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COMPANIESACT (CAP. 212)

MEMORANDUMOFASSOCIATION OF
GHW (T) LIMITED

1. The name of the Company is GHW (T) LIMITED

2. The registered office of the Company will be situated in Tanzania.

3. The objects for which the Company is formed are (and it is expressly declared
that these veral sub-clauses of this clause and all the powers thereof are to be
cumulative and in no case is the generality of any one sub-clause nor is any
general expression in any sub-clause to be narowed or restricted by any
particularity of expression in the same sub-clause or by the application of any
rule of construction ejusdem generisor otherwise,

a) Real estate activities with own or leased property
b) Freight transport by road

c) Whole sale on a fees or contract basis

d) Retail sale via stalls and market of other goods

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS:

a) Engage in transportation support and logistics activities fo include
arranging or organizing of transport operations by rail, road, sea or air;
customs agents and activities of sea freight forwarders and air cargo

agents;

b) Entering fo agreement with any governments, municipal authorities local
or otherwise and obtain there from any right, privileges and Concessions
which may be conducive to the attainment of theObjectives of the
Company and to carryout exercise and comply with such agreement.



c)

d)

f)

g)

To engage in the buying, selling, brokerage, storage, transportation, import,
export and frade of minerals and metals of all types, including but not
limited to gold, iron ore, nickel, copper, cobalt, silver, diamond, tanzanite,
ruby, garnet, limestone, soda ash, gypsum, salt, phosphate, gravel, sand,

quariz, dimension stones, graphite, coal,and others, as well as particles on
the above

To acquire by purchase, lease, exchange, hire or otherwise, either for a
Right of Occupancy or for any or there state, interest or tenure n land,
whether in possession or in reversion, and whether vested or contingent,
any lands, enements and premises of any tenure, whether subject or not to
any charges or encumbrances, and to hold or to sell, let, alienate,
mortgage, charge or otherwise deal with all or any such lands, tenements
or premises in the general business of Real Estates.

To advance money to any person or persons or corporation, either at
interest or without, upon the security of any movable or immovable
property by way of mortgage, or upon marketable security and in
particular to advance money to shareholders in the Company,and others,
upon the security of or for the purpose of enabling the person borrowing
the same to erect, or purchase, or enlarge or repair any house or building,
or to purchase any estate or interesting, or to take demise for any term or

terms of years of any property upon such ferms and conditions as the
Company may think fit.

To buy and sell immovable property, movable property, chattels, goods,
stock, shares and any kind of property, whether movable or Immovable
and whether of a speculative nature or otherwise, and also to hire and
lease any kind of property or things, movable or immovable

To purchase, sell, import, export, produce or otherwise deal in all fypes of
food products, food grains, prepare and market agricultural products of all
kinds whatsoever and acquire and undertake all or any part of the
business, property and liabilities of any person or company carrying on or
proposing fo carry on any business which this company is authorized to
carry on or possessed of property suitable for the purposes of the company.

h) To pay for any property, rights or privieges, acquired by the
company or for the services rendered or fo be rendered in
connection with the promotion of the business of the Company or
for acquisition of any property for the company or otherwise either
wholly or partially in cash or in shares, bonds, debentures or other
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(x)

(y)

securities of the company and to issue any share either as fully paid
up or with such amount credited as paid up thereon, as may be
c:grec?c_:l upon and to charge any such bonds, debentures or other
securities upon all or any part of the property of the company.
While so doing the company shall comply with all requirements of
law for the time being in force.

i) To sell, exchange, mortgage, let or lease, royalty or tribute, grant
licenses, easements, options and other rights over and in any other
manner deal with or dispose of the whole of any part of the
undertaking, property, assets, rights and effects of the company
for such consideration as may be thought fit and in particular for
stocks, shares, whether fully or partly paid up, or securities of any
other company.

i) Toacquire by purchase, lease, exchange, hire or otherwise, either
for a Right of Occupancy or for any other estate, interest or tenure
in land, whether in possession or in reversion, and whether vested
or contingent, any lands, tenements and premises of any tenure,
whether subject or not to any charges or encumbrances, and 1o
hold or to sell, let, alienate, mortgage, charge or otherwise deal
with all or any such lands, tenements or premises in the general
business of Real Estates

k) To acquire whether in possession or in reversion, and whether
vested or contingent, any lands, tenements and premises of any
tenure, whether subject or not to any charges or encumbrances,
and to hold or to sell, let, alienate, mortgage, charge or otherwise
deal with all or any such lands, tenements or premises in the
general business of Real Estates.

To erect and construct houses, buildings or works of every description on
any land of the Company, or upon any other lands or property, and fo
pull down, rebuild, enlarge, alter and improve existing houses, buildings
or works thereon, to convert and appropriate any such land into and for
roads, streetfs, squares, gardens and pleasure grounds and other
conveniences, and generally to deal with and improve the property of

the Company.

To let or lease any such premises or parts thereof and to provide such
facilities for the occupiers or tenants thereof as are commonly provided
in residential flats, business offices or hotels.

To receive moneys, securifies or valuable on deposit af interest or
otherwise from persons having dealings with the Company or for custody
on any terms whatsoever, provided the Company shall not camrry on the
business of banking, as defined under the Banking (Regulations) act,
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(ob)

(cc)

(dd)

(ee)

(ff)

(gg)

(hh)

1949, Nor shall such transactions tantamount to carry on banking
business.

To invest money of the Company in such investments (other than shares

or stocg in the company) as may be thought proper and to hold, sell or
otherwise deal with such investments.

To carmry on the business of manufacturing, buying, selling, dealing and
frading in any and every kind of building materials, sanitary ware and
accessories, to carry on the business of travel agents, tourist agents and
contractors; hotels, apartments, inns, motels, auto-courts, lodging, house
keepers and caterers; and generally to facilitate traveling and to
provide for tourists provisions of accommodation, communication
facilities, entertainment facilities, provisions of guides, safe deposits,

inquiry bureaux, language aids, baggage transport and arranging and
operating packages tours.

To establish and manage the business or business of merchants,
traders, dealers and suppliers, whether wholesale or retail of agricultural
implements and machinery, all kind of iron ware, iron monger, tools and
machinery and to buy, sell, repair, convert, alter, let or hire, and deal in
any of the foregoing goods, commodities, plants and machinery, to
camy out business in timber and tfimber products and to engage
generally in the business of mining, producing and selling minerals,

whether or not of like class or character, including all by-products of such
minerals or any of them.

