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THE COMPANIES ACT, CAI', 212
COMPANY LIMITED RY SHARES

MEMORANDUM OF ASSOCIATION
or
KINMTO FORTUNE COMPANY LIMITED

I'he name of the Company is KIMTO FORTUNE LIMITED
I he repstered office of the company will be in Tanzania,

Ihe objedts for which the Company is established are: -

a) o conduct business of motoreyele assembly the United Republic of

Fanzania

by To conduct business of motoreyele parts and related items in the
1United Republic of Tanzania.

¢) To conduct business of selling motorcycles in the United Republic of
Tanzania,

d) To conduct business of development of properties in the United
Republic of Tanzania.

¢) To conduct business of import and export in the United Republic of
Tanzania.

f) To host and conduct any other business that the company shall through
this memorandum and articles of association decide to operate in the

United Republie of Tanzania.

And it is hereby declared that in the interpretation of these clauses the powers
conferred on the company by any paragraph shall not be restricted by
reference to any other paragraph or to the name of the company, or by the
juxtaposition of two or more objects and that in the event of any ambiguity
this clause and every paragraph thereof shall be constructed in such a way as
1o widen and not to restrict those powers of the company.

The liability of the members is limited.

The nommal capital of the company is Tanzanian Shillings One Hundred
Million (100,000,000/~) only divided into (5,000) ordinary shares of 20,000/=
Tanzanian Shillings each, with power of the company to increase or reduce
the said nominal capital and to alter the nominal value of the shares and to
convert the shares into stock and to issue any part or parts as such original or
increased capital cither at par or at premium and with such preferential,
deferred. qualified or special rights privileges or conditions as the company
may determine.
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We, the several persons whose nnmes, nddresses and deseription are subscribed below
are desirous of being lonmed into a company in pursuanee of this Memorandum of
Association and we respectively agree to take the number of shares in the capital of
the company set out opposite our respeclive names.

| Names, Addresses and Number of shares taken | Signature of
| Description of Subseriber by each Subseriber Subseriber

|

| PALUKU KIMBESA 2500

| Victoria House
8" Floor Wing A

| Office No 10

| Dar s Salaam

| HE JJANLIN
Victoria House ' 2500
8" Floor Wing A HE JIANLi/
Office No 10
Dar es Salaam

Dated at Dar cs Salaam this ... O 8 weenn day of ... Ju’”f cenee 2024,

Witness to the above Signatures:

SIKUTUA. T e menT

Mamc: LI P 8 O DR it A e
Signature: e JC/QQWJ .................. 4 \ \
Fostal Address: Pp@bxm'QUM :

Qualificalion:
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THE COMPANIES ACT, CAP. 212

ARTICLES OF ASSOCIATION

OF
IKINTO FORTUNE COMPANY LIMITED
PRELIMINARY

In these regulations. The Act means Company Act, CAP 212

When any provision of the Act is referred, the reference in that provision as
modificd by any law if the time being in force.

Unless the contest otherwise requires, the expression defined in the Act or
any  statutony modification thercof in force at the date at which these
regulations  become binding on  the company shall have the meaning so
defined

Any words impoiting singular shall include the plural and vice versa, and
word importing masculine gender shall include females and the words
importing persons shall include bodies, comporate, partnership,
firm's , co-operatives societics and the similar engagements.

The regulations of the Company Act shall not apply to the company, save in
so far as they are varied or excluded hereby but in case of any conflict
between the  provision herein and the provision under Table A the
former shall prevail — and in additionto  substitution for the modification
of Table a the following shall be the regulation of the company

PRIVATE COMPANY

The Company shall be a private Company and accordingly the following
provisions shall have effcct: -

(a)  The company right to lransfer share is restrictcd in manner here in after
prescribed.

(b) The Company shall not offer any of its shares or debenturc to the
public for subscription,

(¢)  The number of the members of the Company (exclusive of persons
who are in the employment of the Company and of persons who,
having been formerly in the employment of the company were, while
in such cmployment and have continued after the determination of
such employment to be members of the Compuny) shall not at any time
exceed fifty.

