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THE COMPANIES ACT No. 12 OF 2002
MEMORANDUM OF ASSOCIATION
OF

JIAHE WAREHOUSE AND LOGISTICS TANZANIA CO. LTD

The name of the company s HAHE WAREHOUSE AND LOGISTICS
TANZANIA COL LT,
The registered office of the company will he sitnated in Tanzania.

The objectives for which the company is established are:

a) To provide transportation, distribution. and supply chain management solutions.

by
¢l

d}

Taprovide consultancy services in logistics and WARFHOUSE,

o provide Cargo handiing services,

To transport cargo by yoad.

To provide sca and coastal freight water transport,

Ta provide inland freight water transport,

To provide freight air transport.

To carry on the business of WARFHOUSE storage, and logistics services.

To do all such things as are incidentat or condicrve 1o the atfainment oi the above

objects,

Service activities incidental to water ransportation.

Scrvice activities ineidental to air transportation,

To provide ather ransportation support activities.

The liability of the members is imited.

The share caputal of the company s Tshs One Billion (1,080,000,800), divided o
Ten  thousand (HL000) Ordinary Shares  of Tshs.  One  Hundred
Thousand(100,000) cach and the company shall have power o increase or reduce
such capital and to divide the shares in the capital for the time heing, whether
ortginal or increased, in different classes, and 10 attach thereto respectively any

preferentind, deferved, qualified or special rights, priviteges or conditions and so



that unless the conditions of 1ssue shall otherwise expressly declare every issue of
shares, whether preference or otherwise, or any such rights, privileges or conditions

shall not he altered or modified except in accordance with the Articies of

association registered herewith,
We, the undersigned. are desirous of being formed into a company pursuant to this Memorandum

of Association and we respectively agree to take the number of shares in the capital of the company

set upposite our TCSPCC“VC names.
i

NUMBER OF SHARES

TAKEN BY EACH SIGNATURES

NAMES, ADDRESS AND
DESCRIPTION OF SUBSCRIBERS

SUBSCRIBER
Hunan Jiahe Supply Chain Co., Ltd. | S WMWM
Room 6030, 6th Floor, Phase 1 2. 4k
China-Africa Economic And Trade § i
\ R

¥ PR OWRET A
BBy, BRI

Cooperation For Innovation
DIRECTOR

Demanstration Park No. 96
Big Market First Street \ )
Yuhua Block, Changsha Area. oy
China (Hunan) Pilot Free Trade Zone
Guangxi Jiahe Supply Chain

Management Co., Ltd,
Room1718,17th Floor, Wang AT e
International Office L ‘ Y IN,. il
Beibu Bay, No. 22 ZHU;’«NGY"“ A\‘“;‘ﬁ(‘_”
Xinggang Avenue, Gangkang DIRF ( TOR ‘ b2
District, Suofang City % W % *
DATED at Dar es Salaam on this Q’ day of :R-DQ .......... 2024, "
Witness to the above signatures:
/’@m
// '\:9"’ ) %
‘/ ¥/ pdve ocate
‘;‘ ’/H:i' \l\l l’\bh
be
\ 2\ commissio ner )
\‘:\ mr OdU‘S
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THE COMPANIES ACT No. 12 OF 2002

COMFANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

£xEY
N

JAHE WAREHOUSE AND LOGISTICS TANZANIA CO.LTD

b Preliminary:
These Articles shall constitute the regulations of the company.
2. Defimilons:
in these Articles:
e UAct” means the Companies Act,
s “Articles”™ Means the articles of Association.
s “Clear days™ m relation to the period of 4 notice means that period excluding the
day when the notice 1s piven or on which it s to take cliteet.
»  “Company” means Jiahe WAREHOUSE and Logistics Tanzania Co. Ltd.
e “Holder™ in refation to shares means the member whose nume s entered in the
register of members as the holder of the shares.
¢ “Member” means a member of the company
s “Scal” means the common seal of the company.
s “Secretary” means the secretary of the company or any person appointed o perform
the duties of the secretary of the company.
Unless the context otherwise requires, words or expressions contained in these regulations
shall bear the same meaning as in the Act or any statutory modification thereof in force at
the date at which these Regunlations become binding on the company.
The marginal notes are inserted for convenieace only and shall not affect

the construction of these presents



3. The regulavons in Part ) Table "A™ n the Farst Schedule 1o the Crnpanies
Act, No. 12 of 2002 shall not apply 10 the Company.,

4. The Company is a private company and accordingly:-

(ay The right to transter shares is restricted in manner hereinafter
nreserthed.