To carry on the business of builders, architects and surveyors, brick and
tile makers, lime-burners, house and estate agents.

To win, work, convert lease and dispose of any mineral property of the
Company.

To apply for and acquire any statutory or other powers, rights or concessions.

To advance money to any person or persons or corporation, either at
interest or without, upon the security of any movable or immovable
property by way of mortgage, or upon marketable security and in
particular to advance money to shareholders in the Company, and
others, upon the security of or for the purpose of enabling the person
borrowing the same fo erect, or purchase, or enlarge or repair any house
or building, or fo purchase any estate or interest in, or to take a demise
for any term or terms of years of any property upon such ferms and
conditions as the Company may think fit.

To buy and sellimmovable property. movable property, chattels, goods, stock,
shares and any kind of property, whether movable or immovable and whether
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(i)

(kk)

(1)

of a speculative nature or otherwise, and also to hire and lease any kind of
property or things, movable orimmovable.

To sell, improve, manage, develop, lease, mortgage, dispose of, turn to
account, or otherwise deal with all or any part of the present or future
property or rights of the Company.

To camy on the business as general merchants, universal providers,
universal exporters and importers, universal wholesalers and retailers of
all commodities and/or goods of whatever description.

To camry on the business of oxygen-acetylene welders and cutters,
mechanical engineers, iron founders, fool makers, metal workers, boiler
makers, millwrights, machinists, iron and steel converters, smiths, molders,
manufacturers and contractors for machinery and implements of all
descriptions, and to buy, sell and exchange manufacture, repair,
convert, alter let or hire and deal in machinery, implements, rolling stock
and hardware of all kinds.

To apply for, hold, purchase or otherwise acquire any patents, brevets
d'invention, licenses and the like, conferring an exclusive or non-
exclusive or limited right to use any secret or any other information which
may seem to the Company capable of being profitably dealt with.

(mm) To purchase plant, machinery implements, conveniences provisions and

(nn)

(00)

(PP)

(aqa)

things capable of being used in connection with the operations of or
required by workmen and others employed by the Company.

To enfer into any arrangement for sharing profits, union of interest,
amalgamation, joint venture, reciprocal concession or otherwise with
any person or company carrying on or about to carry on any business or
transaction capable of being conducted so as directly or indirectly to
benefit this Company and fo take or otherwise acquire shares,
debentures, and securities of any such company, and to sell, hold, re-
issue with or without guarantee or otherwise deal with the same.

To sell or let the undertaking of the Company or any part thereof for such
consideration as the Company may think fit and in particular for shares,
debentures or securities of any other Company.

To raise money in such manner as the Company shall think fit and in
particular by the issue of debentures, perpetual or otherwise charged
upon all of any of the Company's property and rights both present and
future

To pay all the costs and expenses of and incidental to the formation and
registration of the Company.
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To deal with any un appropriated shares by way of bonus

compensation, sale or in any way whatsoever that may appear to be to
the advantage of the Company.

To amalgamate with any other company having objects altogether or
in any part similar to those of this Company.

To distribute any of the property of the Company in specie among the
members.

To do all such other things as are incidental or conducive o the
attainment of the above objects.

It is hereby declared that the word "Company"” save when used in reference
to this Company, in this clause shall be deemed to include any partnership or
other body of persons, whether domiciled in East Africa or elsewhere.

The liability of the members is limited.

The Share capital of the Company is Tanzania Shillings One Billion Only (TShs.
1,000,000,000.00) divided into Ten Thousand Shares (10,000) Ordinary Shares of
Tanzania Shillings One Hundred Thousand (TShs. 100,000) each with such rights,
privileges or conditions as may be determined by or in accordance with the
regulations of the Company, and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as may for the time being be provided
by the regulations of the Company.

WE, the several persons, whose names, address and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree to take the number
of shares in the capital of the Company set opposite our respective names.



Names, Post Address and
Occupation of Subscriber

Number of Shares
taken by each
Subscriber

Signatures of
Subscribers.

WU YANLIN

Appt No 1, SHENGTIANXIYUAN
APPATMENT,

LUBAN ROAD,

XIXIANGTANG DISTRICT,
ANNING CITY,

UNGXI PROVINCE,

FHINA.

9900

fg Hodh-

DORA ERNEST NJAU,
.O. BOX 8614,
DAR ES SALAAM.

100

Dated af Dar es Salaam this.. 3).... day of... Agusk. ... 2023

WITNESS to the above Signatures:

Name: %&@_
Signature:

Address:

P.o Bex KU,

DAr 25 SAranka

P. O. Box

JAPHET J. TENGA
Advocate, Notary Public &
Commissioner for Oaths

DAR-ES-SALAAM

79511

Qualification: __MML_&_




THE COMPANIES ACT (CAP. 212)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
GHW (T) LIMITED

The regulations contained in Table "A" in the first schedule to the Companies
Act (Chapter 212) shall not apply to this Company, but the following shall be
the regulations of the Company.

In the construction of these Articles the following words shall have the
respective meanings hereby assigned to them, unless there be something in
the context inconsistent therewith,
(@) "The Act" means the Companies Act (Chapter 212).
(b) 'The Seal' means the Common Seal of the Company.
(c) Words denoting the singular number only shall include the plural number
also, and vice versa,
(d)  Words importing persons or Companies only shall include Corporations.
(e) "Special Resolution" and "Extraordinary Resolution™ have the meaning
assigned thereto respectively by the Act.
(f) "In writing" or “written" include printing, lithography, typewriting and all
other modes of representing or reproducing words in a visible form.
(g) "Office" shall mean the registered office of the Company.
i "Month" shall mean a calendar month.
(i) “The Board" shall mean the Board of Directors of the Company.
) "Secretary" shall mean any person appointed to perform the duties of
the Secretary of the Company.
Subject as aforesaid any words or expressions defined in the Act shall, if not
inconsistent with the context, bear the same meaning in these Articles.
3. The Company is a private company, and accordingly:-
(a)  The right to transfer is restricted in the manner hereinafter provided.
(b)  The number of members of the Company (not including persons who

are in the employment of the Company, and persons, who having been
9



formerly in the employment of the Company were while in that
employment and have confinued after the determination of that
employment to be members of the Company) is limited 1o fifty.
Provided that where two or more persons hold one or more shares in the
Company, jointly they shall for the purpose of this Article be treated as
a single member.