(d)  The company shall not have power to issue share warrant to bearer
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TIANSERLICOF SHAIDY

The Company whadE D entitbed vo treat the peeson wiinse oo agpean ngion
the Repister e vespect o any shaces s the absolote owmee theteol el sl
pob be undder any obligation to recugunze sy ot or equibalide clan to o
partial terest i such dhare whother or nat (0 shadl hive capress o oihies

nohiee therend

ot Diveckons ey i e disoretion and sathoul gy oy aam
theront rofuee forepinter the tiansder of any share teany pecaon st dall
meothen opion beudesable tor awny e, adhialaoweyer do il 1

membership
CAPITAL

The cnpital ol the Company is Shillings 100,000,000/ (Cne Huoodred il
drvaded o 50000 (e thotsand) shares of shillings 20000 € wenty

Fhovsand ) each
SHARES

The shares shall be under the contral of the Direetors whio iy allot and
dispose of or prant options over the same Lo such persons us the Director, miy
find at, Shires may be issued al par or aba premium and the Dircctor, miy ol
any time m their absolute diseretion refuse to repister any transfer of e
Clanse 19 0f Table *A™ shall be modilicd accordingly.

Any miember or other person (hereinafler called the Holder) deciding
disposc of any share shall intimate to the Sceretary the number of ruch sharc:
and the price at which he is willing 1o sell the same, and the Sceretary <hiall
then inform all other members of the propused sale and offer the said shares 1o
the other members at the price named. Any member desiring o purchase shall
notify the Sccretary in writing, within one month from the date of nuch ofler,
ol the number of shares which he is willing 1o purchase and, al the cxpiration
of the said period, the Secretary shall give notice o the Holder of the number
ol shures which Members of the Company are willing o purchase and shall
allocate those shares to or amongst the Member or Members who shall have
cxpressed his or ther willingness o purchase s aloresaid and, iF more than
one wember as Tur as may be proportionate according o the nuber of share
held by them respectively provided that no member shall be obliged to take
more han the number of shares notificd by him as aforcsaid. Upon such
allocation bemy made the Holder shall be bound, on payment of the price
tanster the share 1o the pureluser ur ]ll.lfl.:i!.il'.cl'.'a and 1 he shall make delaultim
so doing, the Secrctary may receive and give a good discharge for the
putchise money on Lbeladl on the holder and may enter the name or the
Purchaser in the Repister of members as holder by transfer of the shares
purchiased by lun,

CALLS ON SHARES

Fhe Darecton may nake o call or calls upon members i reapect ol any moncy
unpaid an theae shire twhether anorespedt o norminal value or pramiuim) and
Cach mernbor shalls subject 1o recaiving at least fourteen days  notice
specilymng e tane o bie of payment and place, pay 1 the Company at the
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tme or tmes 50 specificd the amount called on his shares. A call may be
required to be paid by instalment

FORFEITURE OF SHARES

If the call s remained uonpaid afler it become due and payable, the directors
may give fourteen days notice requiring payment of the amount unpaid
together with any interest which may have acerued and specify time and place
where piyment is to be made and states that if the notice is not complied with,
the share in vespect of which call is made shall be forfeited.

When any shares have been forfeited an entry shall focthwith be made in the
Register of Members ol the Company recording the forfeiture and the date
thereof and the shates — so forfeited may be re-allocated to a member of the
company or any other person as the directors may determine an entry shall be
made o the manner and date of the same or disposal thercof.

The hien conferred by Clanse 10 of Table “A™ shall attach to fully paid up
shares and (o all shares vegisiered in the name of any person indebted or under
liability to the Company whether he shall be the sole registered holder thercof
or one of several joint holders.

Any eatry m the Minute Book of the Company of the forfeiture of any shares
or that any sharcs have been sold to satisfy a lien of the Company shall be
sufficient evidence as against all persons claiming to be entitled to such shares
that the said shares were properly forfeited or sold, and such entry and the
receipt of the Company for the price of such shares shall constitute a good title
to such shares and the name of the purchaser shall be entered in the Register as
a member of the Company and he shall not be bound to see to the application
of the purchase money and the said shares shall not be affected by irregularity
or invalidity in the proccedings in reference to the forfeiture or sale. The
remedy. if any, of the former holder of such shares and of any person claiming
under or through him shall be against the Company and in damages only.

