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THE COMPANIES ACT, (CAP.212)
A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
AFS ENERGY LIMITED

1. The name of the company shall be AFS ENERGY LIMITED.

2. The Registered Office of the company will be situated in the United Republic 0%" Tanzania.

3. The object of the company for which is established shall be to carry out the transactions|of any kind
and all lawful business for which the companigs may be incorporated|in Tpnzanid and more
specifically the Company shall have powers: -

Primary Objects

(a) To carry on the business of discovering, exploring, extracting, drilling, pumping, drawing,
treating, purifying, blending, distributing, supplying and transporting of oil, gas, |petroleum
and other related products and for that purpose|to setu , install, erect, establish, ryn, operate

and maintain plant, machinery, apparatus and
drill, explore, dig and pump wells for extract
acts, deeds or things as would be required for

(b) To carry on the business of drilling in all ways, oil
them and in connection therewith to acquire
arrangements, concessions, joint venture or othe;
permits, leases, rights and concessions of all kinds

(¢) To carry on the business of producing, refining, pi
marketing and generally dealing in all kinds of oil,

(d) To engage in business concerning operating pipelin
of oil and natural gas or any of them. .

(e) To act as drillers, excavators, explorers, engineer,
excavating, mining, quarrying, constructing pipeli

gases, oil, water, soil investigation, grouting, inst

investigations.

®

To take over, acquire, purchase, take on lease,

concessions of whatever nature within Tanzania o
exercise, deal with, sublease or otherwise tum to account
options, privileges so acquired in any way or mann

() To take over, acquire, renew, utilize and hold

production concessions of whatever nature or ot}

resources of work, dispose of or otherwise acquire,
to search for or participate in the exploration for
bitumen, or similar substances, or natural gas, or
use and to organize, equip and employ expeditions,
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and other exploratory operations and to establi

undertakings to estimate the reserves of oil and gas and

substances,

To do and carry on all or any of the abhove businexas eith

firms or business, whether wholly owned be the co
parts of the world as the directors may think is fit.

To carry onall, or any one or more, of the following| businesses in all or any ¢f the
i General trading, importing, exporting, buying, se

1.
substances, articles, and merchandise of a
whether as principal or as agent.
Manufacturing, processing and/ or extra
articles, and merchandise of all kinds in an
Providing services of any kind, financial or
and

ii.

iii.

part of the world.

sh and |operate oil and

er directly or thn
pany or in association y

lling, and dealin

1 kinds|in, from and to

cting or taking goods,
y part of the world.
otherwise, in, from and t

Investing, developing, dealing in and/ or managing real estate or

To carry on all or any of the businesses of manufacturers, mercantile an

distributors, shippers, importers, exporters, consighors, bu

charterers, shipowners, warehousemen, mercha

commodities, merchandise, goods and articles of all kinds
part or whether grown, cultivated, taken, processed| or produced in any part
commodities of all kinds which can conveniently be dea
aforesaid businesses or which may be required by customers or for pef
Company; to carry on and execute all kinds of commercial,
and generally to carry on any other trade or business what:

capable of being carried on advantageously in con
directly or indirectly to enhance the value or faci
property or rights,

(k) To carry on all or any of the business of transport

M

charter of road vehicles, aircraft and ships and boats of ev

passenger by road, rail, water or air and to establish|
of every description bath public and private and all
or independent undertakings to purchase, take in ex
acquire and to own, operate, work, manage, mair
vehicles, aircraft and vessels of every supplies the
the couniry or any other state in Africa or Europe g

To carry on the business of supplying stationers, of
and other educational establishments and as ager
business and to buy and sell stationery, office re
sundry goods and to act as general merchants 4
manufacture stationers and other requirements.

(m) To carry on the business as general distributors o

individuals, offices, industries, shops, schools, fag

all other government offices, universities, and all gther pla

needed.

(n) To botrow or raise money whether or not for the |

hire purchase, conditional sale, credit sale or any
and financial institutions or other money lending in
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the issue of debentures, debenture stock (perpetpal or terminable) or bpnd:
discharge any debt, liability or obligation of or
guarantee or indemnity or otherwise (including,
raising of money) by the giving of mortgages, ch

5 jand to| secure or

inding| on the Company wl}ether by way of
ithout limitation, pursugnt to the bofrowing or
es er other security foupded, or basgd upon all

or any of the property and rights of the Company, including its uncalled capital o1 without any such

ise as the Company shall think fit,

(0) guarantee or otherwise support or secure, either| with or without the C:)mpf#ly receiving any

consideration or advantage and whether by personal covenant or by mortgagin
part of the undertaking, property, assets, rights and evcmm;

of the company or by both such methods or by such other means whats
obligations of and the payment of any moneys w
interest and other liabilities of any borrowings or acceptance of credits and

ver, the lia
soever (including but njot limited tq principal,

g or changing all or

ilities and

present and ﬁlg}re and uncalled capital

] pital, premiums,

dividends, costs and expenses or any stocks, shares or securities) by any person, firm of company

subsidiary (both as defined in the Companies Act (Chapter 212)) of the Company| or of the

Company’s holding company and that the giving |and creation of any such guarantee

support or

including but not limited to any company which|is for the time being a holdgbg company or a

security is hereby constituted one of the main obje¢ts of the Company.

Ancillary Objects

(p) To open and operate banking accounts and make, draw, accept, endorse, discount,| negotiate,
execute, issue, buy, sell, and deal in promissory notes, bills of exchange, dheques, bill§ of lading,
shipping documents, dock and warehouse warrants|and other instruments ndgotiable or tfansferable

or otherwise.

(@) To receive money on deposit or loan and borrow of raise of secure the payi:ant f money in such a

manner as the directors of the Company may think fit and/to secure the s

e or the repayment or

repayment or performance of any debt, liability, contract, guarantee or other engagemeht incurred
or to be entered into by the Company in any way|and in particular by the issue of debentures or
debenture stock (perpetual or otherwise) or legal and equitable mortgages qr charges chirged upon
all or any of the company’s property (both present|and future) including its uncalled capital and 10

purchase, redeem or pay off any such securities.

