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THE COMPANIES ACT 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
XINYAO INVESTMENT CO. LIMITED

The name of the company is “XINYAQ INVESTMENT 0. LIMITED"

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

The objects for which the Company Is established are--

(m) 45410 - Sale of motor vehicles Main
(b) 4520 - Malntenance and repalr of motor vehlcles

() 4530 -Sale of motor vehicle parts and nccessorles Maln

(d) 4540 - Sale, malntenance and repalr of motorcyeles and relatod ports and accessorles
Main

(2) 4610 - Wholesale on a fee or contract basls Main

(i 4641-Wholesale of textiles, clothing and footwear Main

(£) 4849 - Wholesale of other household Eoods Maln

(h) 46851 -Wholesale of computers, computer peripheral equipment and software Main

() 4652-Wholesale of electronic and telecommunications equipment and parts Main

() 4859 -Wholesale of other machinery and equipment Main

(k) 4690 - Nonspeciallzed wholesale trade Main

(i 4921-Urban and suburban passenger land transport Mailn

(m) 4922 - Other Passenger land transport Maln

(n) 4923 - Frelght transport by road Main

(o) 6202 -Computer consultancy and computer facilities management activitles Main

(p) 6209 - Other Information technology and computer servics activities Maln

{a) 6810 - Real estate nctivities with own or leasad property Maln

(r) 7440 - Speclalized design activitles

(s) 7490 - Other professional, sclontific and technlcal activities n.e.c. Main

(t) 9900 - Activitles of extraterritorial organizations and bodles Main

AND it is heroby declaring that.-

The word “Company " in this clause, except where used In reference to this Company, shall
be deemed lo Include any partnership or othar body of persons, whether corporate or
incorporate, and whether domiciled in the Unitad Republic of Tanzania or elsewheare,
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The Liability of the Members is Limited.

The capital of the Company is Tanzania Shillings Two Billion (Tshs. 2,000,000,000/=)
divided into Ten Thousand (10,000) shares of Tanzania Shillings Two Hundred
Thousand (Tshs, 200,000/=) each. The Company shall have powars to increase jls
capital and to 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
special rights, privileges, or conditions as may be determined by or in accordance
with the Articles of Association of the Company.



We, the several persons whose names and addresses are subscribed, are desirous of being

formed into a company, in pursuance of this

Memorandum of Association, and we

respectively agree to lake the number of shares in the capital of the Company set opposite

our respective names,

I NUMBER OF

NAMES, ADDRESSES, AND DESCRIPTION | SHARES TAKEN SIGNATURE
OF SUBSCRIBERS BY EACH
SUBSCRIBER
ZHANG JINHUA
China, People’s Republic of, ANHAI TOWN,
JINJIANG CITY 5100 ; Sih@?{,
FUJIAN PROVINCE, 362211, 362214
XU HUOPAO
China, People’s Republic of, ANHAI TOWN, >/ L
JINJIANG CITY 4900
FUJIAN PROVINCE, 362211, 362211
Dated at..... D 28T AN is \EF day of....... DEME L 500s

WITNESS TO THE ABOVE SIGNATURES:
Name

Signature

Postal Address

Qualification
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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

XINYAO INVESTMENT CO. LIMITED
TABLE A EXCLUDE

The regulations in Table A in the Eirst Schedule to the Company Act 2002 shall not apply to the
Company, except so far as the same are repeated or contained in these Articles.

INTERPRETATION
In these Articles, unless the subject or context otherwise raquires, the words standing in the
first column of the table next hereinaftar contained shall bear the meanings set opposite to
them respectively in the second column thereof:

WORDS AND MEANINGS
2.1 Articles™ these Articles of Association as originally framed or ns altered from
time to time by Special Resolutio n;

2.2"A Shareholder™: any holder from time to time of the Shares:

2.3"The Directors™.  the directors for the time being of the Company present at a duly
convened meeling of the directors at which a quorum s present:

2.4 "The Office™: the registered office for the time being of the Company:

2.5"The Acl": the Companies Act 2002 and every stalutory modification and re-
enactment thereof for the tma being in force:

The Company Is a Private Company and accordingly; no invitalion or offer shall be made to the
public (whether for cash or otherwise) lo subscribe for any shares in or debentures of the
Company, nor shall tha Campany allot or agree to aliot {whether for cash or olherwise) any
shares in or debentures of the Company with a view to all or any of those shares or debenturas
being offered for sale to the public.

The Company may pay lo any person a commission in consideration of his subsaribing or
agreeing lo subscribe, whether absolute or conditional, for any shares in the Company;
provided that such commission shall not exceed 10 per cent of the price at which such sharas
ire ifsued, or an amount equivalent te sush percentage; and the requirements of Section 56 af
the Act shall be abserved.

{a) The Directors may allot, grant options Gver, or olherwise deal with or disposs of any

{b) The general authority conferrad by paragraph (a) of this article shall be conditional
upon due compliance with these Articles and shall extend to the amount of the
authorized share capital of the Company upon its incorporation.

fc) The Directors shall be entitled under the general autherily conferred by paragraph (a)
of thia Arlicle to make al any time before the expiry of sueh authority any offer or
agreement which will or might require relavant sec urities of the Company to be allolted

after the expiry of such authority.