(c) Any invitation to the public to subscribe for any shares or debentures of
the Company is prohibited.

SHARES

The Share capital of the Company is Tanzania Shillings One Billion Only (TShs.
1,000,000,000.00) divided into Ten Thousand Shares (10,000) Ordinary Shares of
Tanzania Shillings One Hundred Thousand (TShs. 100,000) each with such rights
privileges or conditions as may be determined by or in accordance with the
regulations of the Company, and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as may for the time being be provided
by the regulations of the Company.

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 share may be issued with such preferred,
deferred or other special rights or such restrictions, whether in regard to
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 of a special resolution, be issued on the terms that it is,
or at the option of the Company is liable to be redeemed.

(1) If at any time the share capital is divided into different classes of
shares, the rights attached to any class may be varied with the
sanction of an extraordinary resolution passed at a separate
general meeting of the holders of the shares of that class.

(2) In every such separate general meeting the provisions of these
Regulations relating to general meeting should mutatis mutandis apply.
but so that the necessary quorum shall be two persons at least holding
or representing by proxy seventy-five percent of the issued shares of that
class, and that any holder or shares of the class present in person or by
proxy may demand a poll.

(3)  For the purpose of this Arlicle, the rights conferred upon the holders of
the shares of any class issued with preferred or other rights shall nof,
unless otherwise expressly provided by the terms of issue of the shares of
that class, be deemed fo be varied by the creation or issue of further
shares ranking pari passu therewith.
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10.

11.

13.

14.

15.

The Directors may allot and issue shares in the capital of the Company in
payment or part payment for any property sold or transferred, goods oOr
machinery supplied, or for service rendered to the Company in the conduct
of its business as fully paid-up shares, and if so issued, shall be deemed to be
fully paid up.

At its first meeting the Directors shall allot shares to the first Directors herein who
did not subscribe to the Memorandum & Articles of Association in order to give
every Director the opportunity to own shares equivalent to each Subscriber.

Every person whose name is registered as a member on the register of
members shall, without payment, be entitled fo a certificate under the Seal of
the Company specifying the share or shares held by him and the amount paid
up thereon, provided that in respect of a share or shares held jointly by several
persons the Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all.

No person shall exercise any rights or privileges of a member until he shall have
paid all calls and other moneys for the time being due on every share held by
him.

If a share certificate is defected, lost or destroyed, it may be renewed on
payment of such fee, if any, not exceeding ten thousand shilling, and on such
terms, if any, as to evidence and indemnity, as the Directors think fit.

No part of the funds of the Company shall directly or indirectly be employed
in the purchase of, or in loans upon the security of, the Company's shares, but
nothing in this regulation shall prohibit transactions mentioned in the proviso fo
section 46(1) of the Act.

The Company shall be entitled to freat the person whose name appears upon the
register in respect of any shares as the absolute owner thereof and shall not be under
any obligation to recognize any trust or equity or equitable claim to or partial interest
in such shares whether or not it shall have express or other notice thereof.

LIEN

The Company shall have a lien on every share for all money (whether presently
payable or not) called or payable at a fixed time in respect of that share, and
the Company shall also have a lien on all shares standing registered in the
name of a single person for all moneys presently payable by him or his estate
to the Company but the Directors may at any time declare any share 1o be
wholly or in part exempt from the provisions of this regulation. The Company's
lien, if any, on a share shall extend to all dividends payable thereon.

The Company may sell, subject to the provisions on forfeifure of shares, in such
manner as the Directors think fit, any shares on which the Company has a lien,
but no sale shall be made unless some sum in respect of which the lien exists is

11
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| 572

18.

19.

20.

Z1.

22,

presently payable, nor until the expiration of fourteen days after a notice in
writing, stating and demanding payment of such part of the amount in respect
of which the lien exists as is presently payable, has been given to the registered
holder for the time being of the share, or the person entitied thereto by reason
of his death or bankruptcy.

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

The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue shall (subject to a like lien for sums not
presently payable as existed upon the shares prior to the sale) be paid fo the
person entitled to the shares at the date of the sale.

CALLS ON SHARES

The Directors may, subject to any conditions of allotment from time to time
make calls upon the members in respect of any moneys unpaid on their shares
whether on account of the nominal value of the shares or by way of premium
provided that (except as otherwise fixed by the conditions of allotment) no
call on any share shall be payable at less than thirty days from the date
appointment for payment of the last preceding call, and each member shall
(subject to being given at least three weeks' notice specifying the time or times
and place of payment) pay to the Company at the time or times and place
so specified the amount called on his shares.

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

If a sum called in respect of a share is not paid before or on the day appointed
for payment, the person from whom the sum is due shall pay interest upon the
sum at the rate of eight per centum per annum from the day appointed for
the payment thereof to the time of the actual payment, but the Directors shall
be at liberty to waive payment of that interest wholly or in part.

The provisions of these regulations as to the liability of joint holders and as to
payment of interest shall apply in the case of non-payment of any sum which,
by the terms of issue or a share, becomes payable at a fixed time, whether on
account of the amount of the share, or by way of premium, as if the same had
become payable by virtue of a call duly made and nofified.

The Directors may, if they think fit, receive from any member wiling to
advance the same all or any part of the money unpaid upon the shares held
by him beyond the sums actually called upon thereon as a payment in
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23.

24,

295.

26.

advance of call which shall extinguish, so far as the same shall extend liability
upon the shares in respect of which it is advanced, and the Company may
pay interest upon the money received, or so much thereof as from time to
fime exceeds the amount of the calls then made upon the shares in respect
of which it has been received, at such rate as the member paying such sum
and the Directors agree.

TRANSFER AND TRANSMISSION OF SHARES
The instrument of transfer of any share shall be executed by or on behalf of
the transferor and transferee, and the transferor shall be deemed to remain a
holder of the share until the name of the transferee is entered in the register of
members in respect thereof.

