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THE COMPANIES ACT (ACT NO. 12 OF 2002)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
PRIME KITCHEN & COMPANY LIMITED

TCHEN & COMPANY LIMITED.
11 be situated in the Tanzania Mainland.

g established are:

To carry on the business of procurement of agricultural products and processing

them into finished goods.

To carry on business of high scale food processing and supply

To manufacture, produce, process, prepare, improve, create, buy, sell, distribute,
import, export and deal with frozen and nonfrozen in all kinds of foods and

beverages products.
To carry on business of cold chain supply.

To manufacture, produce, process, prepare, improve, create,
import, export and deal with frozen and nonfrozen in all

beverages products

buy, sell, distribute,
kinds of foods and

To purchase, take on lease hire, erect or otherwise acquire, establish and equip
act as collaborators, technicians of any other restaurants, hotels, motels, holiday

camps, canteens, cafes, pubs, bars, kitchens, refreshment rooms, casinos etc. in

Tanzania or in any other part of the world

To carry on the business of consultants to the hotels, restaurants, kitchens,

canteens, etc. in existence or to be started and to train chefs, cooks, bearers and

other staff for hotel industry

To carry on the business of exportation of foods in bulk

To carry on the business of management consultancy activities.
To carry on the business activities of non-specialized wholesale trade.
To carry on the business wholesale of other machinery and equipment.



(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

To carry out and undertake the business of imports and supply of goods,
equipment’s, machinery, spare parts, domestic and kitchen appliances, kitchen

ware and other supplies.

To carry on the business of manufacturers and repairers of and wholesale and
retail dealers in all types of footwear and accessories of footwear (such as heels,
soles, buckles, straps, booteries, laces) and hand gloves and other products of
leather, rubber, textiles (of natural or manmade fiber), polyvinyl chloride
compound or in combination of leather.

To import, buy, sell, and resell motor vehicles spare parts, machinery spare parts,
motor vehicle tires, industrial equipment and spare parts, mining machinery and
spare parts.

To carry on the business planning events from start to finish according to
requirements, target audience and objectives.

To carry on the business of trading of cosmetics and providing all the related
services. '

To camy on business of wholesale, retail, sourcing, importing, supply,
maintenance, installation, and serving telecommunication equipment, electronic
equipment electrical equipment and appliances.

(xviii) To arrange in Tanzania and abroad for the marketing, advertising and sale of the

(xix)

products and by-products of the Company and purchase of raw materials, goods
and articles as necessary for carrying on the business of the Company and, for that
purpose, either to establish its own shops, agencies, or marketing organization or
to appoint selling or buying agents or distributors of both (whether individuals,
firms or bodies corporate) in any place in or outside Tanzania and to allot, specify,
alter or modify their areas of operation or the terms and conditions of their
appointment and to pay remuneration to such selling or buying agents or
distributors or both by way of such commission or in such other manner as the
Company may deem fit.

To carry on the business of printing and publishing textbooks, stationeries,
exercise books, calendars, diaries, suppliers of school equipment, laboratory
equipment, book, desks, tables and generally school and office furniture’s.




(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

To carry on the business of distribution across the country of cellular scratch
cards, starter packs, handsets and any other business connected thereto.

To carry on the business of, of interior design, home shifting and provision of the
related services.

To enter joint venture with local and foreign part;:ers, investors and or dealers for
the purpose of carrying out all the businesses herein above mentioned. To carry
on and/or undertake the business of Marketing, Distribution and selling of food

and food product, manufactured consumer goods and any other business directly
related and or connected to the foregoing.

To establish and carry on the business of stationeries, type writing, secretarial
services, photocopying, duplicating, lithographic stereotyping, printing, binding,
supply and servicing of computers, computer wares (Hardware’s and software’s),

servicing of office machines and any other work directly and or indirectly
connected to the foregoing objectives.

To engage in importation and sale of new and reconditioned house wares
materials, freezers, televisions sets, music systems, computers, laundry machines
and deal in dry clearing business, and importation of office and school and school

equipment sports equipment, and laboratory equipment and any other related
business.