BORROWING POWERS

The Directors may raise or borrow for the purpose of the company’s business
such sums of money s they think (it and may secure the repayment of or raise
any such sum or sums as aforcsaid by mortgage or charge upon the whole or
any part of the property and assels of the company, present and future,
including its uncalled or un issued capital or by the issue at such price as they
think (it of bonds or debentures, either charged upon the whole or any part of
the property and assets of the Company, present and future, including its
uncalled or unissued capital, or not so charged, or in such other way as the
Directors may think expedient,

A Register of the holders of the debentures of the Company shall be kept at
the Registered Office of the Company and shall be open to the inspection of
registered holders of such debentures and of any member of the company,
subjeet to such restictions as the Company in General Mecting may from time
mnpose. The Direciors may close such Register for such a period or periods as
they may think {it, not exceeding in the aggregate thirty days in each ycar.
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MEITTINGS

The quorim for the transaetion ol business al any General Meetings shall be
twa thied ol the members personndly present or represcnted by proxy,

A eneral meetivgy, ovdinary or exti-ordinney may with consent ol in writing,
ot all members be convenad on gharter notice ol seven-dny notice,

VOTES OFf MEMBERS

On o show of lands every member entitled (o vote present in person should
have one vote (or ench share of which he s the holder.

No person is entitled o vote in general meetings or at separate meetings of the
holder of any elass of share in (he compuny unless all ealls or other sums
preseatly payable by hinyin respeet of shares in the company hirve been paid,

DIRECTORS
The mumber of Diveetors shall be not less than (wo,

The right o appoint Number of Dircelors by sharcholder would  be
proportional to the percentage of his share -~ holding

The chairman of board of Detector shall have casting vole in case of tic
A Director shall not require any share qualification.
The first Dircetors of the Company are:

I TSHIMBA FLORIBERT NDIVITO

2. IE JIANLIN

The quorum of Directors for ransacting business shall, unless otherwise fixed
by the Direclors, be two,

A memorandum in writing signed by all the Dircctors for the time being and
pasted in or attached to the Minute Book shall be as cffective for all purposc
as o resolution of the Dircctors passed al a mecling duly convened, held and
constituted.

A Dircetor may, in addition to his dircetorship, be employed by and may hold
any office or place of profil or otherwise under the Company (except that of
Audit) on such terms as to remuncration and otherwise at the Dircetors may
arrange. A Dircctor of the Company may also accept office as a Director of
any Company promoted by the Company or which the Company is interested
and may subscribe for or otherwise acquire shares in such company and shall
not be accountable for any benelits received by him as a Director or member
of such company. A Dircctor may act by himself or his firm in a professional
capacity for the Company and he or his firm shall be entitled to rernuneration
for his serviees as il he were not a Director.

A Dircctor shall not be disqualificd by his office from entering into a contract
or agrecment with the company cither as Vendor, Purchaser, Manager, agent.
hraker or otherwise and no such contract or arrangement entered into by or on
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behalt ol the company with any person, lirme or company in which any
Divector shall be v any way interested, shall be avoided, nor shall any
Divector holding sueh oflice or so contracting or being, so interested be liable
(o account (o the Company for any profit realized by any such contract or
arrangenient by reason of such Direetor holding the office of Dircetor or of the
Fiductary celation thereby established . Any Dircetor so contracting or being,
so interested as aloresaid shall disclose al the Board Meeting at which the
contract or arcanpement is determined upon the nawre of his interest then
exists, or in any other ¢ase at the first Board Meeting alter acquisition of his
interest and a Direetor shall not as o Director vote in respeet of any contract or
acrneement m which he s so interested s aforesaid and if he does so his vole
shall not be counted but this prohibition shall not apply to any contract by or
on behalf of the company (o give to the Direelors or any of them any seeurily
by wiv of indemmity or advances or to a seltlement or set-0fT of cross claims.
A General notice that a Director is a member of any specilicd firm or company
and ix to be regarded as interested in any transaction with the said firm or
company shall be sufficient disclosure under this clause and after such general
notice it shall not be necessary to give any special notice relating to any
particular transaction with such firm company as aforesaid.

The Directors may appoint one or more of their members to be managing
Director of the company for a indefinite time or for fixed time and the dircctor
shall have power to remove him from office and put another in his place.

Each Dircctor and managing dircctor shall be paid remuncration at such ratc as
the Company shall in general meeting decide.