Shares shall be transferred in the following form, or in any usual or common
form which the Directors shall approve:-

g) (O 5T | TN O s~ S in consideration of Shs.
............................................... paidtome by C.D. Of vooivviiiiiiiiiiiiiiiiiessieiieie e
(hereinafter called "the said transferee”) do hereby transfer to the said
transferee the share (or shares) numbered ..., in the
UNASHARINGEANOT . v ommmmminimmme s i sssasbmsiiness LIMITED to hold unto the
said transferee, subject to the several conditions on which | hold the same;
and |, the said transferee, do hereby agree to take the said aforesaid
e AS WItNESS oUr hands set below Witness to the
signatures of, etc."
The Directors may in their absolute discretion decline to register any transfer of
shares to a person of whom they do not approve not being already a member
of the Company and may also decline to register any transfer to shares on
which the Company has a lien. The Directors may also suspend the registration
of transfer during the fourteen days immediately preceding the ordinary

general meeting in each year. The Directors may decline to recognize any
instrument of tfransfer unless:

(@) A fee exceeding twenty shillings is paid to the Company in respect
thereof, and

(b) Theinstrument of tfransferis accompanied by the certificate of the shares
to which it relates, and such other evidence as the Directors may

reasonably require to show the right of the transferor to make the
transfer.

If the Directors refuse to register a transfer of any shares they shall within two
months after the date on which the transfer was lodged with the Company
send fo the transferee notice of the refusal.

The legal personal representatives of a deceased sole holder of a share shall
be the only person recognised by the Company as having any title to the
share. In the case of a share registered in the names of two or more holders,
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27.

28.

22.

the survivors or survivor or the legal personal representatives of the deceased's
survivor shall be the only persons recognised by the Company as having any
title to the share.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall, upon such evidence being produced as may
from time to time be properly required by the Directors, have the right, either
to be registered as a member in respect of the share or, instead of being
registered himself, to make such transfer of the share as the deceased or
bankrupt person could have made, but the Directors shall, in either case, have
the same right to decline or suspend registration as they would have had in
the case of transfer of the share by the deceased or bankrupt person before
the death or bankruptcy.

A person becoming entitled to a share by reason of the death or bankruptcy
of the holder shall be entitled to the same dividends and other advantages to
which he would be entitled to were he the registered holder of the share,
except that he shall not, before being registered as a member in respect of
the share, be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company.

Save as hereinafter provided, no shares in the Company shall be transferred

otherwise than to a person who is already a member of the Company until

the rights of pre-emption hereby conferred shall have been exhausted that it
to say:

(i) Every member or other person referred to in Article 26 who intends to
transfer shares (hereinafter called the Vendor) shall give notice in writing
to the Board of his intention so to do. Such notice shall constitute the
Board his agent for the sale of the said shares in one or more lots at the
discretion of the Board to members of the Company at a price to be
agreed upon by the Vendor and the Board, or in default of agreement,
at a price which the Auditor of the Company for the time being shall
certify by writing under his hand, to be in his opinion, the fair selling value
thereof as between a willing Vendor and willing purchaser.

(ii) Upon the price being fixed as aforesaid the Board shall forthwith give
nofice to all the members of the Company of the number and price of
the shares to be sold and invite each of them to state in writing within
thirty days from the date of the said notice whether he is wiling fo
purchase any, and if so, what maximum number of the said shares.

(i) At the expiration of the said thirty days the Board shall allocate the said
shares to or amongst the members or member who shall have expressed
his or their willingness to purchase as aforesaid and (if more than one) so
far as may be pro rata according to the number of shares already held
by them respectively PROVIDED THAT no member shall be obliged to



30.

31.

32.

33.

take more than the said maximum number of shares so notified by him
as aforesaid.

(iv)] Upon such allocation being made the Vendor shall be bound on
payment of the said price to transfer the shares to the Purchaser or
purchasers. If he makes default in so doing the Chairman for the time
being of the Directors of the Company or failing him one of the Directors
duly nominated by resolution of the Board for that purpose shall forthwith
be deemed to be duly appointed attorney of the Vendor, with full power
to execute, complete and deliver in the name and on behalf of the
vendor a transfer of the shares to the purchasing member and the Board
may receive and give a good discharge for the Purchase money on
behalf of the Vendor and enter the name of the purchaser in the register
of members as holder by transfer of the shares purchased by him.

(v) Inthe event of the whole or any lot of shares offered through the Board
as provided by this article not being sold in the manner by this article
provided the Vendor may at any time within six calendar months after
the expiration of the said period of thirty days after the date of the notice
given by the Board to the members transfer the shares not so sold to ony
person (subject to article 24) and at any price.

FORFEITURE OF SHARES
If @ member fails to pay any call or installment of a call on the day appointed
for payment thereof, the Directors may, at any time thereafter during such
time as any part of such call or installment remains unpaid serve a notice on
him requiring payment of so much of the call or installment as is unpaid,
together with any interest which may have accrued.

The notice shall name a further day (not earlier than the expiration of three
weeks from the date of the notice) on or before which the payment required
by the nofice is to be made, and shall state that in the event of non-payment
at or before the time appointed the shares in respect of which the call was
made will be liable to be forfeited.

If the requirements of such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may at any time hereafter
before the payment required by the notice has been made be forfeited by a
resolution of the Directors to that effect. Such forfeiture shall include all

dividends declared in respect of the forfeited shares not actually paid before
the forfeiture.

A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the Directors think fit, and at any time before a sale or

disposition the forfeiture may be cancelled on such terms as the Directors think
fit.



34.

36.

37,

39.

40.

A person whose shares have been forfeited shall cease o be a member in
respect of the forfeited shares, but shall, notwithsianding. remain liable o pay
to the Company all moneys which, at the date of forfeiture, were presently
payable by him to the Company in respect of the shares, but his liability shall
cease if and when the Company receives payment in full of the nominal
amount of the shares.

A Statutory Declaration in writing that the declarant is a Director of the
Company, and that a share in the Company has been duly forfeited on a
date stated In the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share. The
Company may receive the consideration, if any, given for the share on any
sale or disposition thereof and may execute a transfer of the share in favour
of the person to whom the share is sold or disposed of and he shall thereupon
be registered as the holder of the share, and shall not be bound to see 1o the
applicalion of the purchase money, if any, nor shall his tille to the share be
affected by any irregularity or invalidity in the proceedings In reference 1o the
forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether in account of the amount of the share, or by
way of premium, as if the same had been payable by virtue of all calls duly
made and notified.