To carry on the business of exporting, buying and selling of fish and fish products,
fishing, fish boats and engines etc. To import, purchase and sell all kind of
hospital equipment, drugs, medicines and to operate the business of Hospital,
Clinic, Pharmacy, Laboratory Services and consultancy and any other business
directly related to the foregoing.

To undertake the business of importing and selling of all kinds of building
materials and to carry on the business of construction of buildings, schools,
laboratories, bridges, road, highways and to deal in all types of engineering works,
civil mechanical electrical and chemical engineering works of whatever nature
and enter into agreement with other parties for purposes carrying on the aforesaid
objectives as contractors, subcontractors, engineers etc.

(xxvii) To carry on the business of fumigation, control site fumigation, domestic

fumigation ship fumigation and other kinds of fumigation. To carry on the
business of Advertisement, Advertisement agent, Human Resource Consultant,



job links, recruitment agency Corporate Consultant, Management Consultant,
Public relations Consultant and any other consultancy services.

(xxviii)To carry 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, cotton,
seeds, colton seeds cakes and to carry on the business of ginning cotton, and
hulling coffee and any other agriculture products.

(xxix) To carry on the business of Transportation of cargo and passengers and to operate
motor transport of all kinds including but not limited to tours, leasing and hiring
and to import buy and sell used and or new motor vehicles, bicycles and engines
of all types and its spare parts and accessories.

(xxx) To carry on the business of importers distributors and sellers of kerosene, petrol,
motor sprit, mineral oil, crude oil, petroleum, lubricants, grease and all other
kinds of petroleum products.

(xxxi) To carry on the business of flour millers, and mill for profit maize, millet, grain
and other foodstuff, chicken feed, animal feed and other related activities.

(xxxii) To carry on the business hotel, hoister, bar, restaurant, lodge, café motel, holiday
camps and entertainment of every description and to manage tourist business,
tourist’s agent and hotels internet café.

(xxxiii)To purchase, take on lease, exchange, hire or otherwise acquire and hold any
estate or interest in lands, building, easements, rights, licenses, secret processes,
vehicles, real or personal property of any kind necessary or convenient for the
purpose of or connection with the company business.

(xxxiv)To draw, make, make, accept, endorse, negotiable, discount, and execute
promissory notes, bills of exchange and other negotiable or transferable
instruments.

(xxxv) To enter into partnership or into any arrangement for sharing profits, union or
interest, cooperation, joint venture reciprocal concession or otherwise, with any
person or Company carrying on or engaged in, or about to carry on or engage in,
any business or transaction which this company is authorized to carry on or
engage in, or any business or transaction capable of being conducted so as directly
or indirectly to benefit this company. And to lend money to, guarantee the
contracts of, or otherwise assist, any such person or company, and to take or



otherwise acquire shares and securities of any such company, and to sell, hold,
reissue, with or without guarantee, or otherwise deal with the same.

(xxxvi)To amalgamate with any other company having objects altogether or in part like
these of the company

(xxxvii) To distribute any of the property of the company among the members in
specie any of them.

(xxxviii) To do all or any of the above things in any part of the world and as
principals, Trustees, agents, contractors, or otherwise and by or through trustee,
agents, or otherwise and either alone or in conjunction with others.

4.The liability of the members is limited.

5.The authorized initial share capital of the Company is Tanzanian shillings one hundred
million (100,000,000 TZS) divided into 100 shares of Tanzania Shillings, with value of
one million shillings Only (1,000,000/=TZS) each, with power for the Company to
increase or reduce such capital and to divide the shares in the capital for the time being,
whether original or increased, into several different classes, and to attach therefore
respectively any preferential, deferred, qualified or other special rights, privileges,
restrictions or conditions and so that unless the conditions of issue shall otherwise
expressly declare every issue of shares, whether preference or otherwise, or any such
rights, privileges or conditions shall not be altered or modified except in accordance with
the Articles of Association registered herewith.

We, the several whose names, postal addresses, and occupations are subscribed are
desirous of being formed into a company, pursuant to this memorandum of Association
and we respectively agree to take the number of shares in the capital of the company
specified opposite our respective names:



NAME, ADDRESS AND DESCRIPTION OF NUMBER OF | SIGNATURES OF
SUBSCRIBERS SHARES SUBSCRIBERS
TAKEN BY
EACH
SUBSCRIBER
1.CUI HAIHAI

ZHANGIIAGANG CITY, JIANG SU
PROVINCE, CHINA.

