a dircctor by reasons of:
¢) Become of unsound mind;

d) Resigns his office by notice in writing to the company

e) Shall for more than six months have been absent without the permission of
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the Board of Directors from meetings of the Directors held during that period;
or

f) Indulges or associates in business directly or indirectly which IS in
competition to that of the company.

g) Does not meet the requirement on the minimum age limit under section 194

(1) of the Act

81. A director holding any office of profit or who ur whose firm of company enters
into contracts or arrangement, or has dealings as aforesaid shall not be
disqua' Ned from oflic¢ hereby nor shall he be liable to account to the company
for any profit arising out of any such contract, arrangement of dealings though
being at the snme time a Dircctor of the company provid.d he discloses such

interest beforehand.

87, A director shall not vote tor any contract, proposed contract, transaction or
arrangement with the conipany in which he is directly or indirectly interested and,
it he does so his vote shall not be counted, but he shall be cntitled to be present at
the meeting during the transaction of the businc s in relation to which he is
prohibitcd from voting and shall be counted for the purpose of ascertaining

whether theie is a quorum of directors present.

83. The prohibitions specified in Article 80 may at any time be suspended or relaxcd
to any cxtent, either generally of in respect of any particular contiuct, proposed
contract, transaction or arrangement, by the company in general meeting and such

prohibition shall not apply to: -

a) Any arrangement for giving a director any security or indemnity in respect of
money lent by him to or obligations undertaken by him for the benefit of the
company, |

b) Any arrangement for the giving by the company of any security to a third

party in respect of a debt or obligation of the company for which the director
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himself has assumed responsibility in whole or part under a guarantee or
indemnity or by the deposit of a security;

¢) Any contract by a director to subscribe for or under-write shares or debentures
of the company; or

d) Any contract or arrangement with any other body corporate in which the
director is interested only as a member, officer or employee of the other body
corporate.

84. A director and any firm or body of which a director is « member may hold any
office of profit under the ~ompany (exccpt that of an auditor) in conj:::iction with

the office of director.

PROCEEDINGS OF DIRECTORS

85. The lirectors may nicet together for the dispatch of business, «djourn, and
otherwise regulate their meetings as they think fit. Questions arising at any
meeting shall be decided by a majority of votes. In case of an equality of votes tiic

Chairman :hall have a sccond vote.

86. The quorum necessary for the transaction of the business of the directors may be
fixed b the directoi=, and, unless so fixed, shall L - at least two (2) directors

present cither personally of by their altcrnate.

87. The continuing directors my act nitwits tending any vacancy in their body, but, if
and so long as their number is reduced below the number fixed by or pursuant to
those articles as the quorum of directors, the continuing directors/Director may act
for the purpose of summoning a general meeting of thc company, but for no other

purpose.

88. If at any meeting the chairman is not present within fifteen minutes after the time
appointed for holding the same meeting, the remaining directors can appoint oneamong th
number to be Chairman of the meeting.
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89. The directors may delegate any of their powers to committees consisting of such
members of their body as they think fit and any committee so formed shall, in the
exercise of the powers so delegated, conform to any regulations that may be

imposed on them by the directors.

90. A committee may cleat a Chiairman of their meeting; if no such Chairman is
elected, or il at meeting the Chairman is elected, or if at any meeting the
Chairman is not present within five minutes «{ter the time appointed for hioiding
the same, the members present may choose one of their numbcrs to be Chairiman

of the m.:ting.

91. A committee may meet and adjourn as they think proper, questions arising at any
mceting shall be determined by majority votes of the membe:s present and in case
of equulity of votes the matter in question shall be referred to the Board of

Directors.

92. All acts done by any meeting of the Directors or of a committec of Directors, or
by anv person acting shall, notwillistanding that it be afterwards discovered tiint
was sonuc defect in the @ppointment ol any such directors or persons acting as
aforesaid, or that they or any of them werc disqualified, be a valid as if every such

if every such person had been duly appointed and was qualiiicd to be a ducctor;

93. If at any mecting the Chairman is not present within fiftecn minutes after the time
appointed [or holding the same, the remaining directors can appoint onc among

their member be Chairman of the meeting.

94. The directors may delegate any of their power to committee consisting of such
members of their body as they think fit and any committee so formed shall, in the
exercise of the powers so delegated, conform to any regulations that may be

imposed on them by the director.
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95. A committee may elect a Chairman of their meeting; if no such Chairman is
elected, or if at any meeting the Chairman is not present within five after the time

appointed for holding the same, the members present may choose one of their

number to be Chairman of the meeting.

96. A committee may mcei and adjourn as they think proper, questions arising at any
meeting shall be determined by a majority votes of the members present and in

case of equality of votes the matter in qucstion shall be referred t~ the Board of
Directors.

97. A resolution in writing signed by all tiic directors or by all the menibers of a
commitice for the time being shall be as valid and effcctual as a resolution passed
at a meeting of the directors, or as the casc may be, of such committec duly called
and constituted. Such resoluti:i may be contained in the document or in several

documents in like {orm each signed by one or nicre of the Dircctors' or members

of the committee concerned.