(r) To enter any arrangement with any governments or authorities (supreme, m;funicipa 1, local or
otherwise), or any corporations, companies or pedple that{may seem condicive to the fompany’s
objects or any of them, and to obtain from any such government, authority cnrp#)ratfion Company

or unions any charters, contracts, decrees, rights, privileges and concessionis.

(s) To lend money to such people or companies and on such terms as may |seem expedjent and to
customers and others having dealt with the Company or coniracts by any person, firm or companies.

any Company premoted by the Company or any Cgmpany in which the Col
being interested including all or any part of the cpsts and expenses of o
property acquired by the Company.

(t) To pay all costs and expenses of an incident to the formation and registrgf\on

pany|is or contemplates
ers

clf' the Clompany or

f any pusiness or

(u) To remunerate any person or company for services|rendered or to be rendered in ﬁlacing Dr assisting
to place or guaranteeing and placing any of the shares in the Company’s ¢apital or any debenture
stock or other securities of the Company, or in or #bout the formation, pronotiqh of the Company

or the conduct of its business.

offices, and other places of business and to use or lease any part of the property

(v} To appropriate any part of the property of the company for the purpose ¢r to {uiid of let shops,

required for the purposes aforesaid for any purposg for which it may be copiveniently u

4

fthe cjmpany not
ed or let.




(w) To acquire any such shares, stocks, debentures, debe;

obligations, funds or loan by original subscriptior
exchange or otherwise and to guarantee the subsc
rights and powers conferred by or incidental to th

being.

(x) To issue and deposit any securities which the company has
f such
Comp:
company or person having dealings with the company, or

secure any such sum less than the nominal amount g
performance of any contract or obligations of the

company is interested.
(v) To apply for, purchase, or otherwise acquire and I
patent rights, brevets invention, trademarks, design
any exclusive or non-exclusive or limited rights to
to any invention which may seem capable of being
the acquisition of which may seem calculated direc
use, exercise, develop, or grant licenses in respect
rights or information so acquire, and to expend mon
any such patent, inventions or rights.
(2) To borrow or raise or secure the payment of money
of debentures or debenture stock, perpetual or othel
shall deem fit, and for the purposes aforesaid or for
the company’s property or assets, present and futur
or further to secure any securities of the company b

(aa)To buy, sell, or otherwise dispose of, and to deal i
funds, shares, and securities of every description,
for any of the above or the like purposes.

(bb)
cooperation with any person, partnership or compan
which this company is authorized to carry on, or

conducted so as directly or indirectly to benefit the comp

hold stock or shares in such company.

(cc) To purchase or otherwise acquire, erect, maintain, re
and machinery and other things found to be nec
company,

(dd)  To sell, improve, manage, develop, tumn to acc
otherwise grant licenses, easements and other tights
or dispose of the undertaking of the company or an

partly paid) debentures, debenture stock or other
otherwise.

(ee)To draw, accept, make, endorse, discount, and negt
other negotiable instruments.

(ff) To acquire from any sovereign state or authority supreme

ch may
into account and to work, develop, carry out exercise and tu
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(gg)  To capitalize if deemed advisable the whole or|part of 'the undivided profits of the company
and/ or monies standing to the credit of the company’s reserve funds and to distribut such sum
either as bonuses or in any other manner and either by way of shares credited as ully paid up or in
such other manner as may seem expedient and whether amongst holders of shargs in the company
or others.

4. The liability of the Members is Limited.

5. The authorized share capital of the company|is Tanzanian Shillings 'l}lan Billion Only
(10,000,000,000/=) divided into One Million (1,000,000) ordinary shares ¢f Tanzanian Shillings
Ten Thousand (10,000/=) each with power for the ¢ompany to increase or reduce such ¢apital and
to divide the shares in the capital for the time being, whether original or lincre ased, in different
classes, and to attach thereto respectively any preferential, deferred, qual fied or spegial rights,
privileges or conditions and so that unless the conditions of issue shall othenrwiset expressly declare
every issue of shares, whether preference or otherwise, or any such rights, priviliges or|conditions

shall not be altered or modified except in accordance with the provisions of|the Act and Articles of
Association registered herewith.

We, the several people whose names, addresses and descriptions are subscribed here%o, are desirous of
being formed into a company in pursuance of this Memorandym of Association, aq'd we respectively
agree to take the number of shares in the capital of the Company set opposite our resPective names,

Name, Address and Description of | Number of shares taken by | Signature of the subscyiber
the subscribers each subscriber {
ZHISHAN PAN 250000 i | '

P. 0. BOX 25087 : -
DAR ES SALAAM ;E = IR
LIFEN JIANG 250000

P. 0. BOX 25087 7 gj %

DAR ES SALAAM [ S

_*“
Dated at Dar es Salaam this = day of O c o oo 2024.

Witness to the above signature:
Name: w“ .' k?“b
Signature: S | 0

Postal Address: _ 2 im.r L s S S o

Qualifications: Acd ve-r._.:.."i‘*- W




1. The Regulation contained in Table A in the First Sch
apply to this Company except in so far as the same ar¢

2. Inthese Articles, if not inconsistent with the subject o
of the table next hereinafter contained shall bear the meaning set opposite to t

second column.

WORDS

The Act

The Articles

The Auditors:

The Board

Clear days:

The company

The Dividend

The holder

Member:
The Office

The Seal
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The Secretary the Secretqry of the Company or any person
appointed fo perform the duties of the Company
Secretary.

Month Calendar onth.

Proxy Shall inclyde an Attorney duly constituted under the
Power of Attorney,

Writing Shall inclyde printing, lithography
other modes of re
form including telegrams and radiggrams.