60

U g 7

2.XU HAODAN

ZHANGJIAGANG CITY, JIANG SU
PROVINCE, CHINA.

40

y

TOTAL

100

lk
Dated at DAR ES SALAAM this g_ dayof A0 5005,

Witness to the above signature: -

NAME: (fﬁ}&m M HA"’JJ[I‘//

SIGNATURE: %T

POSTAL ADDRESS: féd'/@ et




L.

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

Oor
PRIME KITCHEN & COMPANY LIMITED

In these articles; -
“the Act” meany the Companies Act; 2002 (Act No. 12 of 2002)

“the articles” meany the articles of Association of the Company as now framed
or as from time to time altered by Special Resolution.

“the Audltors” means the duly appointed auditors of the Company from time
fo time altered by Special Resolution,

“the Board” The Board of Directors of the Company or the directors, being a
quorum, present at a duly convened meeting of directors.

“The Company” means the above-named Company.

“Clear days” in relation to the period of a notice means that period excluding
the day when the notice is given or deemed to be given and the day for which it
is given or on which it is to take effect;

"The Directors" mean the directors of the company for time being.

“The Dividend” mcans any distribution (whether in cash or property, and
whether made before or during a winding up) by the Company to any Member
with respect to the Member's equity interest in the Company,

“The holder” In relation to Shares means the Member whose name is entered
in the Register of Members as the holder of the Shares.



"Member" means an individual, firm body corporate or association admitted to
membership of the company in accordance to these Articles;

"Month" means a Calendar Month;

"The Office" means the registered office of the company;

“Persons” Shall include Corporations, Companies, Partnerships, Cooperative
Societies and other Legal/Statutory entities.

“Proxy” shall include an Attorney dully constituted under a Power of Attorney.
“The Register” The Register of Members of the Company.

"Rules" means any rules or regulations issued by the company pursuant to its
Memorandum or Articles of Association;

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

"The Secretary" means any person appointed to perform the duties of the
Secretary of the company;

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

“Writing” Shall include printing, lithography and any other mode of
representing or reproducing words in a visible form including telegrams and

radiograms.

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photograph, and other
modes of representing or reproducing words in a visible form.

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



MEMBERS
2. The number of members with which the company proposes to be registered is
TWO, but the directors may from time to time register an increase of members,

3. The subscribers to the memorandum of association and such other persons as
the directors shall admit to membership shall be members of the company.

SHARES

4. Subject to the provisions, if any, in that behalf of the Memorandum of
Association, and without prejudice to any special rights previously conferred on
the holders of existing shares, any shares may be issued with such preferred,
deferred or other special rights or such restrictions whether in regard to the
dividend, voting, return of share capital or otherwise, as the Company may,
from time to time, by special resolution determine, and any preference share
may, with the sanction or a special resolution, be issued on the terms that it is or
at the option of the Company, liable to be redeemed.

5. The Company’s is a Private Company and accordingly: -
(a) The right to transfer shares is restricted in manner hereinafter prescribed.

(b)  The number of members of the Company (exclusive of persons who are in
the employment of the Company and of person who having been formerly
in such employment to be members of the Company) is limited to fifty,
provided that where two or more persons hold one or more shares in the
Company they shall for the purpose of this regulation be treated as a single
member. Any invitation to the public subscribed for any shares or
debentures of the Company is prohibited.

(c)  The Company shall not have the power to issue shares warrants to bearer
TRANSFER OF SHARES
6. The Directors may in their direction and without assigning any reason thereof

refuse to register the transfer of any shares to any person who it shall in their
opinion be undesirable for any reason whatever to admit 10 membership.



7. Subject to clause 2 and 3 here of the right to members to transfer their shares
shall be restricted as follows.

(a)

(b)

()

No share shall be transferred to a person who is not a member so long as
any member or any person selected by Directors as one who is it desirable
in the interest of the Company to admit to membership.

