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THE COMPANIES ACT (ACT NO. 12 OF 2002)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
FEDERAL FOOTWEAR INC LIMITED

1. The name of the Company is FEDERAL FOOTWEAR INC LIMITED;
2. The registered offica of The Company will be siluated in the Tanzania Mainfand,
3. The objects for which the company s being established are:-

To carry on the business of manufacturers and repairers of and wholesale and
retail dealers in all types of foolwear and accessories of footwear (such as heels,
soles, buckles, straps; boateries, laces) and hand gloves and olher products of
leather, rubber, taxtiles { of natural or manmada fiber), patyvinyl chloride
compound or n combination of leathar.

To carry on the business as manufacluiers, processars, lradf.'ﬂ. Imparters
exporiers in male or feminina hyglene care products lke sanitary napkins, baby
diapers, under pads, wash products and other personal care products,

To carry on (he business of, supplying hardware materials, spare parts, sand and
olher relaled malerials.

To camy ocut and underake the business of imports and sx:Fply of goods,
equipments, machinery, spare parts, domestic and indusfrial appliances,
hardware and building materials, stationery and other supplies.

To cany on business of hotel, restaurant, café, roadhouse, motel, holiday camp,
caravan site and apariment-house keepers, Whola sales [ Home accessories,
Beverages) to fit up and fumish any property for the purpase of letting the same fo
visitors or guests whelher in single moms, suiles, chalets, carsvans movable

siructures, coltages elc. .

To import, buy, sell, and resall motor vehicles spars parts, rna_:ll'ﬂnarj' spare parts,
motor vehicle tyres, industrial equipment and spere paris, mining machinery and
spare parts.

To camy on business of whole sale, refal, sourcing, importing, supply,
malntenance, Inslaliation, and serving telecommunication equipment, electronic
equipment eleclrical equipment and appliances.
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(vii)

{ix)

(%)

(<)

(i)

(xif)

{xiv)

(xv)

To amange i
pmdu{?tgg;'ll? J;-"ﬁl:;tw abroad for the marketing, advertising and .EEIE ol lhe
and articles as nzm s of the Company and purchase of raw malerials, goods
hat purpose, eithe sary for canying on fhe business of the Company and, for
organizalion o § I to establish its own shops, sgencies, or markeling
In&iw‘dua!-; fir 0 appoint selling or buying agents or disinbutors of both {whether
i ~i‘{ n]11s or hudln:-_a corparate) in any place in o oulside Tanzania and to
their pectly, aller or modify their areas of operation or the lerms and conditions of
dppoiniment and fo pay remuneration to such selling or buying agents or

gﬁtrlbumm or both by way of such commission or in such other manner as the
ampany my deem fil,

To cary on (he business of printing and publishing text books, stationeries,
exercise books, calendars, diarles; suppliers of school equipments, laboratory
Bquipment, book, desks, tables and generally school and office furnilure’s.

To carmy on the business of fuel, deal in petrol, diesel, oll, kerosena, mineral o,
crude ofl, lubrication ofl, grease, andior trade as fuel importers, dealers or
distributors and engage in the servicing and repairing of vehicles of all types
generally and other machineries; and lo rade as dealers, wholesalers, retallers,
distributors, agents, importars and exportars of hardware.

To camry on the business of distribution across the country of ceflular scratch
cards, starlar packs, handsets and any other business conneclad Iherelo.

To conduct and deal with the business of cultural safaris and area phatographing,
lours operators, travel agency, internet colfee, secretarial services, real estales,
real estate agents.

To enler into joint venture with local and foreign partners, investors and or dealers
for lhe purpose of carrying oul all the businesses hergin above mentioned. To
carry on andlor undertake the business of Marketing, Distribution and selling of
food and foad product, manufactured consumer goods and any olher businass
directly refated and or connected lo the foregaing.

To establish and carry on the business of stationeries, type wifing, secretarial
services, photocopying, duplicating, lihographic stereotyping, printing, binding,
supply and servicing of computers, compuler wares (Hardware's and software’s),
servicing of office machines and any other work directly and or indirecily

connected to the foregoing objectives.

To engage in importation and sale of new and recondilioned house wares
materials, freezers, televisions sels, music systems, compulers, laundry machines
and deal in dry clearing business, and importation of office and scheel and schoal
equipments sports equipments, and laboralory equipments and any other related
business.

Scanned with CamSecanner




{vl)

{xvil)

{0}

{xix)
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(xxiv)

{ooxv)

To carry on it ines .
ﬁﬁhil‘q;[,?ﬂsh 12:13“&[211.15:1‘:?45 ol exporting, biwying and selling of fish and fish products,

engines elc. To impant purchase and sell all kind of hosgital
BqL ; ' i .
Japments, drugs, medicines and o aparate the business of Hospilal, Clinic,

Pharmacy, Laboratory Saryi : :
related Lo the furegni‘gg_ ervices and consultancy and any olher business directly

To undertake the business of importing and selling of all kind of building matenals
and o carry on the business of construction of buildings, schoals, laboratortes,
bl‘rdges,. road, highways and 1o deal in all types of engineering works, civil
mechanical electrical and chemical engineering works of whalever rature and
enter inlo agreement with olher parties for purposes carrying on the aforesald
abjectives as contraclors, subconiratiors, engineers elc.