CONVERSION OF SHARES INTO STOCK
The Company may by ordinary resolution convert any paid-up shares into
stock. and reconvert any stock into paid-up shares of any denomination.

The holders of stock may transfer the same, or any part thereof, in the same
manner, and subject to the same regulations, as, and, subject to which, the
shares from which the stock arose might previous to conversion have been
transferred, or as near thereto as circumstances admit but the directors may
from {ime to time fix the minimum amount of stock transferable, and restrict or
forbid the transfer of fractions of the minimum, but the minimum shall not
exceed the nominal amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voting
at meelings of the Company and other matters as If they held the shares from
which the stock arose, but no privilege or advantage (except participation In
the dividends and profits of the Company) shall be conferred by any such part
of the stock as would not if existing In shares, have conferred that privilege or
advantage.

Such of the regulations of the Company as are applicable to paid-up shares
shall apply 1o stock, and the words "share" and "shareholder' therein shall
include "stock" and "stockholder".
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ALTERATION OF CAPITAL
The Company may from fime to time by special resolution Increase (he share

copllal by such sum, to be divided inlo shares of such amounl, as Ihe
resolution shall prescribe.

Subject to any direclion to the contrary thal may be given by the Company
by special resolution in general meeting. all new shares shall, before Issue be
offered to such persons as at the date of the offer are entitled to receive
notices from the Company of general meetings in proportion, as nearly as the
circumstances admit, to the amount of the existing shares to which they are
entitled. The offer shall be made by notice specifying the number of shares
offered, and limiting a time within which the offer, if nol accepted, will be
deemed o be declined, and after the expiration of thatl time, or on fthe
receipt of an intimation from the person to whom the offer is made that he
declines to have the shares offered, the Directors may dispose of those shares
in such manner as they think most beneficial to the Company. The Directors
may likewise so dispose of any new shares which (by reason of the ratio which
the new shares bear to shares held by persons entitled to an offer of new
shares) cannot in the opinion of the Directors, be conveniently offered under
this article.

The new shares shall be subject to the same provisions with reference to the
payment of calls, lien, transfer, tfransmission, forfeiture and otherwise as the
shares in the original share capital.

The Company may by ordinary resolution:
(o) Consolidate and divide all or any of its share capital into shares of a
larger amount than its existing shares;

(b) Sub-divide ifs existing shares or any of them, into shares of a smaller
amount than is fixed by the Memorandum of Association subject,
nevertheless, fo the provisions of Section 51(1) (d) of the Act:

(c) cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person.

The Company may, by special resolution, reduce Its share capltal and any
capital redemption reserve fund in any manner and with, and subject o, any
incident authorised and consent required, by law.

GENERAL MEETINGS

A general meeling shall be held once In every calendar yeor af such time [nol
being more than fifteen months affer the holding of the last preceding general
meeling) and place as may be determined by the Directors. In default of o
general meeling so held a general meeting may be convened by any one
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member in the same manner as nearly as possible as that In which meetings
are to be convened by the Directors,

All such general meetings shall be called Annual General Meetings and all
other general meetings shall be called Extraordinary General Meetings.

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 requisitionists as provided
by section 114 of the Companies Act. If at any time there are not within
Tanzania sufficient Directors capable of acting to form a quorum, any Director
or any one member of the Company may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in which meetings
may be convened by the Directors.
NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Act relating to special resolutions, three week's
notice at the least (exclusive of the day on which the notice is served or
deemed fo be served but inclusive of the day for which notice is given)
specifying the place, the day and the hour of meeting and, in case of special
business, the general business, the general nature of that business shall be
given in manner hereinafter mentioned, or in such other manner if any, as may
be prescribed by the Company In general meeting, to such persons, as are,
under the regulations of the Company entitled to receive such notices from
the Company but with the consent of all the members entitled to receive
notice of some particular meeting that meeting may be convened by such
shorter notice and in such manner as those members may think fif.

PROCEEDINGS AT GENERAL MEETINGS
All business transacted at any general meeting shall be deemed special with
the exception of the consideration of the accounts, balance sheet and the
ordinary report of the Directors and Auditors.

No business shall be fransacted at any general meeting or any adjournment
thereof unless a quorum of members Is present when the meeting proceeds
to business. A quorum shall be constituted when two members are present in
person or by proxy and hold not less than seventy percent of the issued share
capital entitled to vote on the matters therein presented.

If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, If convened upon the request of members, shall be
dissolved but in any other case, it shall be adjourned to the same day in the
next two weeks, at the same time and place, and if at the adjourned meeting
a quorum (as defined in article 50), is not present within half an hour from the
time appointed for the meeting the meeting shall be dissolved.

No resolulion, whether special or extraordinary, shall be caried as being
passed at any general meeting or any adjournment thereof, unless the sald
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resolutions received 1he affirmative vote of not less than seventy-five percenl
of the shares of those members present at the meeting and who are entilled
to vote in person or by proxy at o general meeting of which notice specifying

the intention to propose the resolution as special or extraordinary has been
duly given.

The Chairman, if any, of the Board of Directors shall preside as Chairman at
every general meeting of the Company.

If there Is no such Chairman, or if at any meeting he is not present within fifteen
minutes after the time appointed for holding the meeling or is unwilling fo act
as Chairman, the members present shall choose some one of their number to
be Chairman.

The Chairman may, with the consent of any meeting at which a quorum s
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 left unfinished at the meefing
from which the adjournment took place. When a meeting is adjourned for fen
days or more, notice of the adjourned meeting shall be given as in the case
of an original meeting. 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.

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 resuli of the show of hands) demanded by at least one member present
in person or by proxy and entitled to vote. Unless a poll is so demanded, a
declaration by the Chairman that the resolution has, on a show of hands, been
camed or camied unanimously or by a particular majority, or lost, and an eniry
io that effect in the minute book shall be conclusive evidence of the fact.

If a poll is duly demanded, it shall be taken in such manner as the Chairman
directs, and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll.
the Chairman of the meeting at which the show of hands takes place or at
which the poll is demanded, shall be entitled to a second or casting vole.