Every shareholder or trustee in bankruptcy any person who May desire to
sale or transfer any such shareholder shall Give notice in writing to the
Directors that he desires to make such sales or transfer, such notice shall
constitute the board of Directors of the Company as his agent for
Company at price to be agreed upon between the party giving such notice
and the board, or incase of difference to be determined by an auditor of the
Company.

Upon price of such shares being agreed on determined as per clause (b)
above, the board shall forthwith give notice. To such of the shareholders
another than the shareholders. Desiring to sale of transfer the said share,
starting the Number and price of such shares inviting the person to whom
notice is sent to stating within 21 days from the date of such notice
whether he is willing to purchase any, if so what maximum number of
such shares. At the expiration of such 21 days’ notice the board shall
apportion such shares amongst the shareholder (if more than one) who
shall have expressed their desire to purchase the same and as far may be
promoted according to the number of shares already held by them
respectively of it there be only one such shareholder, the whole of such
shares be sold to him, provided that no shareholder be obliged to take
more than the maximum number of such shares started in his answer to the
notice. Up on such apportionment made or such on shareholder notifying
his intention to purchase, as the case may be, the part desiring to sell or
transfer such shares shall be bound upon payment of the said price to
transfer the shares to the respective shareholders of to the single
shareholder who shall have agreed to purchase the same,

GENERAL MEETINGS

8. The Company shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings in that year and shall specify the
meeting as such in the notice calling it; and not more than fifteen months shall
elapse between the date of one annual general meeting of the company and that
of the next.



Provided that so long as the company holds its first annual general meeting within
eighteen months of its incorporation, it need not hold it in the year of its
incorporation or in the following year. The annual general meeting shall be held
at such time and place, as the directors shall appoint. ‘

9. All general meetings other than annual general meetings shall be called
extraordinary general meetings.

10. The directors may, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meetings shall also be convened on such
requisition, or in default, may be convened by such requisitions, as provided by
section 133 of the Act. If at any time there are not within the Tanzania
sufficient directors capable of acting to form a quorum, any director or any two
members of the company may convene an extraordinary general meeting in the
Same manner as nearly as possible as that in which meeting may be convened
by the directors.

NOTICE OF GENERAL MEETINGS
11. Every general meeting shall be called by twenty-one clear days’ notice in
writing at the least. The notice shall specify the place, the day and hour of
meeting and, in case of special business, the general nature of that business:

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

a. in the case of a meeting called as the annual general meeting, by all the
members entitled to attend and vote thereat; and

b. in the case of any other meeting, by a majority in number of the
members having a right to attend and vote 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.

12. Subject to the provisions of the articles, the notice shall be given to all the
members, to all persons entitled to a share in consequence of the death or
bankruptcy of a member and to the directors and auditors. The accidental
omission to give notice of a meeting to, or the non-receipt to notice of a



13,

14,

15.

16.

17.

18,

meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary
general meeting, and all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the directors and auditors, the election in the place of

those retiring and the appointment of, and the fixing of the remuneration of the
auditors.

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business; two
persons, entitled to vote on the business to be transacted, each being a member
or a proxy for a member or a duly authorized representative of a corporation,
shall be a quorum.

If within half an hour from the time appointed for the meeting quorum is not
present, or if during a meeting a quorum is not present, the meeting shall stand
adjourned to the same day in the next week, at the same time and place, or to
such other day and at such other time and place as the directors may determine,

The Chairman, if any, of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the general
mecting, but if neither the chairman nor such other director (if any) be present
within fifteen minutes after the time appointed for the holding of the meeting
and willing to act, the directors present hall elect one of their number to be
chairman of the meeting and, if there is only one director and willing to act, he
shall be chairman.

If at any meeting no director is willing to act as chairman or if no director is
present within fifteen minutes after the time appointed for holding the meeting,
the members present shall choose one of their members to be a chairman of the
meeting.

The Chairman may, with the consent of any meeting at which a quorum is
present (and shall if so, directed by the meeting), adjourn the meeting from time
to time and from place to place, but no business shall be transacted at any



adjourned meeting other than the business which might properly have been
transacted at the meeting had the adjournment not taken place. When a meeting
s adjourned for fourteen days or more, at least seven clear days’ notice of the
odjourned meeting shall be given specifying the time and place of the meeting
and the general nature of the business 1o be transacted. Save as aforesaid it
shall not be necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.