Ta camy on the business of fumigation, contral site fumigation, domeslic
fumigatien ship fumigation and other kinds of fumigation. To carry on he business
of Advertisement, Adverfisement agent, Human Resource Consultant, job links,
recruilment agency Corporate Consullant, Managemen! Consullznt, Public
relations Consultant and any olher consultancy services.

To camry on the business of importers, exporters and sells of all types of farm
products in raw form, processed or semi processed form grain and seed, colion,
seeds, colton seeds cakes and to camy on the business of ginning collon, and
hulling coffee and any other agriculiure products.

To buy, sell, manufacture and deal in all types of minerals, lo camy on the
business of mining, selting and refining any of type of minerals, jewelers ete.

To camy on the business of Transportalion of cargo and passengers and to
operate molor transpor of all kinds including but not limitad 1o tours, leasing and
hiring and to import buy and seil used and or new motor vehicles, bicycles and
engines of all types and ils spare parts and accessories,

To on the business of importers distibutors and seflers of kerosens, petrol,
mml, mineral ofl, crude oil, petroleum, lubricants, greasa and all other kinds

of petroleum products.

To camy on the business of flour millers, and mill for profit maize, millel, grain and
ather foodstuff, chicken feed, animal feed and ather related activities.

: lodge, café molel, holiday
To carmry on the business hotel, holster, bar, restaurant, . iotel, he
cam;.'w and entertainment of every description and fo manage tourist business,
{ourists agent and hotels internet calé.

To purchase, take on lease, exchange, hire or otherwise acquire and hold any
estata o interest in lands, bulkding, easements, rights, licenses, secret processes,
vehicles, real or personal properly of any kind necessary or convenient for the
purpose of or connection with the company business.

2
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i) To draw, n
» Make, make, accepl, endorse, negotiable, discount, and executo

promissary notes, bils - . .
isiiimenis. of exchangs and other negotiable or transferable

KX i "
bexuif) o invest in and deal wilh the maney of he company not immedialely required for

the purpose of its business on such manner and in such terms as may time to lime
be determined,

(oavill) To enter Into confract agreements and arangements with any other company,
whether in Tanzania or elsewhere for carrying oul by such ofher campany on

behalf of or fointly with the company any or all of the objects for which lhe
company is formed.

(xxix) To barmow or raise money in such manner as the company shal think fit, and in
particular by the lssue of debentures or debenture stock, perpetual or otherwise
elther charged upon all or any of the campany’s property both present and future
Including its wncalled capital or nol 5o charged or olherwise howsoaver.

{xxx) To guarantea andlor lo pledge the company assels for the payment of nay
debenture, debenlure stock, bonds, mortgages, charges, obligations, interest,
dividends, securiies, monles or share er the perormance of contracl of
engagement of any cther company or firm or parson and {0 give Indemnities and
guarantee of all kinds and enter into partnership or any venture arrangzmen! With
any perscn firm of company having objects similar io thosa of this company o any
of them.

(ocei)  To camy on any olher trade or business whalsoever which can, in the opinion of
the Board of Direclors be advanlageously camied on by the company in
connection with or as ancillary lo any ol the above business or tha general
business of lhe company.

(oedl)  To operale malor, ship and arcralt transport of all kinds including the leasing or
hiring of for any period of number of journeys of cars, Lorles, trucks, ships, boats
or any other kind ef metor vehicle,

(wxxiil)  To promote and carry on all types of tourist lrade including trade in skin goods and
Curios.

{seestive) To develop resources and turn o account ﬂw_d&ve!n;:m.ent%, Buildings and rfgl_-.a_n.
for the time being of the company and m particularly by laying out and preparing
lard for bullding purposes, constructing alteting, pulling down, decorafing,
maintaining, furmishing, fitting up and improving building fease or building
agreements, and entering into contrac!, arrangements of all kinds with bullders,

tenants and others.
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Dated at Dar es Salaam this ....... 1? e vemen oo Y OF

Wilness to the above signatures:
s -
Name=2g-vedohn | Dfeatery L4, I Cepy

AN
o 7%
B AUVOCATE \_:‘-.\.,_
& NOTARY PUmLE" \& lI|

Cuealification: ... }L&‘:mﬂ.ﬂ—i’i—

Poslal Address P” B 16237

Signatura: ...