If two or more persons are registered as [oint holders of any share, any one of such persons
may give offeclual recelpts for any dividends or other menaeys payable In respect of such share.

No parson shall be recognized biy the Company as holding any share upon any trust, and Lhe
Company shall nol be bound by ar required to recognize any equitable, contingent, future or
portial interest in any share or any righlt whalseever in respect of any share other than an
abzolute righl to the entirety thereof in the registered holder, except as by these Articles
otherwise expressly provide or as required by law,
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CAPITAL

The capital of the Company is Tanzania Shillings 2,000,000,000/= divided into 10,000 Ordinary
shares of Shillings 200,000/= each,

SHARES

Without prejudice to any special rights previously conferred on the holders of any oxisting
shares or class of shares, any share in the capital of the Company may be issued with such
preferred, deferred or other special rights or such restrictions, whether in regard to dividend,
voling, return of capital or otherwise as the Company may from time to time by ordinary
resolution delermine.

Subject to the previsions of Companies Act 2002, any preference shares may, with the section
of an ordinary resolution, be issued on the terms that they are, or at the option of tha Company
are liable to be redeemed on such terms and in such manner as the Company before the issue
of the shares may by Special Resolution detormine.

The rights conferred upon the holders of the shares of any class Issued with preferred or other
rights shall unless otherwise axpressly provided by the terms of Issue of the shares of that
class, be deemed not to be varied by the creation or issued of further shares ranking pari-
passu therewith,

If at any tima the 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 thal class) may be
variod with the consent in writing of the holders of the thres fourths of the issued shares of that
class, or with the sanction of an extraordinary resolution passed at a separate geners meeting
of the holders of the shares of thatclass. To every such separate meeting tha provisions of this
articles relating to general meelings shall mutatis mutandis apply, but the NeCessary quorum
shall be two persons at least holding ar represanting by proxy on-third of the issue shares of
the class and that any holder of shares of the elass present in Person or by proxy may demand

a pall.

Every person whose name |s enlered as member in the registor of membars shall, witheut
payment, be entitled to one certificate under the commen seal of the Co mpany specilying the
share or sharea held by him and the amount paid up thereon, provided that in respect of a
share or shares held jointly by several parsons the Company shall be bound to Issus more than
one cerlificale, and delivery of certificate of a share lo ane of several jointly holders shall be
sufficient delivery to ail,

If & share certificate is dofaced, lost, or destroyed, it may be renewed on payment of such fes,
it any. not exceeding one hundred shillings, and on such terms, if any, as o avidence and
indemnity as the directors think fit.

LIEN

The Company shall have a lien on every share for all moneys (whether prasant payable or not)
called or payable at n fixed Yme in respect of that share, and the Company shall alse have a lien
on all shares standing registered in the name of a single person for all moneys presently
payable by him or his estate to the Company,; but the directors may at any lime declare any
share to be whelly or in part exempt from the provisions of this arlicle. The Company's lien, if
any on a share shall extend to all dividends payable theraon.

Tha Company may sell, in such manner as the direclors 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
exists is presently payable, nor until the expiration of fourteen days after a nolice in writing,
staling and dema nding payment of such part of the amount in respect of which the lien exisis

For giving effect to any such sale the directors may authorize some person to transfer tha
share sold to the purchaser thereof. The purchaser shall be registered as the holder of the
shares comprised in any such transfer and he shall not be bound to ses io the application of the
purchaser money, nor shall his title to the shares be affected by any irregularity or invalidity in
the proceedings in reference to the sale.

The proceeds of sale shall be applled In payment of such part of the amount in respect of which
the lien exists as is presently payable, and the residue shall be hald (subject to a like lien for
sums nol presantly payable as exisiod upon the shares prior to the sale) by the Company on
behalf of the persan entitled to the shares at the date of the sala,

=]
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CALLS ON SHARES

The directors may from time Lo lime make calls upon the members in respect of any moneys
unpaid on their shares, and each 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
specified the amount called in his shares, A call shall be desmed to have been made at the time
when the resolution of the directors authorizing the call was passed,

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

if sum called in respect of a share is not paid before or on the dale appointed for payment
thereof, the persen from whom the sum is due shall pay interest upon the sum at bank rate

The directors may make arrangements on the issue of shares for a difference belween the
holders in the amount of calls to be paid and in the times of payment.

The directors may, if they think fit, receive from any member willing lo advance the game all or
nay part of the moneys uncalled and unpaid upon any shares helel by him; and upon all er any of
the moneys so advancad may (until the same would, but for such advance, become presently
payable) pay interest at such rata (not exceeding, without the sanction of any Company in
general meeting), lhe bank rate existing from lime as may be agreed upon between the
member paying the sum in advance and the directors.