19. At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands demand: -

a. by the chairman; or
b. by at least (two) members present in person or by proxy; or

¢. By any member or members present in person or by proxy and
representing not less than one — tenth of the total voting rights of all
the members having the right to vote at the meeting.

Unless a poll be so demanded a declaration by the chairman that a resolution has
on a show of hands been carried or carried unanimously, or by a particular
majority, or lost and an entry to the effect in the book containing the minutes of
proceedings of the company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or against such
resolution. The demand for a poll may, before the poll is taken, be withdrawn.

20. Except as provided in article 18, if a poll is duly demand it shall be taken in
such manner as the chairman directs, and the result of the poll shall be deemed
to bo the resolution of the meeting at which the poll was demand.

21. In the case of an equality of votes, whether on a shoe of hands or on a poll, the
chairman of the meeting shall be entitled to a second or casting vote,

22. A poll demanded on tho election of a chairman, or on a question of adjournment,
shall be taken immediately. A poll demanded on any other question shall be
taken either immediately or at such time as the chairman of the meeting directs,
and any busincss 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 entitled to vote upon it if it had been proposed at a general meeting at
which he was present shall have effect as if it had been passed at a general
meeting duly convened and held and consist of several instruments in the like
form each executed by or on behalf of one or more member.

VOTE OF MEMBERS

24, Bvery member shall have one vote.

25. A member in respect of whose estate a manager has been appointed under
section 26 of the Mental Diseases Ordinance, may vote, whether on a show of
hands or on a poll, by his said manager, and any such manager may, on a poll,
vote by proxy.

26. No member shall be entitled to vote at any general meeting unless all moneys
presently payable by him to the company have been paid.

27. On a poll vote may be given either personally or by proxy.

28. The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorized in writing, or, if the appointer is a
corporation, either under sea) or under the hand of an officer or attomey duly
authorized. A proxy need not be a member of the company.

29. The instrument appointing a proxy and the power of attomney or other authority,
if any, under which it is signed or a notarially certified copy of that power or
authority shall be deposited at the registered office of the company or at such
other place within the Territory as is specified for that purpose in the notice
convening the meeting, not less than 48 hours before the time for holding the
meeting of adjourned meeting at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours before the time
appointed for the taking of the poll, and in default the instrument of proxy shall

not be treated as valid.

30. An instrument appointing a proxy shall be in the following form or a form as
near hereto as circumstances admit:-

WS soviivasssnssunossss v OF e , being a member/



of the above - named company, hereby
APPOINE L oevninireni et ,
of or failing him ....ccooiviiiiinininiann OF <iviumuns on mmuabaienets as my/our

proxy to vote for me/us on my/or behalf at the {annual or extraordinary, as
the case maybe) general meeting of the company to be held on

S rosesnnerinnany day of ....ocoovnrenri 200.....-. , and at any adjournment
thereof.
Signed this .......ccoovrueraneeen Day of ....200 ......cooeeee o

31. Where it is desired to afford members an opportunity of voting for or against a

resolution the instrument appointing a proxy shall be in the following form or a

form as near thereto as circumstances admit:-

I/WeE ovvevenennerannnnns o) g

above named company, hereby appoint of ..........c..... OF cusvnsnnvesan

or failing

Him covveveennmnsenenes OF .oocanasususss , as my/our proxy to vote for me/us on
extraordinary, as the case may be}general

my/our behalf at the {annual or

meeting of the company (o be held on the
, and at any adjournment thereof.

day

...............

Signed this .....coovrevennnene

This form is to be use
instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desire”

32. The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

nce with the terms of an instrument of proxy, or poll
resentative of a corporation

atiomrof the authority of the
f the determination was
uch other place at which
encement of the

33. A vote given in accorda

demanded by proxy, or by
shall be valid notwithstanding the previous determin

person voting or demanding a poll unless notice 0
received by the company at its registered office (orats
the instrument of proxy was duly deposited) before the comm
meeting or adjourned meeting at which the proxy is used.

the duty authorized rep



34

35.