_dewnun i of. 2021




{axxv) Tn enter into parinership or inlo any arrangement for shanng profils, union o
interest, co operalion, joint venlure reciprocal concession or othenwise, with any
person or Company carrying on or engaged in, or aboul fo camy on or engage in
any business or transaction which this company is authorized lo cary on or
engage in, or any business or fransaction capable of being conducled so as
directly or indirectly lo benefit this company. And fo lend money 1o, guarantee the
conlracts of, or olherwise assist, any such person or company, and o Iake or
olherwlise acquire shares and securities of any such company, and fo sell, hold,
ressstig, with or without guarantee, or otherwise deal with the same

(o) To amalgamate with any other company having objects altogether or in part similar
to these of the company

(o) To distribute any of the propery of the company among the members in specie
any of them,

[xxxviil) To do all or any of the abaove things in any part of the world and as principals,
Trustess, agenis, contractors, or otherwise and by or through trustes, agents, or
olherwise and either alane or in conjunttion with others,

4 The liability of the membars is fimited
5. The share capital of the company is shilling 10,000,000/= (Shillings Ten Thousand) divided inlo
one thousand (1000} shares of Tshs. 10000/= (Shilling Ten Thousand) each.

\We the persons, whose names and addresses are subscribed, are desirous of being formed info a
company In pursuance of this Memorandum of Association and we respeclively agree fo take the
number of shares in the capital of the company set opposite our respective names

Name, Address and Description of | Number of Shares | Signatures ~  Of
subscriber ITaI!an by Each | Subscribers
L ] subscriber
1. ZHANG SHADDONG
CHINA, SHAANXI CITY, SOUTH 2V se
GHAANXI RD, BEILIN DISTRICT 5{;\ g 4
BLOCK 27CN, APPARTMENT NO.05 .

T2 JIYONGLING —
CHINA, JIANJIANG CITY, QIANSHAN | 43 3
61 DISTRICT, NEIKENG TOWN, 56 00 j‘ 05 %
FLOOR, HOUSE NO.24.

"3, CHEN FUQUN —_
CHINA, LISHUI CITY, 200 '
GREENTOWN, ?%\ .}’%gg
LIANDU DISTRICT, ROOM 2201, zf

BULDNG7




THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
FEDERAL FOOTWEAR INC LIMITED

In these aricles: -

“the Act" means lhe Companies Acl; 2002 [Act No. 12 of 2002)

“the qrﬁcles" means the arficles of Association of the Company as now framed or as
fram time to time altered by Special Resolulian,

“tha Auditors” means (he duly appainted auditors of the Company from time lo lime
allered by Special Resalution.

ithe Board" The Board of Directors of the Company or the directors, belng a quorum,
present at a duly convened mesting of direclors.

“The Company” means the above pamed Company.

“clear days" in refalion to the period of a notice means that pericd excluding the day
when the nolice is given or deemed to be given and tha day for which it is given or on

which it is to take effect;
“Tha Directors" mean (he directors of thie company for time being;

*Tha Dividend® means any distribution {whether in cash or propery, and whether made
before or during a winding up) by the Company lo any Member wilh respect to lhe

Member's equily interast in the Company.
“The holder” In calation 1o Shares means the Member whase name Is entered in e
Register of Members as the holdar of the Shares.

means an individual, firm body corporale or association admitled to

*Membier the company In accordance 1o these Arlicles;

membership of
*Month” means 2 Calendar Monlh;

“The Office” means the reglstered office of the company,

-
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“Persons" Shall Include Carpora ; live Sucietie
and other LEgaIIS{amtnry Enm; i s S S

“Proxy" shall include an Allomey dully constituted under a Power of Altormey

"The Register" The Ragister of Members of the Company.

“Rules™ means any riles o requlations fssued by Ihe company pursuant lo s
Memorandum or Articles of Association:

“the seal” means any person appointed 1o perform the duties of the secretary of the
company;

“The Secretary” means any person appointed to perform the dutles of the Secratary of
\he company;

"Words denoting the Masculine gender” shall include the feminine gender
“Words denoting single” Shall include the plural.

“Writing" Shall includa printing, lithegraphy and any other mode of represanting or
reproducing words in a visible form including lelegrams and radiograms.

Expressions referring to witing shall, unless the contrary inlention appears, be canstrued
as including references to printing, fithography, photograph, and other modes of
representing or reproducing words in a visible form.,

Unless the context othenwise requires, words or expressions contained in these articles
shall bear the same meaning as in the Act or any statulory modification thereof in forca &l
the date at which these articles become binding on the company.

MEMBERS o
The number of members with which the company proposes to be reqistered is THREE, but
the directors may from time to ime register an increase of members.

The subscribers to the memorandum of assoclalion and such other persons as tha

" directors shall admit to membership shall be members of the company.