TRANSFER AND TRANSM ISSION

Subject to the provisions hereinafter continued shares in the Company shall be transferabie by
written Instrument in tha common form signed by both the transfer and transferen, and the
transferor shall be deemeod to remain the holder of the share until the name of the transteres is
entered in the register of members in respect thereof,

The directors may in their abzalute dizcration and without assigning any reason decline to
register any transfer of shares to any person whom they do not approve not being already a
member of tha Company ancd may also decline to register any transfer of shares on which tha
Company has a lien. The directors may also suspend the registration of transfers during tho
fourtean days immediately precading the ordinary general meeting in each year. The directors
may decline lo recognize any instrument of transfar unless:-

{a) A fee not exceeding shillings two hundred and fifly iz paid to the Company In respect
thereof; and

[{+]] The instrument of transfer is ace ompanied by the certificate of the shares to which it
relates, and such other avidence as the direclors may reasonably require to show the
right of the transfer to make the transfar,

If the directors refuse to register a transfar of any sha res, they shall within two months after the
date on which the transfer was lodaed with the Company send to the transferee notice of the

The personal representative of a deceased sole holder of share shail be the only person
recognized by the Company as having any title to the share. In tho case of share registered in
tho names of twe or more hotders, the survivors or survivor, or the personal representalives of
the deceased person, shall be the only persons recognized by the Company as having any titla

Any person becoming entitied to a share in consequence of the death or bankruptey of a
mamber shall, upon such svidenee being produced as may from time to tima be required by the
directors, have the right, either ts ba regislered as a member in rospect of the share or,
instead of being registered himself, to make such transfer of share as the deceased or
bankrupt person could have mada; but the directors shall, in elther case, have the samea right
to decling or suspend registralion as they would have had In the case of transfer of tha share
by the deceased ar bankrupt person bafors the death or bankruptcy.
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Except as hereinafter provided no share in the Company shall be transferred unless and until
tha rights of pre-emption hereinafter conferred shall have been exhausted.

notice shall nolify the beard his agent for the sale of the said shares in one or more lols at the
discration of the board o members of the Company at a price lo be agreed upon by the vendor
and the board, and in default of agreement, at a 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 selling value
thereof as betwaen a willing vendor and a willing purchaser,

Upon the price being fixed as aforesaid the board shall forthwith give notice o all the members
of the Company other than holders of employees’ shares of the number and price of the shares
to be sold and invite each of tham to state in wriling within twenty-one days from the date of the
said notice whether he s willing to purchase any, and if 80, what maximum number, of the said
shares.

Al the expiration of the said twenty-one days the board shall allocate the said shares to or
among the member or members who shall hove expressed his or their willingriess to purchase
as aforesaid, and (if more than ane) so far as may be pro rata according to the number of
shares already held by them respectively, provided that no member shall be obliged o take
more than the said maximum number of sharas so notified by him as aforesaid. Upon such
allocation being made the vendor shall be bound on payment of the said price to transfer the
shares to the purchaser or purchasers. Ifhe make default in so doing the ehairman far the me
being of the directors of the Company or failing him one of the directors duly nominated by
resolution of the board for thal purpose shall forlhwith be deemed to be duly appainted
attorney of the vender with full pawer to execuls complete and daliver in the name and on
behall of the vendor a transfer of the shares lo the purchasing member and the board may
receive and give a good discharge for the purchase-money on bohalf of the vendor and entar
the name of the purchaser in the register of members as holder by transfer of the shares
purchased by him,

In the event of the whole of the said shares nol being purchased under article 28 the vendor
may, at any lime within six calendar manths aftor the expiration of the said twenty-one days
iransfer the shares not sald tn any person (subject to article 1 T)and at any price.

Articles 25, 26, 27, 28 and 29 hereof shall not apply to a transfoer to a person who is already o
member of the Company, nor to a transfar merely for the purpose of effecting the appointment
of new trustees, nor to a transfer by personal representatives to a lagatoe under the will of, or
to the husband, wife or next of kin of, a deceased member, nor to a transfer by trustes to a
benaficiary, provided that it s proved to the satisfaction of the board that the transfer bona fide
falis within one of thass exceplions.

FORFEITURE OF SHARES AND EXPROPRIATION OF
SMALL HOLDINGS

If a member fails to pay any call or installment of a call, on the day appointed for payment
thereof, the direclors may at any lime thereaflar during such time as any part of such call or
installmant remains unpaid, serve a nolice an him requiring payment of se much of the call or
installment as is unpaid, together with any Interest which may have accrued,

The notice shall name a further day (not earlier than the expiration of fourtean days from the
date of the notice) on or before which the payment required by the nolice s to be made, and
shall state that in the avent of non-payment at or before the time appointed the shares in
respect of which the call was made will be liable to be forfaited,

If tha requirements of any such nolice as aforesaid are not complied with, any share in respect
@ which the nolice has been given may at any lima thereafter, before tha paymant required by
the nolice has been made, ba forfeited by a resolution of the directors to that effect and suech
forfeiture shall extend to any dividends in respect of any share so forfeited not aclually paid at
the date of the said notice,

A forfeiled share may be sold or otherwiso disposed af on such torms and in such mannar as
the directors think fil, and at any time before a sale or dispasition the forfeiture may he
cancelled on such terms as the diractors think fiL