36.

1.

CORPORATIONS ACTING BY REPRESENTATION AT MEETINGS

- Any corporation which is a member of the company may be resolution of its

directors or other goveming body authorize such person as it thinks fit to act as
Its representative at any meeting of the company, and the person so 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 Number of the directors and the names of the first directors shall be
determined 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 Association shall be the first directors. Unless otherwise
determined by ordinary resolution, the number of directors shall not be subject
to any maximum but shall be not less than two.

The remuneration of the directors shall from time to time be determined by the
Company in general meeting. Such remuneration shall be deemed to accrue
from day to day. The directors shall also be paid all traveling, hotel and other
expenses properly incurred by them in attending and returning from meetings of
the directors or any committee of the directors or general meetings of the
company or in connection with the business of the company.

The following persons shall be first Directors to the Company: -

1. CUI HAIHAI
2. XU HAODAN

38.

39.

BORROWING POWERS
The director may exercise all the powers of the company to borrow money, and
to mortgage or charge its undertaking and property, or any part thereof, and to
issue debentures, debenture stock and other securities, whether outright or as
security for any debt, liability or obligation of the company or any third party.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articl.es and to
any directors given by special resolution, the directors, who may exercise all the
powers of the company, shall manage the business of the company. . No
alteration of the memorandum or articles and no such directions shall invalidate
any prior act of the directors, which would otherwise have been valid. The



powers given by this article shall not be limited by any special power given to
the directors by the articles and a meeting of directors at which a quorum is
present may exercise all powers exercisable by the directors.

40. The directors may by power of attorney appoint any person to be the attorney or
agent of the company for such purposes and on such conditions as they
determine, including authority for the attorney or agent to delegate all or any of
his powers.

41. All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as they case may be, in such
manner as the directors shall from time to time by resolution determine,

42. The directors shall cause minutes to be made in books provided for the purpose:

a.
b.

of all appointments of officers made by the directors;

of the names of the directors present at each meeting of the directors
and of any committees of the directors;

of all resolutions and proceedings at all meetings of the company, and
of the directors, and of committees of directors.

DISQUALIFICATION OF DIRECTORS

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

Without the consent of the company in general meeting holds any
other office of profit under the company; or

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

Ceases to be a director by virtue of any provision of the Act or
becomes prohibited by law from being a director: or

d. Becomes of unsound mind; or

2

Resigns his office by notice in writing to the company; or
Is directly or indirectly interested in any contract with the company
and fails to declare the nature of his interest in manner required by the

Act.

A director shall not vote in respect of any contract in which he is interested or
- any matter arising thereat, and if he does so vote shall not be counted.



a4,

45.

46.

47,

48.

49,

50.

The company may be ordinary resolution appoint a person who is willing to act

as director to fill a vacaney or be an additional director.

The directors may appoint a person who is to act to be a director, either to fill a
vacancy or as an additional director, but so that the total number of directors
shall not at any time exceed the number fixed by or in accordance with these
articles.  Any director so appointed shall hold office only until the next
following annual general meeting and shall then be eligible for re — election.

The company may by ordinary resolution, of which special notice had been
given in accordance with section 144 of the Act, remove any director before the
expiration of his period of office notwithstanding anything in the article or any
agreement between the company and such director. Such removal shall be
without prejudice to any claim such director may have for damages for breach
of any contract of service between him and the company.

The company may be ordinary resolution appoint another person in place of a
director removed from office under the immediately preceding article. Without
prejudice to the powers of the directors under article 40 the company in general
meeting may appoint any person to be a director either to fill a vacancy or as an
additional director.

Subject to the provisions of the articles, the directors may regulate their
meetings as they think fit. Questions arising at a meeting shall be decided by a
majority of votes. In case of an equality of votes, the chairman shall have a
second or casting vote. A director may, and the secretary at the request of a
director shall, call a meeting of the directors. It shall not be necessary to give
notice of a meeting of directors to any directors who are absent from Tanzania.

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.

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

purpose.
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56.

57.