SHARES

. s, if any, in that behall of the Memorandum of Association, and
SPbiE"'t to ,ﬂﬁgﬂfl:% specizl rights previously conferred on the holders of existing
without P;ﬁl chares may be Issued with such preferred, deferred o other special rights or
i :Eri::;ﬁuns whether in regard to the dividend, voling, retum of share capital or
such re > s the Company may, from lime to fime, by special resolufion determing, and
umemrffe}enca share may, with the sanction or a special resolution, be issued on the
?enn}fn glhal itis or at the option of the Company, liable o be redeemed.

X
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5 The Company's Is a Private Company and accordingly; -

a o ¥
(@ The right to transfer shares 15 restricted in manner hereinafter prescribed.

(b)  The lﬂumh&f of members of the Company (exclusive of persons who ar in the
employment of the Company and of person who having been farmerly in such
employment to be members of the Company) is limited to fifty, provided that where
wo or mare persans hold one or more shares In the Campany they shall for the
purpose of this requlation be trealed as a single member, Any invitation to the
public subscribed for any shares of debentures of the Company Is prohibited.

(e} The Company shall not have the power 1o issue shares warrants 1o bearer.
TRANSFER OF SHARES

. ThE_ Directors may in their direction and without assigning any reason thereof refuse lo
register the transfer of any shares to any person whao il shall in their opinion be undesirable
for any reason whatever lo admit to membership.

7. Subject to clause 2 and 3 hare of the rght to members to fransfer thelr shares shall be
reslricled as follows.

(a) Mo share shall be transferred 1o a person who is nol 2 member sa long as any
member or any person salecled by Direclors as one wha fs 1l desirablz in the
interest of the Company to admil la membership.

(b Every shareholder or frustee in bankruplcy any person who May desire to sale or
transfer any such shareholder shall Give nolice in wriling to the Directors that he
desires 1o make such sales or transfer, such nolice shall constilute the board of
Directors of the Company as his agent for Company al price 1o be agreed upon
between the party giving such notice and the baard, or incase of difference 1o be
determined by an auditor of the Company.

{c} Upan price of such shares being aqreed on determined as per clause (b) above,
the board shall forthwith give notice. To such of ihe shareholders another than the
shareholders. Desiring to sale of transfer thia said share, starting the Number and
price of such shares inviting the persan lo whom nofice is sent to stafing within 21
days from the dale ol such nofica whether ha is willing to purchase any, if so what
maximum number of such shares. At the explration of such 21 days nofice the
board shall apportion such shares amangst the share holdar (it mare than one)
who shall have expressed thelr desire lo purchase the same and as far may be
promoted according to the number of shares already held by them respectively of
il there ba only one such shareholder, the whole of such shares be sold o him,
provided that no shareholder be obliged 1o take more than the maximum number
of such shares started In his answer to the nofice, Up on such apgarionment
made or such on shareholder nolifying his intention 1o purchase, as the case may
be, the part desiring 1o sell ar transfer such shares shall be bound upon payment

:3'
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10.

i

12.

of lhe said o
siﬂgI: :;3 9 ﬁ"fe o Iransfer the shares to Ihe respective shareholders of o the
areholder who shall have dgregd lo purchagse the same,

GENERAL MEETINGS

T

agg“%?‘“;gag? shall in each year hold a general meeling as its annual general meefing in

il n?.nther meetings In that year, and shall specify the meefing as such in the

o ng It; and not more than fifteen months shall elapse between the dale of one
nuai general meeting of the company and that of the next.

Plru;ided that so long as the company halds ils first annual general meeting within
eighteen moths of its incorporation, it need not hold it in the year of its incorporation or in

the "_’“0"'-"'”5] year. The annual general meating shall be held at such time and place, as
the directors shall appoint,

All general meetings ofher than annual general meelings shall be called extraordinary
general meetings.

The direclors may, whenever they think fil, convene an extraordinary general meeling, and
extraordinary general meetings shall also be convened on such requisitien, or In default,
may be convened by such requisitions, as provided by section 133 of the Act. If at any
lime there are nol within the Tanzania sufficient directors capable of acting to form a
quonim, any director or any two members of the company may convene an extraardinary
general meeting in the same manner as nearly as possible as (hal in which meeting may
bea convened by the direclors.

NOTICE OF GENERAL MEETINGS
Every general meeting shall be calied by twenly-one clear days' nofice in wiiting at the
laast. The notice shall specify the place, the day and hour of meeling and, In case of
special business, the general nalure of that business:

Provided (hat a meefing of the company shall, notwithstanding that it is called by shorter
notice than that specified in this aricle be deemed to have been duly called if it so agreed:-

4. In the case of a meeting called as the annual general meeling, by all the membars
entitied to attend and volz thereal; and

b in the case of any olher meeling, by a majority in number of the members having a
' right to attend and vole at the meeting, being a majority together representation
not less than ninety - five percent of the total voting rights at that meeting of all the

members.