A poerson whose shares have beon forfeiled shall cense lo be a member in respect of the
forfeited shares, but shall notwithstanding, remain liable 1o pay lo the Company all monays
which, at the date of the forfeitlure, were presently payable by him to the Company in respect of
the shares, but his fiability shall cease if and when the Company receive paymant in the fall of
the nominal amount of the shares.

g
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The holders for the tme being of fourfifths of the issued shares in the Company shall ba
entitled at any time to purchase ex dividenc all or any of the shares held by any member of the
Company at a price equal to the sum paid up thereon and upon the tender of that price by the
hoiders of four-fifths of the issued shares to any other member for the shares held by him that
member shall execute transfer of the shares to tha mambors by whom the tender |s made or
their nominees in

moneys tendered on behalf of the member to whom the same shall have been lendered, and the
provisions of article 23 shall apply to the execution of transfer of the shares and the

registration of the members by wham the tender was made or their nominees as owners of the
said shares,

A statutory declaration in writing that declaring is a diractor of the Company, and that a share
in the Company has been duly forfeited or expropriated on a date sated 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 thereof and may execute a transfer of the share in favor of the person to
wham the share is sold or disposed of and he shall thereupon be registered as the holder of the

The provisions of these articles as to forfeiture shall apply in the case af non-payment of any
sum which, by terms of issue of share, becomes payable at a fixed time, whether on account of
the ameount of the share, or by way of premium, as If the same had been payable by virtue of a
call duly made and notified,

ALTERATION OF CAPITAL
The Company may, from time to time by ordinary resolution increase the share capital by such
sum, 1o be divided into shares of such amount, as the resolution shall prescribe,

Subject to any direction to the contrary that may be given by the resaelution sanctioning the
increase of share capital, all new shares shall, before issue, be offered lo such persons as at
the date of the offer are entitied to receive nolices from the Company of general meeatings in
proportion, as nearly as the circumstances admil, to the amount af the existing shares to which
they are entiled. The offer shall be made by notice specifying the number of sharas offered,
and limiting a time within which the offer, if nol accepled, will be deemed to be declined, and
after the expiration to that time, or on receipt of an intimation from the person to whom the offer
is madae that he declines to accepl the shares offered, the directors may dispose of the same in
such manner as they think most beneficial to the Company. The directors mny likewise so
dispose of any new shares which by reazon of the ratio which the new shares bear to shares
held by persons entitled to an offer of new shares cannol, in the opinion of the director, be
conveniently offered under this artlcle.

The new shares shall be subject to the same provisions with reference to paymaent of calls, lien,

transfer, transmission, forfaiture, exprapriation, and otherwise as the shares in the original
share capital.

The Company may by ordinary resolution:-

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

(b Sub-divido its exisling shares, or any of them, into shares of smaller amount than is
fixed by the memarandum of association, subject, neve rtheless, to the Companies Act.

{c) Cancel any shares which, at the date of the rassing of the resolution, have not beon
taken or agreed to ke laken by any person; and may by special reselution:-

{ed} Reduce its share capital and any capital redemplion reserve fund in any mannar and
with, and subject to, any incidont authorized, and consent, required by law.

GENERAL MEETINGS

The Company shall in each yoar held a general meeling as its annual general maaling in
addition te any other meetings in that year, and shall specify the moeting as such in the nolices
calling it, and not more than fifteen months shall clapso betwesn the date of on annual general
meeting and that of the next, Provided that so long as the Company holds its first annunl
general meeting within eighteon months of its incorporation, it need not hold it in the year of its
incorporation or in the following year. The annual general maeling shall be hald at such time
and at such place as the directors shall appoint.
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All general meoting other than the annual general meoling shall be called extraordinary
general meelings.

The directors may, whenever they think fit, convene an extraordinary general meeting. If at
any time there are not within the United Republic of Tanzania sufficient direclors capable of
acting to form a quorum, any direclor or any ane member of the Compary may convene an
extraordinary general meeting in the same manner as nearly as possible as that in which
meeiings may be convened by the Directors.

PROCEEDINGS AT GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of special resolution shall be
called by twenty-one days' nolice in writing ot the |east, and all other mealings by fourteen
days’ nolice in writing at lease. Such notice shall ba exclusive of the day on which it is served
or deemed to be served and of the day for which It is given and shall specify the place, the day,
and the hour of meeting and, in case of special business, the general nature of the busineas
shall be given in the manner hereinafter mentioned, or in such other manner, iTany, as may be
prescribed by Company in general meeling lo such persons as are, under thess articles,
enlitled to receive such notices from the Company; but with the consent of all the membars
entitled to recelve notice of some particular meating, that meeling may be convened by such
shorter notice and in such manner as those members may think fit,

The accidental omission to giva notice to, or the non-receipt of notice of a mesting by, any
member shall not invalidate the proceedings al any meetings,

All business shall be deemed special thal is transacled at an extraordinary general meeting,
and all that is transacted at an annual general meeling, with the exception of sanctioning a
dividend, the consideration of the accounts and balanee shaet and the ardinary report of the
directors and auditors, the election of directors in the place of thoza retiring by rolalion, and
the appointment and fixing of the remuneration of the directors.