Words denoting Single Shall include ply

The masculine gender

Persons

Expression referred to writing shall, unless the co
references to printing, lithography, photography, and other 1

in a visible form.

PRIVATE COMPA

3. The Company is a private Company and accordingly:

a) The right to transfer shares is restricted

b) The members of the company (exclus|
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two or more persons hold one or mo
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10,

1

12,

Subject to the provisions of the Act, any preference s
Resolution, be issued on the terms that they are
redeemed on such ferms and in such manner as

Special Resolution determine.

Subject to the provisions of these Articles relati

the Directors, and they may (subject to the provisi

dispose them to such person or such persons on

think fit, but so that no shares shall be issued ata

the Act.

The Company may exercise the powers of payi
Provided that the rate per centum or the amount
disclosed in the manner required by the said sanction a
the rate of 10 per centum of the price at which the
or an amount equal to 10 per centum of the pric

paid, are issued or an amount equal to 10 per

commission may be satisfied by the payment of

partly in one way and partly in the other.

CERTIF

Every person whose name is entered, as a member in the
receive within two months after allotment or lod

conditions of issue shall provide, a certificate under the seal specifying the shares allotted or

to him and the amount paid thereon, provided {
be bound to issue more than one certificate to ea

to any one of them shall be sufficient delivery tolall.

If any such certificate shall be worn out defaced,
being produced, as the Directors shall require, a
the old certificate and in case of destruction
destruction or loss the member to whom such r
the company all expenses incidental to the inv
and fo such indemnity.
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13.

14,

15.

16.

17.

18.

19,

20.

21,

22,

The Directors may sell, in such manner as the Directorg
has a lien, but no sale shall be made unless a sum int
payable, nor until the expiration of fourteen days afte
payment of such part of the amount in respect pf whic}
been given to the registered holder for the time being o

a reason of his death or bankruptey.

To give effect to any such sale the Directors may authg
to the purchaser thereof. The purchaser shall be registe
any such transfer, and he shall not be bound td see to
shall his title to the shares be affected by any irregularity

to the sale.

The proceeds of the sale shall be received by the company and applied jin payme
the amount in respect of which the lien exists as is presently payable, and the re
subject to a like lien for sums not presently payable as
paid to the person entitled to the shares on the date of the sale.

CALL ON SHARES

on their shares (whether on account of the nom
not by the conditions of allotment thereof mad

The Directors may from time to time make ca!'liiupon the Members in re

A call should be deemed to have been made lat the time when the

nal valy

f the share, or the person
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each member shall (subject to receiving at least fourtee
and place of payment) pay to the Company at tHe time or times and plac
called on his shares. A call may be revoked or postponel

n days’ notice specifying the tinge or times

lution of the Directors

respect thereof,

i
If a sum called in respect of a share is not paid before or on the day appointed for payment fhereof, the

person from whom the sum is due shall pay int:ai:
thereofto the time of actual payment at such rate

st on the sum from the

texceeding S per centum per annum as tHe Directors
may determine, but the Directors shall be at liberty to waive payment of sudh inte

Any sum which, by the terms of issue of a share,|becomes payable on allgtment

whether on account of the nominal value of the share or by way of premiurn, shall,
these Articles, be deemed to be a call duly made and payable on the date{on which, in
payment, all the relevant provisions of these Articles as to payment of interest and expe;
or otherwise shall apply as if such sum had become payable by virtue of a call duly made

The Director may, on the issue of shares, differentiate between the holders ps to the

be paid and the time of payment.

The Directors may, if they think fit, receive from any member willing to a
part of the money uncalled and unpaid upon any shares hel

day appointed

payment

t wholly or in part.

at any| fixed date,

amount of calls to

vance the samg, all or any
d by him, and uppn all onany of the moneys

so advanced may (until the same would, but for such advance, become palyable) I:}ay interest at such

rate not exceeding (unless the company in General Meeti ng shall otherwi

direct))

5 per fcentum per

annum, s may be agreed upon between the Directors and the member paying such sum injadvance.

10




23.

24.

25.

26.

27.
28.

29.

30.

31.

32.

33.

No members shall be entitled to receive any divi
he shall have paid all the calls for the time being d
alone or jointly with any other person together wi

TRANSFH

All transfers of shares may be effected by transfer in

only.

The instrument of transfer of a share shall be signed by or
the transferor shall be deemed to remain the hdlder of t

entered in the register in respect thereof.

dend or

The Directors may, in their absolute discretion, a

to admit to membership. No transfer shall be

d withd
transfer of any share to any person whom in its gpinion i
istered

R OF SHARES

writing in usual

would exceed the limit hereinbefore prescribed. |Acceptance or refusal to

simple majority of the Directors save for the
directors of the Company. Provided that the
transmission of shares.

The Directors may refuse to register any transfer,

o powers hereby being
POWET {

If the Directors refuse to register a transfer, they shall, jwithin two mo

transfer was lodged with the company send fo the tr
refusal has been exercised, the shares will be valued by
and the shares bought by the first directors ‘pari passul.

The Directors may decline to recognize any

instrum

to exercise any privilege 4s a m

ue and payable on every ﬁ;re held by hir
th interest and expenses

ut specifying any
s undesirable to the interests of the Company
if by reason therpof the number

f veto cannot be exerci

ansferee notice of the refusal.
a competent auditor chosen by the Directors

mber, until
. Whether

common, form lrnder hand

on behalf of the transferoriand trapsferee and
he share until the name of the

nsferee is

ground, refuse to register a
members
register ajtransfef will be by
sonferred|to any|of the first

4&11 in the case of

of a share where the company has a lien on the share.

hs of theidate on which the
here such

ent of transfer upless the instrument of the

transfer is deposited at the office or such other place as the Directors mity appoint, accompanied by

the certificate of the shares to which it relates, and

such other evidence as the Dirgctors may

reasonably require to show the right of the tragsferor tp make the transfer.
TRANSMISSION OF SHARES

Save as in otherwise herein provided no share shall be transferred to any| person who is ngt a founder
member of the company so long as any founder member of the mmpalj:ly is willing to plrchase the
same at a fair value which shall be determined by the Auditors of the Comnpany anﬁhﬁn occasion
for such a transfer arises the determination of the Auditors shall be acdepted by 2ll parties as a fair
value. '

In case of the death or bankruptcy of a shareholder the slirvivors or surviyor where f.he deceased was a

joint holder or the liquidator in case of bankru

,and
where he was a sole or only surviving holder, shall be
having any title to his shares, but nothing herein contai
(whether sole or joint) from any liability in respect of

only persons
shall release tl

ognised by the company as

& executors or ?ﬂinjstratprs ofthe deceased

y share solely orjointly held by him.