. the provisions of the articles, the nofice shall be given lo all he members, lo all
Suhfﬁgtgnﬁlleg o a share in consequence of the death or bankrupicy of a member and 1o
P‘Eﬁﬁmﬂlﬂm and auditors. The accidental amission 1o give nofice of a meeting to, or the
?:n receipt to nolice of a meeting by, any parson enliled to receive notice shall ot
invalidate the proceedings al hal meeting.

10

Scanned with CamScanner




PROCEEDINGS AT GENERAL MEETINGS

13. All busi ,
me;rnmnesi SlhaH be deemed special that is transacled at an exiraordinary general
dedanﬁ' =h ra‘sfn all hal Is Iransacted at an annual general meeting, wilh the exception of
3 @ dividend, the considerafion of the accounts, halance sheets, and the reports of

H}e directors and auditors, the election in the place of those refiring and the appointment
ol and the fixing of the remuneration of the auditors.

14. No business shall be transacied at any general meeling unless a quorum of members is

prasant at Ithe lime when the meeling proceeds fo business; lwo persans, entitled lo vole
on the business lo be transacted, each baing a member or a proxy for a member or a duly
authorized representative of a corporation, shall be a quorum.

15 0 wliih'm half an hour from the time appointed for the meeting quorum is not present, or if
during the course of a meeling a quorum is not present, the meafing shall stand adjoumad
to the same day in the next week, at the same time and place, or |0 such cther day and al
such other time and place as the directors may determine,

16. The Chalrman, If any, of the board of directors or In his absance some other director
nominated by the direclors shall presida as chairman of the general meeting, but If neither
the chairman nar such other direclor (if any) be present within fifleen minutes afler the time
appointed for the holding of the meefing and willing 1o act, the directors present hall elact
one of their number o be chairman of the meeting and, if there is only one director and
willing lo act, he shall be chaiman,

17. If at any meeting no director is willing to act as chaiman ar if no director s present within
filteen minutes after the time appointed for holding the megting, the members presant shall
choasa one of (heir members to be a chaiman of the meeting.

18. The Chairman may, with the cansent 9f any meeting_ al whichl a quorum is prasent (and
shall if <o directed by the meeling), adjoum the meefing from lime Lo lime and from place
lo place, but no business shall be transacted al any adjoumed meeling other than the
business which might propery have been transacied at the mesling bad the adjpurnment
nol taken place. When 3 meeting Is adjoumed for fourteen days or more, al lzast seven
clear days notice of the adjourned meeting shall be given specifying the time and place of
the meeting and the general nature of the business o ba transacled, Save as aloresaid ||

ecessary 1o give any nolice of an adjournment or of the business o be

transacled atan adjourned meeting.

saling 2 resolution put to the vote of the meeting shall be decided on a
19. A:I ﬂ?ﬂﬁﬂﬂ anessga pall is {before or on Ihe declaration of the rasult of the show of
5

hands damant:-
a bythe chalrman; or

b. by at least (two) members present in person or by proxy, or

11
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€. by any member or members present in person or by proxy and representing nol

less than one — tenth of the total i i i
voling rinhts of all the members having (ha right
to vole at the meeling. 978 i ¢ ,

Exﬁiiﬂhﬁgbg so demanded a declaralion by the chairman thal a resolulion has on a
s 1h5 een carried or carried unanimously, or by 2 particular majority, or lost and

L e effect in the book contalning the minutes of proceedings of the company
shall be conclusive evidence of the fact without proof af the number of praportion of (he

voles rejz.urdeﬁ in favour of o against such resolution, The demand fora poll may, before
the poll is taken, b withdrawn.

20, Except as pm*:ideq in article 18, it a pall is duly demand it shall be taken in such manner
as the chalman directs, and the result of the poll shall be deemed to be the resolution of
the meating at which the poll was demand.

24, In the case of an equality of votes, whether on a shoe of hands of an a poll, the chairman
of the mesting shall be enfitied to a second or casting vole.

22. A poll demanded on he election of a chalman, or on a question of adjoumment, shall ba
taken immediately. A poll demanded on any olher question shall be laken gither
immediately or at such time as the chairman of the meefing directs, and any business
other than upon which a poll has been demanded may be preceded with pending the
taking of the poll.

23. A resolution in writing executed by or on behalf of each member who would have been
entilled to vole upon it if it had been proposed at a general meefing al which hz was
present shall have effect as if it had been passed at a genaral meeling duly convened and
held, and cansist of several instruments in the like form each executed by or on behall of
gna or more member.

VOTE OF MEMBERS
24, Every member shall have one vole,
25, A member In respect of whaze estate a manager has been appointed under section 26 al

the Mental Diseases Ordinance, may vole, whether on 3 show of hands or on a poll, by his
<aid manager, and any such manager may, on a poll, vola by proxy.

26, No member <hall be entitied to vole at any general meeting unless all moneys presently
' payable by him to the company have been paid.