A poll demanded on the election of a Chaiman or on a question of
adjournment shall be taken forthwith, A poll demanded on any other question
shall be taken at such time as the Chairman of the meeting direcls.

VOTES OF MEMBERS
Subject to any rights or restrictions for the time being attached o any class or
classes of shares, on a show of hands every member presenf in person shall
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have one vote. On a poll every member
: shall hav
of which he is the holder. S oneivote for each share

In case of joint holders the vote of the senior who tenders a vote whether in
Person or by proxy. shall be accepted to the exclusion of the votes of the other

onqt holders and for this pPurpose seniority shall be determined by the order in
which the names stand in the register of members.

A member of unsound mind, orin respect of whom an order has been made
by any court having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll, by his committee or other legal guardian appointed by the

court. and any such committee or other legal guardian may, on a poll, vote
by proxy.

On a poll votes may be given either personally or by proxy, provided that no

company shall vote by proxy unless a resolution of its Directors in accordance
with the provisions of section 116 of the Act is in force.

The instrument appointing a proxy shall be In writing under the hand of the
appointor or his attorney duly authorised in writing, or, if the appointor is a
corporation, either under seal. or under the hands of an officer or attorney duly
authorised. A proxy need not be a member of the Company.

The instrument appointing a proxy and the power of attomey or other
authority, if any, under which it is signed or a notarlally certified copy of that
power or authority shall be deposited at the registered office of the Company
not less than twenty-four hours before the time for holding the meeting or
adjourned meeting, at which the person named in the instrument proposes to
vote, and in defaull the instrument of proxy shall not be treated as valid.

Any insfrument appointing a proxy may be in the following form, or any other
form which the Directors shall approve:

Ill f

A R P T T PO O] I T T ety R e T et being a
member of a A T T T T O T e hereby appoint
............................................... O T L e T e R OISR YA DTOXY IO
vote for me and on my behalf at the (ordinary or extraordinary as the case
may be) general meeting of the company tobe held ............cciiviiiiiiiinn.. ON
....................................... HO1E) bt Lo [o 17 (511 arattiooirr et L e
and at any adjournment thereof.
S O S s ottt e CICIY Ol e e reees ssastssassasasas 20 %

The Instrument appointing a proxy shall be deemed to confer authority fo
demand or join in demanding a poll.
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS
Any corporation which is @ member of the Company may by resolution of its
Oirectors or other governing body authorised such person as it thinks fit io act
as its representalives at any meeting other company or of any class of
members of the Company, and the person authorised shall be entilled io
exercise the same powers on behalf of the corporation which he represents

as that corporation could exercise if it were an individual member of the
Company.

DIRECTORS
The first Direclors of Ihe Company shall be:
.LWU YANLIN
N.DORA ERNEST NJAU

Every shareholder or group of shareholders holding 20% of the issued shares is
entitled to appoint a Director.

Any member or members holding in the aggregate more than fifty percent
(50%) in nominal value of the issued shares of the Company may nominate as

Chairman of the Board of Directors, one of the Directors appointed under this
Article.

A Director may resign from office upon giving one month's notice in writing to
the company of his intention so to do, and such resignation shall take effect

upon the expirafion of such nofice or its earlier acceptance by the Board of
Directors.

(1) The remuneration of the Directors shall from time to time be determined
by the Company in General Meeting.

(2) In addition to their usual remuneration the Directors shall, subject to the
approval of the whole Board of Directors, also be paid such fraveliing.
hotel and other expenses as may reasonably be incurred by them in the
exercise of their duties. including any such expenses incurred in
connection with thelr aliendance at meetings of Directors.

Any Director may at any lime appoint any person to be an alfemate Director
of the Company. with powers which may be limited by the Director, and may
at any fime remove any alternate Director so appointed from office, and,
appoint another person in his place. An alternate Director shall (subject to his
giving to the Company an address at which notices may be served on him)
be entitied to receive notices of all meetings of the Directors, and to attend
and vote as a Directors al any meetings at which the Director appointing him
is not personally present and generally to perform all the functions of his
appointor as a Director in the absence of such appoinfor. An alternate
Director shall ipso facto cease to be an alternate Director If his appointor
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ceases for any reason to be a Director. All appointments and removals of
altemate Directors shall be effected by notice in wriling under the hand of the
Directors or by cable, making or revoking such appointment sent to or left at
the registered office. An alternate Director shall be an officer of the Company
and shall alone be responsible to the Company for his own acts and defaults
and he shall not be deemed to be the agent of or for the Director appointing
him. The remuneration of any such alternate Director shall be payable out of
the remuneration payable to the Director appointing him and shall consist of
such part (if any) of the last mentioned remuneration as shall be agreed
between the alternate Director and the Director appointing him. Any Director
or alternate Director may, In addition to his position as Director or alternate
Director, be appointed as an alternate to or by any number of Directors.

A Director and alternate Director shall not require a share qualification but
nevertheless shall be entitled to attend and speak at any general meeting of
the Company, and at any separate meeting of the holders of any class of
shares in ihe Company.

The quorum necessary for the transaction of the business of the Directors may
be fixed by the Directors and unless so fixed shall when the number of Directors
exceeds three, provided each shareholder is represented. Provided further
that in the event one of the shareholders is not represented the meeting shall
be adjourned for fourteen days after which it will proceed irespective of the
absence of any such representative. A resolution in writing signed by all the
Directors shall be as valid and effectual as if it had been passed at a meeting
of the Directors duly called and constituted and may consists of several
documents in the like form, each signed by one or more of the Directors but so
that the expression "Director’ in this article shall not include an alternate
Director other than an alternate Director appointed by a Director who at the
date of the resolution is absent from Tanzania.

Provided a Director declares his interest therein in the manner provided by the
Act he may vote as a Director in regard to any confract or arangement in
which he is interested or upon any matter arising thereout, and if he shall so
vote his vote shall be counted in the quorum when any such coniract or
arangement is under consideration.