Subject to any provision of the Articles, any person becoming entitied toa share in {:{m&eq nce of the

death or bankruptcy of a member may, upon such evidence as to this titlg
time to time be required by the Directors, and subject
aholder of the share or elect to have some person nomin

Subject to any other provisions of the Articles,

f'the person so becoming
him, he shall deliver or send to the company a notice in{writing signed by

hereinafter provided, be register
by him regisfered as the transfi

being produ

entitled slfall eledt to register
him stating that e so elects.

If he shall elect to have his nominee registered, he shall testify his election by execu}.ing to liis nominee

11




34,

35.

36.

37.

38.

39.

40.

41,

42.

a transfer of such share. All the limitations, restrictions,

the right to transfer and the registration of transf¢rs of shares shall be appl
transfer as aforesaid as if the death or bankruptdy of the

transfer executed by such member.

member had not

and provisions of these Articles,

relating to
icable to any sudh notice or
occurred and the notice or

]

A person becoming entifled to a share in consequience of the death or bankfuptey ot;]a member shall be
entitled to receive and may give a good discharge(for all dividends and other money lpayabl in respect
thereof but shall not be entitled to receive notice pf or to attend or vote at heetings of the company, or

save aforesaid, to any of the rights or privileges of a member until he shal

respect of the share.

FORFEITURE OF SHARES

If any member fails to pay the whole or any p
payment thereof the Directors may forfet at
part thereof, remains unpaid, serve a notice on hi

time

reason of such non-payment.

The notice shall name a further day (not being |

of any call on or befo!

%}me day1 appoi}ted for the

requiring him to pay s
as remains unpaid together with any accrued interest, arld any expenses incurred

reafter during

than fourteen days fram the date of thd

have become a member in

h time |as the ¢all, or any
h call, ar such part thereof
the cpmpany by

notice) on

or before which such call, or any part thereof|as aforesaid, and all su¢h interest and expenses as

aforesaid, are to be paid. It shall also name the p
in the event of non-payment, at or before the time and
which such call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, 4
such notice has been given may at any time thereafter, before payme
be forfeited by a resolu

expenses due in respect thereof has been made
effect.

A forfeiture of shares under the preceding Article shall include all dividen
forfeiture.

forfeited shares and not actually paid before the

Where any share has been forfeited in accordance with

or the p
transmission, as the case maybe, and an entry of such ny

forthwith be given to the holder of the shares,
with the date thereof, shall forthwith be made ir] the reg

such entry as aforesaid.

e where payment is to

erson entitled to

these Articles, notice of Jghe fo

be made, land shall state that

the place appointed. the shares in respect of

iy share in respect of which
nt of all calls, interest, and
tion of the Diredtors to that

ds declarei:d inre

ster opposite to the entry of the share; but no
forfeiture shall be in any manner invalidated by gny omission or neglect tq

Notwithstanding any such forfeiture as aforesaid, the Directors may, at any time ‘I.J;eﬁ)mt forfeited

share has been otherwise dispesed of, permit the share
payment of all calls and interest due upon and expenses
further or other terms they may think fit.

Every share which shall be forfeited shall thereupon bec
either cancelled or sold, or reallocated or othe
forfeiture the holder thereof, or entitled there
manner as the Board shall think fit, and whether
paid on the share being credited as paid. The

transfer a forfeited share to any such other person as afo
A person whose share have been forfeited shall cease to
but shall, notwithstanding, remain liable to to the

forfeiture, were presently payable by him to the compan;

2

so forfeited to be
incurred in respe

ome the property

resaid.
be a member in i

y in respect of thg

ot of the sba:e,

of the corppany,
ise disposed of either t¢
, to any other person, upon such terms
ith or without all or any

part of the amoun
irectors may, if necessary, authorise some person to

sspect of the forfe
Company all moneys which, at

redeemed upon the term of

the n who was before
d in such

previously

ited shares,
the date of
shares, »ﬂith intefest thereon




at such rate as the Directors

may determine, by
receives payment in full of

the nominal amount g

it h

43. A statutory declaration in WIiting that the declara
company has been duly forfsited on a date stated |n
facts therein stated as against all persons claiming o

consideration, if any, given for the above o

transfer of the share in favour of the person to

thereupon be registered as the holder of the

the purchase money, if any,

in the proceedings in refe

the declaration shall be

rence to the forfefture, sale
44. The provisions of these regulations as to forfeiture
which, by the time of issue of a share, becomes
amount of the shares, or by way of premium, as if
made and notified.

INCREASE

45. The company
be divided i

nto shares of such amount, as the reso
have the fir

st option to subscribe intg any increase in
46. The company, by the resolution increasing the capit
offered in the instance either at par or at a premiun
Act) at a discount 1o all the holders for the time beif
the number of such shares held by them respectivel
of the new shares. In default of any such direction g
shall be at the disposal of the Board, which may off
them to such persons

n

y
r

47. Unless otherwise stated the terms of the issue of the
with reference to the payment of calls, lien transf
original capital.