7. On a poll voles may be ghven aither personally or by prozy.

28, The instrument appainting 3 proxy shall be in wriling under the hand of the appointer of of

his atlomey duly gutharized in wriling, or, if the appointer is a corporation, either under
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s83) of under |he
member of he ct:n#;;ﬁy?f an officer or atiorney duly authorized. A proxy need not be a

29, The instrument ap
under which it Is
deposited at he

Iilﬁl:ﬁntlng a proxy and the power of atiomey or other authonly, if any,
slgned or a notarlally cedified copy of that power o authorty shall be
as Is specified Iuﬁﬁmemd office of the company or at such other place within the Terrlory
befare the lime f hal tpeen o the nolice convening the meeting, nol less than 48 hours
the instr or halding the meeling of adjourned meeting al which the person named in

stument propoges 1o vole, or, in the case of a poll, nol lass than 24 hours betore the

time appointed for he taking of the poll, and |
, and I Lof shall nat b
treated as valid, 4 fo in defaull the Instrument of proxy a

30. An Instrument appointing a proxy shal be in the following form or a form as near hereto a3
cireumstances admit-

I L csisnrvicsaiprss ] RTINS , belng & member! members

of he abave = named company, NEEbY SEpOINt .. s ;
of or failing him ..o BF 1oersere e ressensssnnsy 83 MYIOUT PrOXY 0
vole for mehus on mylor behalf al the {annual or exiracrdinary, as the case maybe}
general meeling of the company to be held on B2 ..o day af
v 200........., and at any adjoumment thereof.

Signed this ... Day of ....200 ooesirnsns 1
31, Where It Is desired to afford members an opportunity of voling for or against a resolution

the Instrument appainting a proxy shall ba In the following form or a form as near therelo
as circumstances admit:-

....................................... Limited.

PWE oviiiansismmsssinsll siasimsaspuemonrine Being a memberimembers of the sbove
named company, hereby appolat of ...cciieeee.s ol i of falling

HIM ooiimisinnsensiss OF sorssnnenineny 83 mylour proxy to vole for melus on mylour
behalf at the (annual or extraordinary, as lhe case may belgeneral meeling of the
company to be held on 7' BT R day OF oniiiersaen 5,1 - and al any
adjournment thereal,

Signed this ..cumeeien day e . | |

This form is to be used* in favour offagainst the resalution. Unless olnerwise instnucted,
the proxy will vote 85 he thinks fit

*Sirike out whichever is nol desirg”
32 . Th instrumant appointing 2 proxy shall ba deemed Yo confer authority (o demand or joinin
. =]

demanding a poll.
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33. A vole given in accordanca with The

Proxy, or by the duly aulhorize
natwithstanding the

demanding a poll un|
reqistered office (or
deposited) before
proxy is used.

termis of an instrument of proxy, or poll demanded by
d representative of a corporalion shall ba valid
previous determination of the authorlly of the person voling of
Bss nolice of the delermination was received by the company at ils
al such other place al which the instrument of proxy was duly
the cormmencement of the meating or adjourned mesting at which the

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

34. Any corporation which s a member of lhe company may be resolution of ils direclors or
olher gaverming body aulhorize such person as it thinks fil o act as its representalive al
any meeting of the company, and the parson so autharized shall be entitled fo exercise the
same powers on behalf of the carparalion which ha rapresents as that corporation could
exercise If it were an individual member of the company.

DIRECTORS

35. The Number of the directors and the names of the first directors shall be defermined in
writing by the subscribers of the memorandum of association or a majority of them and
until such determination the signatories to the Memorandum of Associalion shall be the
first directors. Unless otherwise datarmined by ordinary resolution, the number of directors
shall not be subject lo any maximum but shall be not less than two,

36, The remuneration of the directors shall from time to lime be determined by the Company in
general meeting. Such remuneration shall be deemed lo accrue from day fo day. The
directors shall also be paid all traveling, holel and olher expenses properly incurred by
them in attending and returmning from mealings o{ lhe direclors or any committes of the
directors or general meetings of the company or in conneclion with the business of the
company.

7. The following persons shall be first Directors lo the Company: -

1. ZHANG SHAODONG
2. JIYONGLING
3. CHEN FUGUN

BORROWING POWERS

d o

exercise all the powers of the company o borrow money, an

38, The djmmﬂ: ?ha;;'ge its undertaking and ]w_pen?. or any part theraal, am.*! lo fssus

mgﬁﬁs debeniura stock and other securities, whether outright of as security for any
i 5

dabt, liability or chiigation of the company or any third party.