No business shall be transacted at an y ganeral meeting unless a querum of members |s present
at the time when the meeting proceeds lo business; same as herein otherwise provided two
members personally present shall be a quorum,

If within half an hour from the tima appointed for the meeling a quorum is nol present, the
meoting, if convened upon the requisition of members, shall be dissolved; in any olher case It
shall stand adjourned to the came day in the next week, al the same time and place, and, il at
the adjourned meeling a quorum is not present within half an hour from the ime appointed for
the meeting the meeting shall be dissolved.

The chairman, if any, of the board &of direclars shall preside as chalrman at every aeneral
meeting of the Company.

If there is no such chairman, or if at any meling he is not presant within fiftoen minutes after the
time appointed far helding the meeting or is unwilling to act as chalrman, the members presont
shall choose someona of their member to be chairman,

The chairman may, wilh the consent of any meeting al which a quorum is present (and shall if
so directed by the meeting), adjourn the meeting from time o timo and from place to place, but
no business shall be transacted at any adjourned meeting other than the business left
unfiniched al the meeting from which the adjournment took place. When a meeling is
adjourned for thirty days or mere, notice of the adjourned meeting shall be given as in the case
af an original meeting, Save as nforesaid it shall not be necessary lo give any notice of an
adjournment or of the business to be transacted at an adjourned moeting.

At any general meeting a resolution put to the vole of the meeting shall be decided on a show of
hands, unless a poll Is (before or on the declaration of the result of the show of hands)
demanded by at least one member entitled to vots presant in persen or by proxy; and unless a
poll is so demanded, a declaration by the chairman that the resolution has, on a show of hands,
been carried, or carrled unanimously, or by particular majority, or lost, and an entry to that
effect in the minule book shall be conclusive evidence of the facl, without proafl of the number
or proportion of the voles recorded in favor of, or against the resolutien.

if a poll is duly demanded it shall be taken in some manner as the chairman directs, and the
resull of the poll shall be deemed to bo a resolution of the meating at which the poll was
demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting al which the show of hands takes place, or at which the poll is demanded, shall be
entitied to a sacond or casting vole,

10



80, A poll demanded on the election of a chairman, or in a question of adjournment, shall be taken

forthwith. A poll demanded on any other question shall be taken at such time as the chairman
of the meeting directs.

61, Any 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 members of
the Company holding three-fourths of the Issued shares of the Company shall be as valid and
effectual as an ordinary resslution duly passed at a general meeting of the Company duly
convened and held.

VOTES OF MEMBERS

62, On a show of hands every member present in person shall have one vole, On a poll every
member shall have one vote for each share of which he is the holder,

63. In the case of joint holders the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepled to the exclusion of the voles of the other joint holders; and for this
purpose seniority shall be determined by the order in which the names stand in the register of
membear,

B4, A member of unsound mind, or in respect of whom an order has been made by any court having
Jurisdiction in lunacy, may vole, whether on a show of hands or an a poll, by his nominee, 5
curalor beon, or other person in the nature of a nominee or curator boon appointed by that
courl, and any such committee, curator boons, or other person may, on a poll, vote by proxy.

65, No member shall be entitled to vote at any general meeling unless all calls or other sums
presently payable by him in respect of shares in the Company have baen pald.

G6. No objection shall be ralsed to the qualification of any voler axcept al the mecting or adjourned
meeling at which the vote objected to is given or tendered, and every vole nat disallowed at
such meeting shall be valid for all purposas. Any such chjection made in due Bme shall be
referred to the ehairman of the meeting whose decision shall be final and conelusive,

G7. On a pall voles may be given eithar persanally or by proxy.

6a, The instrument appointing a proxy shall be in writing under the hand of the appeinter or his
attorney duly authorized in wriling, or If the appointer s a corporation, either under the
commaon s2al, or under the hand of an officer or altorney so authorized. A member shall not be

entitled to appoint more than one proxy to attend on the same occasion nor may a proxy vole
except ona poll.

68, The instrument appointing a proxy and the power of atlorney or other authe rily, if any, under
which it is signed or a naturally cerlified copy of that pawer or authority shall be deposited at
the registered office of the Company not less than forty-elght hours before the time for holding
the meeting, or adjourned meeting, or taking of the poll al which the person named in tho
instrument proposes to vote, and in default the instrument of proxy shall not be treated as valid.

70, An instrument appointing a proxy may be in the following form, or in any other form which the
directors shall approve:-
Cihbeas vashainndan e tababddrraas T S R - Rrr——— s Limited

R R Wi of, being a member of the ..................... Limited, hersby
BPPOINE i rresiarannne r— - [ as my proxy lo vole for me and on my behalf al he
ordinary {or extraordinary, az the cnse may be} general meeting of the Company to be held on the
...................... IR O, corrinmsmpussasnmrnsussimmenn B ivsnmsissnissiassi

L T T T T e

'Slllg;\;'mture u!"Mam barr
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Any corporation which is a membier of the Company may by resolution of its directors or other
governing body authorize such person as it thinks fit to act as its representative at any meeling
of the Company and the person 2o authorized shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation could exercise if it were an
individual member of the Company.

DIRECTORS

The first Directors shall be not less than four in number and shall be appointed by the
subscribers to the Memorandum of Assoclation. Unless and until otherwise deierminad by the
Company by ordinary resolution the numbar of Directors shall not be less than four.