ALTERATION
48. The Company may by Ordinary Resolution:

(a) Consolidate and divide all or any of itg
existing shares; or

(b) Sub-divide its existing shares or any of them, into
neverthe

the Memorandum of Association subject,

fthe

is a Director of the com

be entitled to the share,

nor shall his title to e share

shall ap
payable
"the sam
OF CA
may from time to time by ordinary resolution
ution s,
al may (
ng of s
cr, allot,
and on such terms as shall think fit.

new shares shall be subje
Er, nanizj

share capital into shares ¢

;
is Jiability shall ceasd vhen th

shares.

if and v e company

1that a
Ve evi
PAny 1]

pany ang
conclus
The con
thereof and may
r disposed of aj

share in the
ence of the
Nay receive
execute a
nd he shall
plication of
r invalidity

e share is sold g
1l not be bound fo see the ap|
be affected by angy irregullarity o
or disposal of the sharg

ply in the case of]
at a fixed time,
e had been payal

non-payment g
whether|on acg
ble by virtue of

fany share
punt of the
a call duly

PITAL

increase the shate capitz
Il preseribe, exist
ital of the company.

il by s
ing m

ch sums, to
bers shall

the ¢

Jirect that the n share+ or any|of them be
bject to the provisions of sectign 38 of the
res of any class gr classes in portion to
take any other|provisjons as ko the issue
the same shall pot e thenew shares
grant options over or otherwis dispose of

or (sul

or ma:

so far

ctto tﬂie sam
re, and othen

provisions

ission, forfeity rnsc as the

OF CAPITAL

f largler amo

nt than
fthe A

imt than its

shares of smaller{ amo
less, to the provisions

is fixed by
\Ct.

(¢) Cancel any shares, which, at the date of the passing of the resolution}, have not b en taken or
agreed to be taken by any person, and diminish the amount of its qapital by Lh% amount of
shares so cancelled.

(d) Issue any preference, cumulative or redeemable shares.

49. The Company may by special Resolution reduce its share capital and any capitalfil redenﬁption fund
in any manner and subject to any authorized incident and obtaining consent frequired by{the law.
BORROWING POWERS
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50.

.

52

33.

54.

55

56.

57.

58.

The Directors may exercise all the powers of the gompany to borrow money and to mortga;

e or charge

its undertaking, property and uncalled capital or|any part thereof and to iﬁue dehmmjﬂdebenture

stock and other securities whether outright or as security

company or of any third party.

GENERAL MEETINGS

Subject to the provision of the Act, General Meetings shall be held once at

for any debr, li

General Meetin

ility, or obligdtion of the

east in %very calendar year

at such time not being more than fifteen months afler the holding of the last im:edi Generpl Meeting,

and at such place as may be determined by the Board. Sug]
General Meetings”, and all other meetings of the Comp

Meetings”.

The Board of Directors, may, whenever they think fit, cons
extraordinary general meetings shall also be cohvened
convened by such requisitions and in such manner as provided for by the

If at any time, there are not within Tanzania sufficient Directors capable q

S
y shall be called “ ordi

vene an Extraordinary Geberal
on such requisition, or, in defaylt, may be

shall be called “Ordinary
General
eeting, and
law.

f acting to form a quorum

any Director or any two members of the Company may convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

Every general Meeting shall be called by twenty-one dayis’ notice in writi
shall be exclusive of the day on which it is served or déemed to be and

ng at the least.[The notice
of the day for jwhich it is

given, and shall specify the place, the day and thé hour of the meeting and the nafure of any special

business that is to be transacted, and shall be given, in manner hereinaf
other manner, if any, as may be prescribed by the Company in general m
are, under the regulations of the Company, entjtled to

Provided that a meeting of the Company shall,

Every notice calling a general meeting of the Company|shall contain a
entitled to attend, and vote is entitled to appoint a|proxy o
and that a proxy need not be a Member of the company.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is trans
all business that is transacted at an ordinary gen
sanctioning of a dividend, the consideration of t
the Directors and Auditors, the election of Dir

by rotation, and the appointment and fixing of the|rem

been duly calleq if it is so
Il the Members ¢ntitled to vot

tion of the Audjtors.

ter mentioned|or in such
eeting, to suchjpersons as

receive such nofices from the Company.
notwithstanding that it i
than that specified in these presents, be deemed|to have
case of a meeting called the annual general meeti ng, by a

eed, in the

5 called by sharter notice
Bgjthereat.

statemnent thata Member

r proxies to attend and viote insfead of him

Extraordinary (enera] Meeting, and also
meeting, with the exception of

e declaration and
and the ordi report of
the pla{;e of those retiring

No business shall be transacted at any General Meeting unless a quorum of] memb}am is present at the
ein otherwise grovided two third of the

time when the meeting proceeds to business; save as
members personally present shall be a quorum. For the p
member, shall be deemed to be personally present|if repr

e of this Article a cprporatjon, being a

Declaration or result of the show of hands, demanﬂied by amember present jn perspn or b;f proxy and

entitled to vote, and, unless a poll is so demanded,

14

a declar;
on a show of hands, been carried, or carried unanirpously,

a particular majority, or lost, and an entry to that pffect in

ation by the Chaifman
r by a particular majori
the proceedings|of the compapy, shall be

t a regolution has
or nat carried by




59.

60.

61.

62.

63.

65.

67.

68.

69.

70.

conclusive evidence of the fact without proof of
favour of or against such resolution.

If a poll is duly demanded it shal] be taken in such mann

the poll shall be deemed to be the resolution of the

In the case of an equality of votes, whether on &
meeting at which the show of hands
a second or casting vote.