POWERS AND DUTIES OF DIRECTORS

+=igns of (he Act, the memorandum and the articles and to any directors
9. Sibpe. 2 Iha'glrﬁ;%in. Ihe directors, who may exarcisa all the powers of the company,

given by sg::m business of fhe company. No alteration of the memorandum o articles
shall man

nd no such directions shall invalidate any prior act of the direclors, which would otherwise
and no

Ay

Scanned with CamScanner




have been valid. The i
: . Powers glven b aticls & ; . :
aiven 1o the directors by theg En by this article shall not be limiled by any special power

| _ articles and a meeling of directors at which a quoum is
presenl may exercise all Powers exercisable by |he dl?zrclnr'a.

40, The g ,
the f:;? l;n’s nrmy by power of atiomey appoint any person o be the allomey or agent of
authori Dr My 10r such purposes and on such condifians as they determine, Including
fity for the altomey or agent to delegate all or any of his powers.

41, ;;'.11.: é:hiquas, Promissary notes, drafts, bills of exchange and ofher negoliable instrumans,
all receipts for moneys paid o the company, shall be signed, drawn, accepled,

endorsed, or otherwise executed, as they case may be, in such manner as e direclors
shall from lime 1o time by resalution determine,

42. The directors shall cause minutes to be made in bocks provided for the purpose: -
a. of all appointments of officers mada by the directars:
b, of Ihe names of the direclors present at each meeting of the directors and of any
committees of the directors;

5, n? all resolutions and proceedings at all meetings of the company, and of the
directors, and of commitieas of directors.

DISQUALIFICATION OF DIRECTORS
43. The office of director shall be vacated if the directors: -

a. Without the consenl of the company In general mesting helds any other office of
profit under the company; or

b. Becomes bankmupt or makes any arangement or compesition with his creditors
generally; or

c. Ceases lo be a director by virtue of any provision of the Act or becomes prohibited

by law from being a directar; or

Becomes of unscund mind; or

Resigns his office by notice in writing 1o the company; or

Is directly or indirectly interested in any conract with he company and fails to

declare the nature of his Interest In manner required by the Act

~o o

A director shall not vole in respect of any contract in which he is interesled or any
matter arising theraat, and if he does so vole shall not ba counted.

. lution appoint a persan who is willing to act as director
 The company may be ordinary reso
i to f?ll a vaE:ancy or ba an additionzl director.

int a person who s o act ta be a director, either to fill a vacancy or

il dkﬁﬁrﬂﬂﬁgﬂa but so that the fotal number of direclors shall not al anytime
2 anEda the number fixed by or in accordance with these aricles. Any direclor so
eij‘int»z:rr;i <hall hold office only unbil tha next following annual general meeting, and shall

then be efigible forre = election.

[
Ly
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46, The company ma ’
; y by ordinary re ; ; A
accordance wilh seclin 144 Iy resolution, of which special nolice had been given in

. of the Acl, remove any director before the expiration of his
efi T

Eam%inm nfiglca notwithstanding anything in the arlicle or any agreement between Ihe

dimmm? and such direclor. Such removal shall be without prejudice to any claim such

may have far da . :
company. miages for breach of any conlract of service betwean him and the

47. The company may be ordinary resolution appoint another person In place of a direclor

remaved from office under the immediately preceding arficle. Withoul prejudice lo the
pawers of the directors under arficla 40 fhe company In general meeling may appoint any
persor o be a director sither fa fill 5 vacancy or a3 an addilional director.

48. Subject to the provisions of the articles, the directors may requlate their meetings as they
think fit. Questions arising al a meeting shall be decided by a majorily of votes, In case of
an equality of voles, Ihe chairman shall have a second or casting vole. A directar may,
and the secretary al the request of a director shall, call a meeting of the directors. It shal

not be necessary {o give notice of a meeting of directors to any directors who are absent
from Tanzania.

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

50. The conlinuing directors may act notwithstanding any vacancy but, if and so long as their
number is reduced below the number fixed by or pursuant 1o the articles of the act for the
purpose of increasing the number of directors to that number, or summening a general
meeting of the company, but for no other purpose.

51. The directors may appoint ane of their numbers o be the chairman of the board of
directors and determing the period of which ha Is to hold office. Unless he is unwilling to
do so, the director so appointed shall preside at every maeting of directors at which he is
present. But if no such chaiman is appointed, or if he is unwilling fo preside, or if at any
meeling the chairman is not present within five minutes after the time appainied for holding
the same, the direclors present may ghoosa one of their number to ba chairman of the
meeting.

sraclors may delegate any of Iheir puwersltu any mrl'!mi!lee consisting of onz or

& Tmhe dgirecmrs; :gr commiltees so formed shall in the exercise of the powers so to any
ch regulations, the proceedings of a commitee with two or mora members shall be
;:]wgmed by the arficles regulating the preceedings of directors so far as they are capable

of applying.

by a meeling of the directors or of a committes of directors or by a person

ol _ar.l :: ?d]ri-dur shall, notwithstanding that it be afterwards discovered that there was

Eﬂmgdefecl in the appointment of any such direclor, or thal any of them were disqualified

SnImhq:ulcling office, or hand vacated office, or were not entilled lo vote, be as vaiid as if

gfem,,r such person had been duly appointed and was qualified and had continued to ba a
director and was enfitied to vote.