The names of the first directors of the Company are as follows:

(1)  ZHANG JINHUA
(2)  XUHUOPAO

(1} The remuneration of the directors shall from time Lo time ke detormined by the Company in
general meeting.

(2) In addition to their usual remuneration the directors shall also be paid such travaling, hotel
and other expenses as may reasonably be incurred by them In the axarcise of their duties,

including any such expenses incurred in connaction with thelr attendance at meaetings of
director.

Any director may in writing appeint any person, who is approved by the majority of the
directors, to be his alternate to act in his place at any meeting of the directors to which ha is
unable to be presenl. Every such alternate shall be entitled to nolice of meetings of the
directors and to attend and vols there at as a director when the person appainling him Is not
personally present, and where he is g director, to have a separate vote on behaif of tho director
he Is representing in addition to his own vote. A director may at any lime In writing revoke the
appointmaent of an allernata appointed by him., Every such allernate shall be an officer of the
Company and shall not be deemed ta be the agent of the director appointing him. The

appointing him, and the proportion thereof shall be agreed between then, An alternale director
nead not hold any shara qualification,

A direclor and alternate director shall not require a share qualification but nevertheless shall
be entitled to attend and speak at any genaral maeting of the Company and at any separate
meeling of the holders of any class of shares in the Company.

The Company may by extraordinary resolution ramove any director before the expiration of his
period of office, and may by an ordinary ressiution appoint another person in his stead. A

vacancy occurring in the board of directors may be filled up by the Company by an ordinary
resolution,

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the directors, who may pay all oxpenses
Incurred in forming and registering the Company, and may exercise all such powers of the
Company as are not disallowed by the Companies Act 2002 or any slalutory modification
thereof, for the time being In force, or by these articles, required lo be exercized by the
Company in general meoting, subject nevertheless to the provisions of these articles and of the
said Act, and the exercise of such powers shall be subject to canlrol af any genaral meeting of
the Company specially convened for the purpose, bul no resolution of the Company in general
meeting shall invalidate any prior acl of the directors which would have been valid if that
resolution had not been passed.

The directors may from time 1o lime appoint one or more of thair body o the office ol managing
director or manager for such term and at such remuneration {whether by way of salary, or
commission, or participation in profits, or partly in one way and partially in anather) as they
may think fit. The office of ma naging director shall be subject to determination ipso facto if he
ceases from any cause lo be a director, or if the Company in general meating resolves that his
tenure of the office of managing director or manager be determined.

The directors may exercise all the powers of the Company lo borrow meney, and to mortgage
or charge its undertaking, property, uncalled capital, or any part thereof, and to jssus
debentures, debenture stock, and other securities whether outright or as security for any debt
liabillty or obligation of the Company or of any third party.

12
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The directors shall duly comply with the provisions of the Companies Act 2002 or any stalutory
madification thereof for the time being in force, and particular with the provisions in regard to
registralion of the particulars of morigages and charges affecting the property of the
Company, or created by it, and to keep a register of the directors and secrelaries, and to send
to the Registrar of Companies an annual list of members, and a summary of particulars relating
therato, and notice of any consolidation or increase of share capital, or conversion of shares

The Direclors shall cause minutes to be made in the books provided for the purposa;-

{a) Of all appointments of officers made by the directors;

{b) Of the names of the directors present al each meeting of the directors and of any
committee of the directors;

(c) Of all resolutions and proceedings at all meetings of the Company, and of the
directors, and of commitiees of directors and every director present at any meeling of
directors of committee of directors shall sign his name in a book to be kepl for that
purpose.

The Directors may exercise all powers of the company to borrow lend and guarantea the

The Direclors may exorciso all the powers lo the comparny to guarantes and become surety for
the lizbilities, the performance of contracts and the repayment of the monies by any person,
firm, or company and te issye charges, mortgages, debenturas or lien la secure performance

by the company such guarantes or aurely.
DISQUALIFICATION OF DIRECTORS
The Office of any Director shall ba vacated, If the director:
(=) Resigns his office by notice in wriling to the Company; or
(b} The Directors may be power of atiorney appoint any person to be tha allarney or agenl

of the company for such purpese and on such condilions as they determine, including
authority for the attorney or agent to delegate all or any of his powers,

() Iz found lunatic or bacomes of unsound mind; or

{d] Is punished with imprisonment for a term exceading six months without the oplion of
fing; or

{e) Is requested in writing by all his co-direclors to resign,

Any Director or any Company or firm of which a director |s a member, may enter Into conlracts
with the Company and any director may vote a5 a director or shareholder in respact of such
contract and retain for his own use profits made by him under any such contract; provided
always that unless he be at the time sole director he must disclose his interest to his eo-
directors before the contract is entered into by the direclors, and if he be at the time sole
director interested in the contract, the contract must be enlered into by the Company in
general meeling, and before the contract is entered |nto, the director or directors must
disclose his or their intorest to the meeting.