A poll demanded on the
forthwith. A poll demanded on any other quest

A demand for a poll shall not prevent the continuance of a
other than the question on which a poll has been demanded,

VOTES OF MEMBERS

On a show of hands every member present in person shall
who is present as the representative of oorporatiin shall be treated as if he

person. On a poll every

member present in perso;
which he is the holder,

No member shall be entitled to be present or to vate at any General Meetin

PrOXy, or as proxy for another member, or to exer

other sums presently payable by him in respect of shares
such shares are held by him alone or Jointly with any other

No objection shall be raised to the qualification

meetings at which the vote objected to is given or tender d, and every vo

meeting shall be valid for all purposes. Any such ¢
Chairman of the meeting, whose decision shall be 1

On a poll vote may be given either personally or by

The instrument appointing a proxy shall be in writi

duly authorised in writing, or, if the appointer is a gorporation, either under s
an officer or attorney duly authorised. A proxy need not be

Any corporation which is 2 member of the company may by resolution

governing body authorise such person as it thinks fit to act as its representati

rs of the company, and

 corporation which he represents as the
|

company, or at any meeting of any class of memb
shall be entitled to exercise the same power on b

The instrument appointing a proxy and the power of attorne
of that power or aut}

it is signed, or a notarial certified copy
office of the company not less than forty-eight hg
adjourned meetings at which the person named in th
instrument of proxy shall not be treated as valid.

The instrument appointing a proxy shall be deer

15

lakes place or at wh

election of a Chairman or on
on shal]

show of hands or on a

meeting for the tr

nave one vote and

cise any privilege as a i

in the company
of any yoter except at

bjection made in due tim
final and conclusive.

Proxy.

ng under the hand of the

person or persons.

alf of th
corporation could exercise if it were an individual member ¢

ned to
demanding a poll and generally to act at the meeting for the

a member of the

the number of proportipn of the: votes jccorded in

er as the Chairmpan directs, and the result of
meeting at which the pqll is demjanded.
for a poll may be withdrawn at any time before the next business is procegded with.

A demand

|
]

poll, the Chairfnan of the
ch the poll is demanded

hall bd entitled to

I

a question of adjournment shalll be taken

be taken at such time af the Clhairman of

meeting directs, not being more than fourteen days from the date of the meeting.

ansaction of a;_ihy business
|

for this pumﬁe a person
was a ]nem T present in

or by proxy shall have ¢ne votg for each share of

g, either persdina] ly or by

ember unless all calls or
have been paid, whether

meeting of adjourned
not disallowed at such
1e shall be refprred to the
|

|
f
|
|

appoifiter or his attorney
scal or under the hand of
company.

{ the company.

confer authority

person giving the

e at any mekting of the
€ person sd authorised

E“ its i!Directqrs or other

y or other authority, if any, Jnder which
wority shall be deposited at th registered
urs before the time for
e instrument purposes to

holding the meeting or
vote] and in/default, the

|

to demand or join in
power. |




71.

72

73.

4.

o2

76.

77.

78.

79.

A vote given in accordance with the terms of an
the previous death or insanity of the principal|or
which the proxy was executed, or the transfer
provided that no intimation in writing of such
received by the company at its registered office
meeting at which the proxy is intended to be used.

DIRECTORS
by the Company in General
be Jess than two or more than five, The following shall ¢

Until otherwise determined

a) ZHISHAN PAN
b) LIFEN JIANG

There shall be no share qualification for a Director.

The remuneration of the Directors shall from tine 1o time be determined

Meeting,

The Directors shall be entitled to be repaid all tr
in and about the business of the company, includ
of travelling to and from Board and Committee

If any Director, being willing, shall be called u
company, the company shall remunerate such
otherwise, as may be determined by the Board,
or in substitution for, his remuneration above pro

POWERS OF DIRECTORS
The business of the company shall be managed by, the Dj

in getting up and registering the company, and
not by the Statutes or by these Articles required to
subject nevertheless to any

but no regulation made

by the Company in Ger
Directors which would

have been valid if such reg

given by this Article shall not be limited or restrigted by

Board by any other Article.

The Directors may
business in which

arrange that any branch of the

advisable for taking the profits or bearing the lo
financing,

its own body or not) to act as
any other company in which
(whether by way of salary, commission or profits

directors or manag;

Directors of the company may retain any remunerai

The Directors may from time to time and at any tim

company, firm or person or any fluctuating body o
by the Board, to be the attorney or attorneys of the
authorities and discretion (not

16

of the share in respect of]

avelling,
ing Board sitting allowan
eetings

to pegom‘l extra servi

y a fixed sum of percen
remuneration may be either in

the Company may be interested shall
subsidiary companies, and they may on behalf of tﬁxe comp

assisting or subsidising any such supsidiary
obligation or liabilities, and it may appoint, remove

the company may b

exceeding those vested in

nstrument of proxy sh
Tevogation of the pro;
whi

pnstitute the first

hotel and other

T
d such
ided.

ctors, who may
Y ex
be exertised by the Com

Resol
eral Megting shall inval
sulations had not been m|
y special autho

business carried on by tH
carried on by

s of any

company or g

y make such arrang;
branch or business s

ch

tion of the Company i

be valil:l, notwi
Y, or of the auth

Eee:.h, msanity, revocatioh or
efore the commencement of the meeting o

Meeting the number of thellDirectc
Direotorp of the

by the Qmpany

|

EXpenses incurr
ces and
or General Meetings.

ces for lLe pury

pay all ex
ise all such powers

regulations of these Atticles, to the provisions of the Statutes,
regulations, as may be prescribed by Extraordinary

thstanding
Drity under
was given,
have been
[ adjourned

proxy
shal]

s shall not
Company.

in General

ed by them

so thejir expenses

oses of the
" profits, or
addition to,

C 0

Genefal Meeting

date any priof act of the

and re-appoint any pe (whether members of
directors or managers ¢f any such ¢gompany or
interested and may d ing the remuneration

r otherwise) of any person so appointed and any

ion 50 payable to them.

e by power of attorney under the sealflppoint any
fipersons, whether nominated djrectly gr indirectly
cpmpany for such purposes and with siich powers,

or exercisable by the Board [inder these




Articles) and for such period and subject to such
of attorney may contain such provisions for the
any such attorney as the Board may think fit and
all or any of the powers, authorities and discretig

80. The Directors shall cause minutes to be made in

(@  all appointments of officers made by the Directors

()  all the names of the Directors present at each meeting of the Directo
Directors; and

(¢)  All resolutions and proceedings of General Meet
Committees,

protection and convenien

n vested in him,

81. The Director on behalf of the company may pay

any director who has held any other salaries office or place

or dependants and may make contributions

to
provisions of any such gratuity, pension,

82, The office ofa Director sh
(a) Ifhe be found lunatic

or allowance.