The Directors may exercise all of the powers of the Company with the

exception of the following which shall require rafification by the Company in
general meeting:

(1) mortgaging or charging the Company's undertaking: property and
uncalled capital or any part thereof;

(2) Issuing debentures, debenture stock and other securities in excess of shs.
500,000, whether outright or as security for any debt liability or obligation
of the Company or of any third party.
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The business of the Company shall be managed by the Direclors who may
pay all expenses Incurred in setting up and registering the Company, and may
exercise all such powers of the Company, as are not, by the Acl, or by these
articles, required lo be exercised by the Company In general meeting,
subject, nevertheless, to any regulation of these arlicles, lo the provisions of
the Act, and 1o such regulations, being nol inconsisten! with the aforesaid
regulation or provisions, as may be prescribed by the Company in general
meeting: but no regulations made by the Company in general meeting shall
invalidate any prior act of the Directors which would have been valid if thal

' regulation had not been made.

The Direclors may from lime lo lime appoinf one or more ol their body to |he office
of Managing Director or may appoint any person or body corporate lo manage the
Company for such term ond al such remuneralion (whelher by way of salary or
commission, or participation in profits, or partly in one way and parlly in another) as
they may lhink fit. In Ihe case of lhe appointmen! of a Managing Direcior such

appointment shall be subject to determination lpso facto if he ceases from any cause
lo be a Direclor.

The Directors shall cause minutes to be made in books provided for the
purposes:

(a) of all appointments of officers made by the Directors;
(b) of the names of the Directors present at each meeting of the Directors;

(c) of all resolutions and proceedings at all meetings of the Company, and
of the Directors;

and every Director present at any meeting of Directors shall sign his name in a
book to be kept for that purpose.

THE SEAL
The Board shall provide for the safe custody of the seal. The seal shall be used
only by the authority of the Board and every instrument to which the seal shall
be affixed shall be signed by a Director and also by the Secretary or by a

second Director or by some other person appointed by the Board for the
purpose.

DISQUALIFICATION OF DIRECTORS
The Office of Director shall be vacated if the Director:
(a)  without the consent of the Company in general meeting holds any other

office of profit under the Company except that of Managing Director or
Manager, or

(b) becomes bankrupt in this Territory or in any other territory which is

declared lo be a reciprocating teritory under section 147 of the
Bankruptcy Act; or
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(c) becomes prohibited from belng a Direclor by reason of any order made
under Seclion 213 or 269 of the Act: or

(d) Is found lunatic or becomes of unsound mind: or
(e) resigns his office by notice in writfing to the Company: or

(f) Is punished with imprisonment! for a lerm exceeding six months withoul the
option of a fine.

(g) his appointment is withdrawn by his oppointor

PROCEEDINGS OF DIRECTORS

The Directors may meel. logether, upon adequale nolice duly alven for Ihe dispatch
of business, adjourn and otherwise regulate their meetings as they think fit.
Questions arising at any meeting shall, except as otherwise agreed from time
lo time by the members, be declded by a majority of votes. A Director may,
and the secretary on the requisition of a Director shall at any time summon a
meeting of the Directors. Adequate notice shall in all cases be that which is
reasonably calculated to advise Directors whelher within or without Tanzania
of the proposed meeting.

If at any time the Chairman is not present within five minutes affer the time
appointed for holding the same, the Directors present may choose one of their
number to be Chairman of the meeting.

SECRETARY
The Secretary shall be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit. ond any
Secretary so appoinied may be removed by them.

No person shall be appointed or hold office as Secretary who Is:

(a) the sole Director of the Company, or

(b) a corporation the sole Director of which is the sole Director of
the Company; or

(c) the sole Director of a corporation which is the sole Director of
the Company.

A provision of the Act or Ihese regulations requiring or authorising a thing to be
done by or to a Direclor 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.

DIVIDENDS AND RESERVE
The Company in general meeting may, by resolufion declare dividends, bul
no dlvidend shall exceed the amount recommended by the Direclors.

No dividend shall be pald otherwise than out of profits.
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Subject 1o the rights of persons, if any, entitled to shares with special righis as
lo dividends. all dividends shall be declared and paid according o fhe
amounts paid on the shares, but if and so long as nothing is pald up on any of
the shares in the Company dividends may be declared and paid according
to the amounts of the shares. No amount paid on a share In advance of calls

shall. while carrying interest, be treated for the purposes of this article as paid
on the share.

The Directors may, before recommending any dividend, set aside out of the
profits of the Company such sums as they thing proper as a reserve or reserves
which shall, at the discretion of the Directors, be opplicable for meeting
contingencies, or for equalizing dividends, or for any other purpose to which
the profits of the Company may be properly applied, and pending such
application may, at the like discretion, either be employed in the business of
the Company or be invested in such investments (other than shares in the
Company) as the Directors may from time to time think fit.

If several persons are registered as joint holders of any share, any one of them
may give effectual receipts for any dividend or other moneys payable on or
in respect of the share.

Any dividend may be paid by cheque or warrant sent through the post to the
registered address of the member or person entitled thereto or in the case of
joint holders o any one of such joint holders at his registered address or to such
person and such address as the member or person entitled to such joint
holders, as the case may be, may direct. Every such cheque or warrant shall
be made payable to the order of the person to whom it is sent or to the order

of such other person as the member or person entitled or such joint holders, as
the case may be, may direct.

No dividend shall bear interest against the Company.

ACCOUNTS
The Directors shall cause proper books of account to be kept with respect to:
(@) All sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure takes place;

(b) All sales and purchases of goods by the Company and the assets and
liabilities of the Company.

Books of accounts shall be kept at the registered office of the Company, or at

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

The Directors shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the
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inspection of members nol belng Directors, and no member (nol being o
Director) shall have any right of inspecting any account or book or document

of the Company except as confered by stalute or authorised by the Direclors
or by the Company in general meeting.

The Directors shall from time to time in accordance with section 123 of Ihe Act,
cause to be prepared and to be laid before the Company in general meeting

such profit and loss accounts, balance sheets and reports as are referred to In
Ihat section.

The profit and loss accounl shall show, arranged under the most convenient
heads, the amount of gross income, distinguishing the several sources from
which it has been derived, and the amount of gross expenditure, distinguishing
the expenses of the establishment, salaries and other like matters. Every item
of expenditure fairly chargeable against the year's Income shall be brought
into account, so that a just balance of profil and loss may be laid before the
meeting and, In case where any item of expenditure which may In fairness be
distributed over several years has been incurred in any one year. the whole
amount of such item shall be stated, with the addition of the reasons why only
a portion of such expenditure is charged against the income of the year.