48
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94. A resolution in writing si ' 1
the directors, or of H‘J 'gned by all the direclors enlitied to recelve natice of a meeling of

commiltee of direclors, shall be as valid and effectual as if it had been
a ¢ ' it
passed at a meeling of the directors of (as the case may be} a commiltee of directors duly

convened and held, and may consi g : S s :
one or more direclors. ¥ st of several documents in the like form each signed by

SECRETARY

55. The first Secrelary shall be and or any ofher person who shall be appointed by the

?:Lr_ecigrs for such term, at such remuneration and upon such conditions as they may think
I\, and any secretary so appointed may be removed by them.

56. A ﬂfuﬁsiﬂns of the Act or these arlicles requiring or autharizing a thing to be done by or to
a direclor :and the ser.a:alar,r shall not be satisfied by ils being done by or lo the same
person acting both as director and as, or In place of, the secratary.

THE SEAL
o7, The seal shall only be used by the authority of the directors or of a commitiee of the
directors authorized by lhe directors. The directors may delermine who shall sign any
instrument to which the seal is affeed and unless otherwise so delermined it shail be
; signed by a director and by the secretary or by a second director.

| 58, The directors shall cause proper books of account to be kept with respect lo:-

a. all sums of meney received and expended by the company and fhe matters in
respect lo which lhe receipt and expenditure takes place;
I b. all sales and purchase of goods by the company; and
¢, The assets and liabilities of the company.

I Property books shall not be deemed to be kept if there are not kept such bocks of
account a5 are necessary 1o give a true and air view of the state of the company’s
affairs and to explain ils transactions.

50. The books of account shall be kept at the registered officer of the company, or subject to
; section 151 (4) of the Act, at such ather place or places as the directors think fit, and shall

always be open fo the inspection of the direclors.

hall (a5 such) have right of inspecting any accounting records or other book or
&0. ggﬁ%";ﬂﬂ?m Lumpan*_.r except as conferred by statue or aulhorized by the directories or

by ordinary resolution of the company.

; shall from time to time in accordance with seclions 153,155 and 150 of tha
B1. I.hc? f;f,gfﬁ be prepared and to be laid before the company in general meeting, such
pmiil and loss accounts, balance sheets, group accounts (if any) and reporls as are

referred to in those seclions.

A1
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62. In accordance with section 164 of tha Act, the copy of the company's annual accounts o
be laldd before the company in general meeling logether with a copy of the direciors’ report
and the auditors shall not less than lwenly — one days bafore the dale of the maeling ba
sgn! lo every member of, and every holder of debenlures of, the company Provided that
this regulation shall not require a copy of those documents fo be senl to any person of
whose address the company is not aware or to more than ane of the joint holders of any
debentures,

AUDIT

63. Auditors shall be appointed and their duties requlated In accordance with sections 170 to
173 of the Acl.

64. Any notice to be given to or by any person pursuant to the articles shall be in wiriting
except that a nolice calling & meeting of directors need not be in writing. The company
may give any notice fo @ member either persanally or by sending it by post in a prepared
envelope addressed lo the member al his registered address, or by leaving it at that
address, Where a police Is sent by post, service of the notica shall be deemed to be
effecled by properly addressing, prepaying, and posting a letter containing the notice, and
Io have been effected at the expiration of seventy — two hours after the letter contaning
Ihe same was posted. A member whose registered address is not within the Tanzania and
who ghves to the company an address within the Tanzania at which notices may be given
him shall ba entifled to have nolicas given to him at that address, but atherwisa no such
member shall be entitled lo receive any notice from the company.

Mame, Address and Description of | Number of Shares | Signatures of
subscriber Taken by Each | Subscribers
subscribar

1. ZHANG SHAODONG '

CHINA, SHAANXI CITY, SOUTH ZY 4D 42
SHAANXI RD, BEILIN DISTRICT ﬁ ‘ﬁ\f 2z 5
BLOCK 27CN, APPARTMENT NO.05 200

2. JIYONGLING =
CHINA, JIANJIANG CITY, QIANSHAN T 7,
57 DISTRICT, NEIKENG TOWN, 58 600 95; as 9.
FLOOR, HOUSE NO.24

~ 3. CHENFUQUN .
CHINA, LISHUI CITY, 200 | s v/
GREENTOWN, Fﬁ‘ 7 ;ﬂ .
LIANDH DISTRICT, ROOM 2201, |

BULDNGT | =

[®




th i P
Dated at Dar es Salaam this ... | day of DS .. 2021,

Witness to the above signature:-

Name: 7><’L gl an Deepacqy SV

f,‘.ua1lﬁca’[iun.......:¥5§?}?.’:’t 8 5 o L L

| 19