DISQUALIFICATION OF DIRECTORS
all ipso-facto be vacarey: -

a gratuity or pension or 4

any fund and pay prem

books provided for the purpose of: - ’

83.

84,

85.

86.

87.

(b) Ifhe becomes bankrupt or compounds with his creditors,
himself from the meetings of the Direct
without special leave of absence from the Directors and the Directors

(c) If he absents

vacated,

(d) If, by Extraordinary Resolution, he be removed from office.
(€) if he shall be pursuant to the Statutes be prohibited fro

reasons

(f) becomes prohibited from being a director by
the law; or

(g) If, by notice in writing to the Company, he res

ALTERNATE DIRECTO RS
for any reason whatsoever to ¢arry out his duz:is a directAr may with

Any Director who is unable
the approval of the Direct , appoint any person

in all respects be bound by the rules and regulatinras
Director for whom he acts is bound.

PROCEEDINGS OF |DIRECT ORS
The Directors may meet together for the dispatch of busin

meetings, as they think fit.
votes. In case of an equality of votes, the Chairman
may af any fime summon a meeting of the Board.

gns his

his altérnate to act for
affectin

office.

shall be decide

12 the Directors i

ess, adjourn, and
Questions arising at any|meeting
shall hay

conditions as they may think fit, ahd any Eli’:h power

ce of ns dealing with

may alse authorise any sych attonﬁey o srb-dc[cgatc

_f
's and of any committee of

ngs and of meelings ofl the Dii'ectors and

!

]lowanJ;e on rqitirement to

of profit with thT company or tg his widow

ums f(}r the purchase of
i

|
|
f

ors for a continupus petiod of six months

resolv# that his office be

m acting as a Dirgctor, .
of any order mage und#r the provision of

|
I
|

im. Such altemate shall
the same manner as the

otherwise regulate their
d by alsimple majority of

¢ a second or casting vote. Th['c Secretary

|
The quorum necessary for the transaction of the business of the Board may be ﬁxef_ﬁ by the Board, and

unless so fixed be not less than two third of the members. Ti
annually, but they have full mandate to hold an extra-ordina

The Board will appoint the Geperal Manager and such num
such person in the efficient, effective, and economib admin

day affairs of the Company.

The Board may entrust to and confer upon the Managing D

them upon such terms and condition and with such

17

»er of persons as |
stration and marjagement of;the day-to-

e Board will havie its meeting four times
'y meeting at any, time. {

t ma}'y think!fit to assist

rector any of the| pov{(ers ext!rcisable by
restrictions as they may thipk fit and whether

]
|




88.

89,

90.

91.

93.

95,

collaterally with or to the exclusion of their own
alter, or vary all or any of such powers,

The Board may from time to time appoint the M

company for such term

participation in profits or partly

and discharge any such
for the conduct and satis
their discretion, think su

The continuing Directors may act notwithstandit

their number is reduced

the necessary quorum of
number of Directors to t

other purpose,

The Board may delegate any of its powers, other than

committees, consisting of such member Or members of its body as it thirks fit, dnd co
formed shall in the exercise of the powers so delegated

imposed on it by the Directors. The Board subject to the
regulations for smooth running of the company.

All acts done by any meeting of the Board or a cq mmitiee of Directors, or
Director, shall as regards all

be afterwards discovered

acting as aforesaid, in th
had been duly appointed

A resolution in writing, signed by all the Directors for
resolution passed at a meeting of the Directors duly convened and held, ar
documents in the like form each signed by one or,

s and on such remun
in one and part]
and appoint a su
discharge of the

person
factory
flicient.

below the number fixed

persons dealing in g

at they or any of them we
and was qualified to be a

powers and may from tim

Directors, the continuing Directors may act for the
hat number, or summoning a

that there was some defedt in the appointment of a

anaging
tion (whether by way of
¥ it an her) as they may
bstitute.| The Board shal
duties of any such General

e-to-timejrevoke)
Director or Marjagers of the bus

think
take such secu

Ng any vacancy in their body, but if and

withdraw,

ness of the
ission or
and may remove
ity, if any,
er as they shall, in

salary lor cor

so long as

by or pursuant to the regylations of the Company as

neral Meeting o

conform to any

aod faith with the Compa

its power to bprrow and ma

approval of the general rﬁn

by any person

re disqualified, be as val
Director.

more of the Directors. ]

the time being shall bj

purpose of ingreasing the
the Company, but for no

e calls, to
ittees so

t may be
may make

regula‘tions t
eeting

acting as a
y, notwithsta] ding that it
y such Director or person
d as if'every such person

S0 € ive as a
Id may consist of several

'he Directors shall in the

like manner have powers to pass circular resolutions.

A meeting of the Directors at which a quorum is pres

discretion for the time being exercisable by the D,

DIVIDENDS
and reg

The profits of the company available for dividend

No dividend shall be

recommended by the Board. The Board will evolve
once a year.