A copy of every balance sheet (including every document required by
low to be annexed thereto) which is to be laid before the Company in general
meeting together with a copy of the Auditor's report shall not less than three
weeks before the date of the meeting be sent 1o all persons entitled to receive
notices of general meetings of the Company.

AUDIT
The Company shall ot each Annual General Meeting appoint an Auditor or
Auditors to hold the office until the next Annual General Meeting.

A person or corporation other than the retiring Auditor shall not be capable of
being appointed Auditor at an Annual General Meeting unless notice of an
intention to nominate that person or corporation to the office of Auditor has
been given by a member of the Company not less than fourteen days before
the Annual General Meeting and the Company shall send such notice to the

refinng Auditor and shall give notice thereof to the members not less than
seven days before the Annual General Meeting.

The remuneration of the Auditors shall be fixed by the Company in General
Meeling.

The Auditors shall be entitled to attend any general meeting of the Company
at which any accounts which have been examined or reported on by them

are to be laid before the Company and fo make any statement or
explanation they desire with respect to the accounts.
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recommendation of the Directors resolve that It Is desirable to capitalize any
part of the amount for the time belng standing to the credit of any of the
company's reserve accounlis or to the credit of the profit or loss the company's

NOTICES

A notice may be given by the Company to any member either personally or
by sending It by post to him to his registered address, or such other address or
addresses as shall be designated in writing. If he has no registered address
within the Termitory, it shall be by telefax with a confirming registered letier
retum receipt requested addressed to him at such address outside of the
temitory as shall have been designated by him in writing.

Where a notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting a letter containing
the notice, and unless the contrary is proved to have been effected at the
time at which the letter would be delivered In the ordinary course of post.

If o member has no registered address within the Territory and has not supplied
to the Company on address for lhe giving of notices lo him, a notice
addressed to him and adverlised in a newspaper circulating in the
neighborhood of the registered office of the Company shall be deemed to
have been duly given to him at noon on the day on which the advertisement
appears.

A notice may be given by the Company to the joint holders of a share by
giving the nofice to the joint holder named first in the register of members in
respect of the share.

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending it through
the post in a prepaid letter addressed to them by name, or by the title of
representatives of the deceased, or receiver of the bankrupt, or by any like
description, at the address, if any, within the Temitory supplied for the purpose
by the persons claiming to be so entitled, or (until such an address has been
so supplied) by giving the notice in any manner in which the same might have
been given if the death or bankruptcy has not occurred.

Notice of every general meeling shall be given in the same manner
hereinbefore authorised to (a) every member exceplt those members who
(having no registered address within the temitory) have not supplied to the
Company an address for the giving of notices to them, and also to (b) every
person entitled to a share In consequence of the death or bankruptcy of a
member, who, but for his death or bankruptcy would be entitled to receive

notice of the meeting. No other person shall be entitied to recelve notices of
general meetings.

CAPITALIZATION OF PROFITS
The Company Iin general meeting may upon the majority
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reserve accounts or to the credit of the profit or loss accoun! or otherwise
available for distribution amongst the members who would have been entitled
thereto if distibuted by way of dividend and In the same proportions on
condition that the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid on any shares by
such members respectively, or paying up in full unissued shares or debentures
of the Company to be allotted, distributed and credited as fully paid up to and
amongst such members in the proportion aforesaid, or partly in the one way
or parily in the other, and the Direciors shall give effect to such resolution

Whenever such a resolution as aforesaid shall have been passed the Directors
shall make all appropriations and applications of the undivided profits resolved
to be capitalized thereby, and allotments and issues of fully paid shares or
debentures, if any, and generally shall do all acts and things required to give
effect thereto, with full powers to the Directors to make such provision by the
issue of fractional certificates or by payment in cash or otherwise as they think
fit for the case of shares or debentures becoming distributable in fractions, and
also to authorize any person to enter on behalf of all the members entitled
thereto info an agreement with the Company providing for the allotment to
them respectively, credited as fully paid up. of any further shares or debentures
to which they may be entitled upon such capitalization or (as the case may
require) for the payment up by the Company on their behalf, by the
application thereto of their respective proportions of the profits resolved to be
capltalized, of the amounts or any part of the amounts remaining unpaid on
their existing shares, and any agreement made under such authority shall be
effective and binding on all such members.

WINDING UP
If the Company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by
the Companies Act, if any, and having due regard to the respective rights of
the holders of different classes of shares to which special rights are attached,
divide amongst the members in specie or kind of the whole or any part of the
assets of the Company and may for such purpose set such value as he deems
fair upon any property fo be divided as aforesald and may determined how
such division shall be carried out as between the members of different classes
of members. The liquidator may with like sanction vest the whole or any part
of such assets in trustees upon such trusts for the benefit of the contributors as
the liquidator, with the like sanction, shall think fit but so that no member shall

be compelled to accept any shares or other securities whereon there Is any
liability.

INDEMNITY

Subject to the provisions of the Act, every Director or other officer and auditor
of the Company shall be indemnified out of the assets of the Company
against all costs, charges, expenses, losses and liabllities which he may sustain
or incur in or about the execution of his office or otherwise In relation thereto
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unless the same occur through his own dishonesty, negligence, default,
breach of duty, criminal eic, or breach of frust wherein the Director or officer
shall be personally liable.

Names, Post Address and Number of Shares Signatures of Subscribers.

Occupation of Subscriber
taken by each

Subscriber

WU YANLIN 9900
Appt No 1, SHENGTIANXIYUAN

APPATMENT, ,&‘ 4@ A

&UBAN ROAD,

IXIANGTANG DISTRICT,

ANNING CITY,
GUNGXI PROVINCE,
ICHINA.

DORA ERNEST NJAU, L %GM

P,O. BOX 8614,
DAR ES SALAAM.

Dated at Dar es Salaam this...9).... day of.. ffUguT=.......2023

WITNESS to the above Signatures:

Name: ANPHLT TN A

Sigrotoe M JAPHET J. TENGA
Advocate, Notary Public &
TS Q, o B FTS0 Commissioner for Oaths
- P. O. Box 79511

) AR £ES SALAAM DAR-ES-SALAAM
Qualification: ADYD CATE