PROCEEDINGS OF DIRECTORS

The directors may meel together for the dispateh of, adjourn and otherwise ragulate their
meetings, as they think fit, question arising at any meaating shall bo decided by a majority of
voles. In case of any equality of votes the chairman shall have a second or casting vale. A
director may, and the secratary on the requisition of a director shall, at any time summen a
meeting of the direclors,

The quorum necessary for the transaction of the business of the directors may ba fixad by the
Directors, and unless so fixed shall be two.

The continuing Direclors may act notwithstanding any vaqgancy in the body, but, If and zo long
as their number is reduced below the number fixed by or pursuant to these arliclas as the
queorum of directors, the continuing director may aet for the purpase of increasing the number
of directors to that number, or summoning a general meeting of the Company, bul for no other
Purposs,
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102,

which he is to hold office; but if no such chairman is olected, or if at any meeling the chairman
is not present within five minutes after the time appointed for helding the same, the directors
present may choose one of their number to be chairman of their meeling.

A committee may elect a chairman of their meeting; if no such chairman s elected, or if at any
meeting the chairman is not present within five minutes after the time appointed for holding the
same, the members present may choose any of their number to be chairman of the miealting.

All acts done by any mesating of the directors or of a committee of direclors, or any person
acling as a director, shall, notwithstanding that it afterwards discovered that thera was some
effect in the appointment of any such directors or persons acting as aforesaid, or that they or

any of them were disqualified, be as valid as if every such person had been duly appointed to
be o director.

A resolulion determined on without any meeting of directors and evidenced by writing under
the hands of all direclors, or sole director, or of all members of a committee, or of sole member
of a committee, shall be as valid and effectual as a resolution duly passed al meeling of the
directors or of such committes.

SECRETARY

The secretary shall be appointed by the directors for such term, at such remunerstion and
upon such concdilions as they may think fit and any Secrelary so appointed may be removed by
them.

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

(a) tha sole dirastor of the Company; or

(b) aeorporation the sole director 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.

be done by or to a director and the sacratary shall not be satisfied by Its being done by or to the
same person acling both as director and as, or in place of the secretary,

THE SEAL

The Director shall provide for the safe custody of the seal. The seal shall he used only the by
the authority of the Directors and every instrument to which the seal has to be affixed shall be
signed by a Director and also by the Secretary or by a Second Director or by same other

DIVIDENDS AND RESERVE
The Company in general meeting may declare dividends, but no dividand shall exceed the
amount recommended by the diractors,
The directors may from time to time pay to the members such interim dividends as appear to
the directors to be justifiad by the profits of the Company,
No dividends shall be paid otherwise than aut of profits,
Subjoct to the rights of parsons, if any, entitied lo shares with special rights as lo dividends, all
dividends shall be declared and paid 3¢ cording to the amounts paid on the shares, bul if and so
leng as nothing is paid up on any of shares in the Company dividends may be declared and paid
according o the amount of the shares. No amotnt paid on a share in advance of gall shall,

while carrying interest, ba treated for purpose of this article as paid on the share.
14
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The directors may, before recommending and dividend, set aside out of the profils of the
Company such sums as they think proper as a reserve or reserves which shall, at the
discretion of the directors, be applicable for meeling contingencies, or for equalizing
dividends, or for any other Purpose to which the profits of the Company may be properly
applied, and pending such application may, at the like discretion, sither 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 fiL.

It saveral persons are registered as joint holders of any share any one of them may give
effectual receipts for any dividends payable on the share,

No dividend shall bear interest against the Company.
ACCOUNTS
The directors shall cause proper books of accounts to be kept with respect to:-

All sums of money received and expended by the Company, and the matters in respect of which
the receipt and expenditure takes placa.

All sales and purchases of goods by the company; and the assets and liabilities of the
Company. Praper books of account means such books as are necessary to give a true and fair
view of the stale of the Company's affairs and to explain ils transactions.

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
directars,

The directors shall from timo to time determine whether and to what extend and at what time
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 not being directors, and no member
(not being a director) shall have any right of inspecting any account or book or document of the
Company except as conferrad by statute or authorized by the directers or by the Company in
general meeting.

The directors shall from time to lime in accordance with section 123 of the Companies Act 2002
or any statulery modification thereof for the time being in force, cause to be prepared and to he
faid before the Company in ganeral meoting such profit and loss accounts, balance sheat,
group accounts (if any} and reporis as are referred to in those sections.

A copy of every balance sheet (including every document required by the lnw to be annexed
therato) which is to be laid before the Company in general meeling together with a copy of the
Auditor’s report, shall not less than twenty one days be sent to evary member of, and every
holder of debentures of, the Company and to Evary person registered under regulation 19,

CAPITALIZATION OF PROFITS

The Company in general mealing may upon the recommendation of the directors resolve that it
is desirable to capitalize any part of the amount for the ime being standing to the credit of any

the members who would have been entitled there to distributed by law of dividend and |n the
same proportions on condition that the same be nolpaid In cash but be applied either in
or towards paying up any amounts for the time belng unpaid on any shares held by such
members respectively or paying up in full unused shares or deboniures of the Company to be
allotted and distributed, credited as fully paid up to and amongst such members in the
proportion aferesaid | or partly in the one way and partly in the other, and the direclors shall
five effoct to such resolution.