ALTERNATE DIRECTORS

A Dircctor may nominate a person who shall be unanimously approved by the
other Directors, Lo act as Alternate Dircctor in his place during his absence or
inability to act as such Dircctor and Alternate Dircctor shall not requirc any
share qualification, but shall be subject in all other respects to the terms and
conditions existing with reference to the Directors of the Company, and such
Alternate Dircctor when acting shall exercise and discharge all the duties and
functions of the Director whom he shall represent and in case of an Alternate
Director being unable (o act during (he absence or inability o acl of the
Dircctor whom be represents he may with the like approval appoint another
person to act in his place.

DISQUALIFICATION OF DIRECTORS
The Olfice of Director shall be vacated: -
(a) If he becomes bankrupt or makes any arrangement or composition with
his creditors.
(b) Il he becomes ol unsound mind or
(c) [ he gives notice in writing to the company that he resigns his office.
Q)] If shall have more than six consecutive have been absent in meetings

and director resolves that his office be vacant

MANAGING DIRECTOR
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The Dwectors may [rom time to time entrust to or confer upon the Managing
Director or Manager all or any of the powers of the Directors (excepting the
power to make calls, forfeit shares or issue debentures) that they may think fit
but the exercise of all powers by the Managing Director or Manager shall be
subject to such regulations and restrictions as the Directors may from time to
time make and impose and the said powers may at any time be withdrawn,
revoked or varicd.

SECRETARY

There shall be a sceretary and shall be appointed by director for such term and
such remuneration and upon such condition as 1t may think fit and any such
sceretary appointed may be removed by the directors.

CAPITALISATION OF RESERVES

Any General mecting may resolve that any moncy, investments, or other
assets forming part of the undivided profits of (he Company standing to the
credit of the reserve fund, or any capital redemption reserve founder in hands
of the company and available for distribution be capitalized and distributed
amongst such of the sharcholders as would be cntitled to receive the same if
distributed by way of dividend and in the same if distributed by way of
dividend and in the same proportions on the footing that they become entitled
thereto as capital and that all or any part of such capitalized fund be applied on
behalf of such shareholders in paying up in full either at par or at such
premium as the resolution may provide any unissued shares or debentures or
debenture stock of the company which shall be distributed accordingly or in or
towards payment of the uncalled liability on any issued shares or debentures or
debenture stock, and that such distribution or payment shall be accepted by
sucli sharcholders in full satisfaction of their interest in the said capitalized
5UMm.

WINDING UP

With (he sanction ol a special Resolution of the members any part of the assets
of the Company including any shares in or sccurities of other companies may
be divided among the members of the Company in special or may be vested
in trustces for the benefit of such members, and the liquidation of the
Company may be closed and the Company dissolved bul so that no member
shall be compelled to accept any sharcs whercon there is any liability.

INDEMNITY

Every Director or other officer of the Company shall be entitled to be
indemnilied out of the assets of the Company against all losses or liabilities
which he may sustain or incur in or about the execution of his duty, or
incurred by him in defending criminal or civil proceedings in which
judgement is given in his favour or in which he is acquitted or in connection
with any application in which relicf is granted to him by the court.

Subject Lo the provision of the act and (o those contained in Memorandum of
association of the company may by special resolution make alteration or
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addinons (oits  articles of Association and may any such alterations  or
addhiions so made shadl be ns vitlid ag effectunl ns i originally contained in
these Articles and subjeet in manner to - alterations by special resolution.

Nemes, Addy r.\u:é | . Number n!_ﬁlll_ll_ﬂ _I.M“.:."_. |.l.}'” -f';i[g‘,ll‘ili-t:lt:c of
Deseription of Subserihey caeh Subserlher Subscerlber
PALUKU KIMBESA 2500

\ctorta House

- . 7“' .
U es Salaam \

8" Floor Wing A /(’-- . )(/ L/
OMhice No 10 L"“.- ‘
v -

CHEJANLIN
' Victoria House 2500 f—;’;_f-",' JIANL/

8" Floor Wing A 1I
Office No 10
- Dar ¢s Salaam

Dated at Dar es Salaam this ... QQ ........ day of. dubl’ ......... 2024.

Witness to the above Signatures:

™ ATne: .fgl.t{fgﬁ(i}qg T .]-:-..C:ET?I\’LEEUT

! Stloma vk
Signature; O PP
D Tl ., 1
Pastal Address: ?”D&D‘Xﬁj@m' W '
Qualification AD.C'..A..@E '
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