SECRETARY

98. The Secictary shall be appointed by tiic directors for such term, at such

remuneration and upon such conditions as they may think fit, and any Secretary

so appointed may be removed by them.

99. No person shall be appointed or hold office as a Secretary who is:

a) The sole Director of the Company; or

b) A corporation of which is the Sole Director of the

Company; or

c) The sole Director of a corporation which is the sole Director of the Company.

100. A prevision of the Act of these regulations requiring or authorizing a thing to be

done by or to a Director and the Secretary shall not be satisfied by its being done
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by or to the same person acting both as Director and as or in place of the

Secretary.

DIVIDENDS AND RESERVE FUND

101. The company in general mecting may declare dividend but no dividend shall

exceed the amount recommended by the directors.

102. The dircctors may from time to time pay to the members such interim dividends

as appeur {0 the directors to be justificd by the profit of the compar:'
103. No dividend shall be paid otherwise than out of profits.

104. Subject to any rights oi privileges for hc time being nttached to any shares in the
Capital 0! the Company, preferential, deferred or other special right.. in regard to
dividends, all dividends, shall be declared und paid according to the amounts paid
ou the shares, bu' if and so long as nothing is paid up on any of the share in the
compuny, no dividends may be deciared and paid according to amounts of shares.
No amou::t paid on a sliure in advance of calls shall, while carrying 1:1(erest, be

treated for the purpose of this article as paid on the share.

105. The dircctors may, before recommending any dividend, set aside out of the profits
of the company such suns' as they think proper as reserves which shall at the
discretion of the directors, be applicable [or meeting contingencies, or [or
cqualizing dividends, or for any other purpose to which the profits of the
company may be properly applied, and pending such applications may, at the like
discretion, either be employed in the business of the company or be invested in
such investments (other than shares of the company) as the directors may from

time to time think fit.

106. Any dividend may be paid by cheque or warrant sent through the post of the

registered address of the member or person entitled thereto or in the case of joint
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holders to anyone of such joint holders at this registered address or to such person
and such address as thc member or person entitled or such joint holders, and the
case may be, may direct. Every such cheque or such warrant shall be made
payable to the order of the person to whom it is sent or to the order of such other
person as the member or person cntitled or such joint holders, ¢s the case may be,

may dircct.
107. No dividend shall bear interest against the Company.

CAPITALIZATION OF RESERVES

108. (a) The company in General Meeting may upon the recommendation of the
directors resolve that it is desirable to cupitalize any part of the amount for
the time being standing to thic credit any of the company's reserve accounts or
to uic credit of the profit and loss account or otherwise availabic for
distribution, and accordingly that such sum be set [ree for distribution
amongst the members who would have been entitled tiicreto if distributed by
way of dividend and in the same proportions on condition that the same e
nol paid in cash but be applied either in or towards paying up any amounts
for the time being unpaid on any shares held by such members respectively
or paying up in full uninsured shares or debentures of the company to be
clected and distributed credited as fully paid up to and amongst such
members in the proportion aforesaid or partly in the one way, and partly in
the other, and the directors shall give effect to such resolution; PROVIDED
THAT a share premium account and a capital redemption reserve fund may,
for the purpose of this article, only be applied in the paying up of uninsured

shares to be issued to members of the company as fully paid bonus shares.

(b) Whenever such resolution as aforesaid shall have been passed the Directors

shall make all appropriations and applications of the undivided profits
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resolved to be capitalized thereby, and all allotments and issues of fully paid
shares or debentures, if any, and generally shall do all acts and things
required to give effect thereto, with full powers to the directors to make such
provision by the issue of fractional certificates or by payment in cash or
otherwisc as they think fit for the case of shares or debentures becoming
distributable in fraction, and also to authorize any person to enter on behalf
of all the members entitled thereto into an agreement with the company
providing for the allotment to them respectively, credited as fully paid up, of
any othcr shares or debentures to which they may be entitled upon such
capitalizatiii, or (as the casc may requirc..) for the payient up by the
company of their behalf, .by the application thereto of their respective
proportions of the profits resolved 1o be capitalizcd, of the amounts of any
part of (he amounts reniaining unpaid on their existin ¢ shares, and any
agreement i:.1de under such authority she' be effective nd binding o1 uil

such member,
ACCOUNTS

109. The directors shall cause proper books of account to be kept with respect to:

a) All sums of money reccived and expended by the company and the matters in
respect of which the receipt and expenditure take place;
b) All sales and purchase of goods by the company; and,

C) The assets and liabilities of the company.

Proper books of account mean such books as are necessary to give a true and fair

view of the statc of the company's affairs and to explain its transactions.

110. The books of accounts shall be kept at the registered office of the company, or at
such other place or places as the directors think fit and shall always be open to the

inspection of the Directors.
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I11. The director shall from time to time determine who they are and to what extent and
at what times and places and under what conditions or regulations the accounts
and books of the company or any of them shall be open to the inspection of
members in accordance with section 151 of the Act or book or document of the
company except as confirmed by statute or authorized by the Directors of the

Company in general meeting.