Where any asset, business or

from that date take the profits and bear the losses t
shall, at the discretion of the
in that case the amount so
for dividend, be treated as
dividend accordingly.
dividend or interest when paid may at the discretion
not be obligatory to capitalise the same or any part {
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rectors,
guiding a general meeting will apply to the Board utatis 1]

property is bought by
date be before or after the incorporation of the com

Board, be credited or d

are pu

hereof,

ent shall be competent tp exercise all
with a simple majority.  All
nutandis.

dingly.

payable except out of the profits of the company or

the company as from a
pany) upon the terms and thelcom
hereof, such profits or logses 4s the ¢
ebited whoily or in part
credited or debited shall, fpr the purpose of ascertaining the funds available
a profit or loss arising from the business of the company and ayailable for
It any shares or securities rchased cum-diy
>f the Directors be treated, as tevenue

bowers and

regulations

(Flved to be distributed kha]l applied in
the payment of dividends to the members in accordance with their respective rights angl priorities.
The company in general meeting may declare dividends ac '

he amount

n exgess of
a dividend policy to ensure that a divid end is paid

past $ate (w

O révenue

dend or i t. such

and it shall




97. All dividends shall be declared and paid accor
portion or portions of the period in respect of wh
terms providing that it shall rank for dividend
dividend accordingly.

98.The Directors may deduct from any dividend or b

as from

i'
on the shares furing any
ut if any share i issued on
such share shdll rank for

the amounts paig
Ti\ddend is paid b
a particular date

ding to
ich the

enus payable to any merhber all sums o money, if

101. Whenever such resolution as aforesaid shall

any presently payable by him to the company onaccount|of calls or otherwise,
99.The Directors may retain any dividends and bonu.les payable on shares on which the Co ipany has a
lien and may apply the same in or towards satisfaction pf the liability inf respect of which the lien
exists.
CAPITALIZATION OF PROFITS AND RESERVES

100. Subject to all Decessary sanctions and consents| if any] being obtained,| the co mpany fin General
Meeting may, upon the recommendation of the Directors, resolve that it is desirable to capitalise any
undivided profits of the company not required for paying the fixed dividends on any preferpnce shares

(including profits carried and standing to the credit
and accordingly that the Directors be authorised
capitalised to the members who would have

d dir
% entitled to receive tl .
distributed in cash in accordance with their rights, and to apply such profits n their|behalf,leither in or

towards paying up the amounts, if any, for the time
respectively, or in paying up in full unissued s

nominal amount equal to such profits, such s
distributed, credited as fully paid up, to and amo

partly one way or partly in the other; provided that|
reserve fund may, for the purposes of this Artic] €,
to be issued to members of the company as fully p

appropriations and applications of the undivided §
allotments and issued of fully paid shares, debenty
acts and things required to give effect thereto, with
by the issue of fractional certificates or by payment;
of shares, debentures or securitics becoming distri
deliver a proper contract for registration as require
behalf of all members interested into an agreement

es, debentures or securities of '
» debentures or securities to be al

{

s held by sudh members
the company of a

such provision
> In cash or otherwise as they think fit for the case
butable in fractions, and|also Where e
d by the Act to authori any

[person fto enter on
with the company providing for the 4llotment to

them respectively, credited as fully paid up, of any further shares to which they may be edtitled upon
such capitalization, and any agreement made under such authority shall be effective and bipding on all
such members,

102. A General Meeting may resolve that any surplus money arising from the accration of any capital assets
of the company, or any investment representing the same, or any other I;ll}lism uted profits of the
company not subject to charge for income tax, be distribut among the members Lipon the footing of
the value so fixed in order to adjust the rights of the|membefs so that they receive the samg as capital,

ACCOUNTS

103. The Directors shall cause proper books of accounts o be kebt with respect tof:

a. all sums of money received and expended by the Company and the matters j respect of
which the receipt and expenditure takes place.

b. all sales and purchases of £oods by the Cpmpany} and

C. the assets and liabilities of the Company.

104. The books of account shall, be kept at the registered office or (subject to the prpvisjons of‘(#w Statutes)
at such other place or places as the Directors think fitland shal always be open to the inspqction of the
Directors.
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105. A copy of every balance sheet including every

notices of General Meetings of the Company,

THE SEAL
ents in the presence pf at le one Director and
irectars, both of whom|shall si every instrument

106. The seal shall be affixed to the documents or insimm
the Secretary or some other person approved by the [
to which the seal is so affixed in their presence,

AUDIT

107. Auditors shall be appointed, and their duties regulated in accordance with

108. Ifthe Ccompany shall be wound up, the liquidator may, with the sanction of gn ex
of the company and any other sanction required by the Act, if any, and

: peument required by law fo be annexed there to which
15 to be laid before the Company in General Meeting together with a copy pf the Auﬁn

in not less than fourteen days before the date of the meeting be sent to 2l

itor’s report shall
titled to receive

persons

f

the provisions d,’r’ the Act,
Mrdimr;i resolution
having due regard to the

respective rights of the holders of different classes of shares o which special fights art attach d, divided

amongst the members in specie or kind the whole gr any patt of the assets of
such purposes set such value as he deems fair upan any property to be divi
determine how such division shall be carried out as between the membe

members,

INDEMNITY
109. Save and eXeept so far as the provisions of this |Article shall be avoided
Statutes, the Directors, Auditors and Secretary and other |officers for the fime

the conipany and may for

ded as aforesaid and may

1s or different| classes of
! |

|
by any| provisjons of the
ing acting for the

company and the trustees, if any, for the time being acting in relation to y of the oﬁii:ers of the
company shall be indemnified out of jts assets against all costs, charges, expenses, ldsses and liabilities
sustained or incurred by him in the conduct of the company’s business or in the discharge of his duties.

the subscribers each subseribdr

Name, Address and Description of | Number of shares taken by | Signature of thé subscriber |

ZHISHAN PAN 250000
| P. 0. BOX 25087

'| DAR ES SALAAM
]

LIFEN JIANG 250000
' P. 0. BOX 25087

—fn
Dated at Dar es Salaam this =0 dayof  Octeler 2024,

& | T a9

My

Witness to the above signature:

Name: ._Q)a. it —ghé{;;wt - _K-. e

Signature: %‘ - 5 -

Postal Address: =22 s=_x.§2‘; D

Qualifications: Adveect,

T