Provided that a share premium accounl and capital redemption reserve fund my, for tho
Purpose of this regulation, enly be applied in the paylng up of unused shares to be issued to
members of the Company as fully paid bonus shares.

Whenever such resolution a8 aforesaid shall have been passed the directors shall make all
appropriations and applications of the undivided profits resolved to be capitalized thereby, and
all allotments and issue of fully paid up shares or debientures, If any, and genarally shall do all
acls and things to give effact thereto, with full power ta the directors to make such provision by
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the issue of fractional certificales or by payment in cash or otherwise as thay think fit for the
case of share of debentures becoming distributable in fractions, and also to authorize any
parson lo enter on behalf of all members entitied therelo into an agreement with the
Company providing for the allotment to them respactively, credited as fully paid up, of any
other shares or debentures to which they may be entitled up on such capitalization, or {as the
case may require) for the payment up by the Company or their behalf, by the application
thereto of their respective proportions of the profits of the reseived to be capitalized of the
amounts or any part of the amounts remaining unpaid on their existing shares, and any
agreement made under such authority shall be effeclivaly and binding on all such mambers.

AUDIT

Auditors shall be appointed al each Annual General Meeting and their duties regulated in
accordance with the law for the time being governing the business of auditors, specifically of
company like this,

It a member has no registered address in Tanzania and has not supplied to the Company an
address within the Republic of Tanzania for the giving of notices to him, a notice addressed to
him, and displayed in the registered office of tha company, shall be deemed to do dully given on
the day on which it Is so displayed.

The company shall have powers to make rules, cirgulars, and regulations elc, specifically for
purposes of governing any matter or activity of the company.

NOTICES

A nolice 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 (if has registered address in Tanzania, to the address, if
any, within Tanzania supplied by him to the Company for the giving of natices to him. Whaere a
notice Is sent by post, service of the notice shall be deamed effected by properly addressing,
prepaying and posting a letter containing the nolice and, unless the contrary is proved, to have
been effectad at the lime at which the latter would be delivered in the ordinary course of post,

If a member has no registered address in Tanzania snd has not supplled to the Company an
address within the Republic of Tanzania for the giving of notices to him, a nolice addressed o
him and advertised in a newspaper circulating in the neighborhood of the registered office of
the company shall be deemed to have been duly given to him at noon on the day on which the
adverlisemenl appears,

A notice may be given by the Compa ny to the joint holders of a share by giving tho notice to the
Join holder named first in the register in respect of the share.

A notice may be given by tha Company to the persons entitled to a share in consequence of the
dealh or bankruptey of a membar by sending it through the post in a prepaid letter addressed
to them by name, or by the title of ropresentatives of the deceased, or trustees of the bankrupl,
or by any like description, at the addrass, if any, (n the United Republic of Tanzania suppliod far
the purpose by the persons claiming to be so entitled, or (until such an address has been so
supplied) by giving the notice in any manner in which the same might have been given if the
death or bankrupley had not ocourred.

Notice of any general meeting shall be given in the same manner hereinbefore authorized to (a)
every member of the Company except those members who (having no registered address
within the United Republic of Tanzania) have not supplied to the Company an address within
the United Republic of Tanzania for the glving of notices to them, {b) every person entitled to
share in consequence of death or bankrupley of o member, who, but for his dealh or
bankruplcy, would be entitled to receive notice of the meeting and (c) the auditors for the time
being of the company. No ather person shall ba entitiod ta receive notlces of general mestings,

WINDING up

If the Company shall be wound up the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanclion required by the Companies Aet 2002 divide
amongst the members in specie or kind the whole ar any part of the assets of the Company
(whether they shall conslst of property of the same kind or nol) and may, for such purpose set
such value as he deems fair upon any property to be divided as aforesaid and may delermine
how such decision shall be carried out as between the members or different classes of
members, The Liguidator may, with sanction, vest the whole or any part of lHe assels In
trustees up on such Irusts for the benafil of the contributors as the liquidator, with the like
sanction shall think fit, but so that no member shall be compelled to aceept any shares or olher
securities whereon there is any liability.
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INDEMNITY

122 Subject to the provisions of the Companies Act 2002 every director, managing director, agont,
Auditor, secrelary and other officer for the lime being of the Company shall be indemnified any
proceedings, whether civil or eriminal, in which judgment is givan in his favor or in which ho is

acquitted.

NUMBER OF
NAMES, ADDRESSES, AND DESCRIPTION | SHARES TAKEN SIGNATURE
OF SUBSCRIBERS BY EACH
SUBSCRIBER
ZHANG JINHUA, I
China, People's Republic of, ANHAI TOWN, 4/ 4
JINJIANG CITY 5100
FUJIAN PROVINCE, 362211, 362211
1
XU HUOPAO,
China, People’s Republic of, ANHAI TOWN, \‘zr §) w1l
JINJIANG CITY 4900 bRl

FUJIAN PROVINCE, 362211, 362211

Dated at..... DR LA ... this.... \(¥ _ dayof..... DTEMbR 2023

WITNESS TO THE ABOVE SIGNATURES:
Name

Signature

Postal Address

Qualification
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