112. The directors from time to time in accordance with Section 153 of the Act or any
statutory modification thereof for the time being in force, cause to be prepared
and to be placed before the company in ¢eneral meetine much profit 1nd loss

accounts, balance sheets and reports as arc referred to in that section.

113. The profit and loss ac-ount shall show, arranged under most convenient heads,
the amount of gross income distinguishing the seveial sources from which it has
been derived, and the amount of gross expenditure, distinguishing the cxpenses of
the establishment, salaries and other like matters. Every item of expenditure fairly
chargeable against the years incoine shall be brought into the account so that a
just bal:nce of profit and loss may be laid before the meeting, and, cases where-
any item of expenditure which mazy in iuirly be distributed over seveiul years
had been incurred in one year, the whole amount, of such item shall be stated,
with the addition of the reasonablc why only a portion of such expenditure in

charged against the iicome of the year,

114. A copy of every balance sheet (including every document required by law to be
annexed thereto) which is to be laid before the company in general meeting,
together with a copy of the auditor's report, shall not less than seven days before
the date of the meeting be sent to every member of, and every holder of
debentures of the Company PROVIDED THAT this regulation shall not require
a copy of those document to bc sent to any person of whose address the Company

in not aware or to more that one of the joint holders of any shares or debentures.
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AUDIT

115. The company shall at each Annual General Meeting appoint an auditor or

Auditors to hold office until the next Annual General Meeting.

116. The person or corporation other than the retiring Auditor shall not be capable of
being appointed auditor at an Annual General Meeting unless notice of intention
to nominatc that person or corporation to the office of Auditor has been given by
a member to the company not less than fourteen days befors the Annual General
Mecting and the company shall send such notice to the retiring Auditor and shall

give notice thereof to the members not less than seven days before the Annual

General Mceting,

117. The remuneration of the Auditors shall be fixed by the company In General

Meeting.

118. The Auditors shall be entitled (o attend any general meetin ¢ of the company at
which any accounts which have been examined or reported on by them arc to be
laid before the company and to make any statement or explanaticn they desire

with respect to the accounts.
NOTICE

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

supplied by him to the company for the given or notice to him.

120. Where a notice is sent by post, service of the notice shall be deemed to be effected
by properly addressing, prepaying and posting (by airmail if air mail services are
available) a letter containing the notice, land unless the contrary is approved, to

have been effected seven days after its dispatch if addressed to an estimation
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within Tanzania and fourteen days after its dispatch in other cases.

121. A notice may be given by the company to the joint holders of a share by giving

notice to the joint holder named first in the register in respect of the share.

122. Notice of every general meetin 2 shall be given in the same manner herein before
authorized to every member of the company except those who (having no
registered address) have not supplied to the company an address for the giving of
notices to them. No other person shall be entitled to receive notice of general

meetings.

123. The Social of the Company shall not be affixed to any instrument except by the
authorily of a resolution of the directors and in the presence of at Icast two
directors o1  director and the secretary or such other person as the dircctors may
appoint for the purpose and tho e two directors or Director and Secretary or any
other person as aforcsaid shall sigh every instrument to which the seal of the

Company is so affixed in their presence.

WINDING UP

124. If the company shall be wound up the liquidator may, with the summations of an
extraordinary resolution of the company and having duc regard to the respective
rights of the holders of deferent classes of sharcs to which special rights are
attached, divided amongst the members in relict or kind the whole or any part of
the assets of the company and may for such purpose set such value as he deems
fair upon any property to be divided at aforesaid and mazy determine how such
division shall be carried out as between the members or different classes of
members. The liquidator my, with the like selection, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contributors as the

liquidator, with the like summation shal] think fit, but so that the member shall be
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compelled to except any shares or other securities whereon there is any liability.

125. Every director, agent, auditors. secretary and other officer for the time bein gof
the Company shall be indemnified out of the assets of the Company against any
liability incurred by him defending in such capacity any proceedings, whether
civil or original, in which judgment is given in the favor or in whicl, he is

acquitted
ARBITRATION

126. If and whencver any dispute or difference shall arise beiveen the Comyuny and
any of the members or their respective representatives touching upon the
cunstruction or mcaning of any of the Act here in contained or any act maticr or
thing imade or done or omitted to be done or with regard to the rights or liabilitics
arising here under or arising out of the relation existi.iz between the narties by
reasons of these Act, such differences shall (unless a sole arbitrator be agreed
ujron) forthwith be referred to the arbitration of three (3) arbitrators, one to be

appo:nted by each party and the third to be appointed by the first two.
AS5SOCIATION CLAUSE

127. We, (he several persons whose names and addresses are subscribed, are desirous
of being formed into a company in pursuance of this article of association and we
respectively agree to take the number of shares in the capital of the company set

opposite our respective names:
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NAMES, ADDRESSES AND NUMBER OF SHARES SIGNATURE D¢SCRJ PTION OF SUBSCRIBER

TANCHIN INVESTMENT GROUP 5100,

LIMITED P. O BOX 10147,

DAR ES SALAAM.

MERISHANKCEQ)

LN

FENG-HUNG YANG 4900

P. O BOX 10147,

DAR ES ~ALAAM.
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