The directors may appoint one of their numbers to be the chairman of the board
of directors and determine the period of which he is to hold office. Unless he is
unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he is present. But if no such chairman is appointed, or if he
is unwilling to preside, or if at any meeting the chairman is not present within
five minutes after the time appointed for holding the same, the directors present
may choose one of their number to be chairman of the meeting.

. The directors may delegate any of their powers to any committee consisting of

one or more directors; any committees so formed shall in the exercise of the
powers so to any such regulations, the proceedings of a committee with two or
more members shall be governed by the articles regulating the proceedings of
directors so far as they are capable of applying.

All act done by a meeting of the directors or of a committee of directors or by a
person acting as a director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such director,
or that any of them were disqualified from holding office, or hand vacated
office, or were not entitled to vote, be as valid as if every such person had been
duly appointed and was qualified and had continued to be a director and was
entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a
meeting of the directors, or of a committee of directors, shall be as valid and
effectual as if it had been passed at a meeting of the directors or {as the case
may be} a committee of directors duly convened and held, and may consist of
several documents in the like form each signed by one or more directors.

SECRETARY
The first Secretary shall be and or any other person who shall be appointed by
the directors for such term, at such remuneration and upon such conditions as
they may think fit; and any secretary so appointed may be removed by them.

A provision of the Act or these articles requiring or authorizing a thing to be
done by or to a director and the secretary shall not be satisfied by its being done
by or to the same person acting both as director and as, or in place of, the

secretary.

THE SEAL
The seal shall only be used by the authority of the directors or of a committee of
the directors authorized by the directors. The directors may determine who
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shall sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or by a second
director.

The directors shall cause proper books of account o be kept with respect to:-

a. all sums of money received and expended by the company and the
matters in respect to which the receipt and expenditure takes place;

b. all sales and purchase of goods by the company; and

c. The assets and liabilities of the company.

Property books shall not be deemed to be kept if there are not kept such books
of account as are necessary to give a true and air view of the state of the
company'’s affairs and (o explain its transactions.

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 other place or places as the
directors think fit, and shall always be open to the inspection of the directors.

No number shall (as such) have right of inspecting any accounting records or
other book or document of the company except as conferred by statue or
authorized by the directories or by ordinary resolution of the company.

The directors shall from time to time in accordance with sections 153,155 and
150 of the Act, cause to be prepared and to be laid before the company in
general meeting, such profit and loss accounts, balance sheets, group accounts
(if any) and reports as are referred to in those sections.

In accordance with section 164 of the Act, the copy of the company’s annual
accounts to be laid before the company in general meeting together with a copy
of the directors’ report and the auditors shall not less than twenty — one days
before the date of the meeting be sent to every member of, and every holder of
debentures of, the company. Provided that this regulation shall not require a
copy of those documents to be sent to any person of whose address the
company is not aware or to more than one of the joint holders of any debentures.

AUDIT
Auditors shall be appointed and their duties regulated in accordance with
sections 170 to 179 of the Act.



64. Any notice to be given to or by any person pursuant to the articles shall be in
writing except that a notice calling a meeting of directors need not be in writing.
The company may give any notice to a member either personally or by sending
it by post in a prepared envelope addressed to the member at his registered
address, or by leaving it at that address. Where a notice is sent by post, service
of the notice shall be deemed to be affected by properly addressing, prepaying,
and posting a letter containing the notice, and to have been effected at the
expiration of sevenly — two hours after the lelter containing the same was
posted. A member whose registered address is not within the Tanzania and
who gives to the company an address within the Tanzania at which notices may
be given him shall be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from the
company.

NAME, ADDRESS AND DESCRIPTION OF [ NUMBER OF | SIGNATURES OF

SUBSCRIBERS SHARES SUBSCRIBERS
TAKEN BY
EACH
SUBSCRIBER
1. CUI HAIHAI

ZHANGITAGANG CITY, JIANG 60
SU PROVINCE, CHINA.
2. XU HAODAN
40 /
ZHANGJIAGANG CITY, JIANG SU g/ %\/‘4’
PROVINCE, CHINA.
TOTAL 100

g &
Dated at DAR ES SALAAM this day of AH brust 2025.

Witness to the above signature: -

NAME: _ UHBAN Mz MARIZi|