(b) The members of the company (exclusive of persons who are in the
employment of the Company) is limited to fifty, PROVIDED
FHAT, where two pr 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:

{¢y Any invitation to the public to subsenbe for any shates or
debentures of the company is prohibited;

{d) The Company shall not bave power to issue share warrants to
bearer.

5. The directors may. in their absolute discretion and without asstgning any
reason thereof, dechine to register any transferor any shase. whether or not
s fully paid share.

SHARE CAPITAL
-6 The share capital of the company is Tshs One Bithon (1,000,000,000),

divided into Ten Thousand (10.000) Ordinary Shares of 1shs. One Hundred

and Thousand{ 100.000) cach,

LOANS BY THE COMPANY

7. No part of the funds of the Company shall be employed in the purchase of

or in toans upon the seearity of the Company’s shares. The Company shall
not. except as authonized by the Act, give any financial assistance for the

purpose of or in connection with any purchase of share in the Company.

Table "AY Nt

o Apply

Private

™ caravnax e
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Share Capital

Company’s own
shares not 10 be

purchascd



RIGHTS OF SHAREHOLDERS
Without prejudice to any special righis previously conterred on the holders
of any shares or class of shares already sssued (which special rights shall
not be modified or abrogated except with such consent or sanction as is
provided by article 7 below, any share in the Company (whether forming
part of the original capital or not) may be issued with such preferred,
deterred or other special nghts, or such restrictions, whether in segard to
dividend, return of capital, voting or othersise, ax the Company may from
titne 1o time by ordinary resolation determine, and subject to the provisions
of the Act the Company may issue Preference Shures which are, or which

at the option of the Company are to be, hable to be redecmed.

MODIFICATION OF RIGHTS

Whenever the capital of the Company is divided into different classes of

shares, the special nghts attached to any clags may, subject 1o the provisions

of the Act, be moditied or abrogated, cither with the consent in writing of

the holders of three-fourths of the issued shares of thé class, or with the
sanction of & Special Resolution passed at a separate General Meeting of
such holders (but not otherwise). and may be so modified or abrogated
oither whilst the Company 15 a going concern or during or in contemplation
of a winding up. To every such separate General Mecting all the provisions
of these presents relating to General Meetings of the Company or to the
proceedings thereat, shall mutan's mutandis, apply. except that the necessary
quorum shall be two persons at least holding or representing by proxy one-
half in nominal amount of the issued shares of the class (but so that if at any

adjourned meeting of such holders a quorumm as above defined is not present,

those Members who are prescot shall be a quorum), and that the holders of

shares of the clasy shall, on a poll, have one vote in respect of every shares

of the class held by them respectively,

fssue of shares
subject fo
special

conditions

How rights of
shares may be

modified



SHARES

10 Subject 1o the provisions of Article 38, unissued shares shall be at the

chsposal of the Directors, and they may allon, grant aptions uver, or
otherwise dispose of them w such persons. at such trmes, and on such werms
as they think proper, but so that no shares shall be issued at a discount,

except i accordance with the Act,

- Inadditon to all other powers of paying commaussions, the Company {or the

Directors on hehalf of the Company) may exercise the powers of paying
commussions conferred by the Act, provided that the rate per cent, or the
amount ol the commission paid or agreed to be pasd. shall be disclosed in
the manner required by the Act and the rute of the commission shall not
exceed the rate of wn per cent (1U9%6) of the price at which the shares in
respect of which the commission is paid are issued or an amount equivalent
therete. The Company (or the Directors on behalf of the Company) may
also on any issue of shares pay such brokerage as may he lawful

Shares may be held in the Company in trust for beneficial owners.

CERTIFICATEN

Every person whose name s entered as a Member in the Regisier of

Members shall be entitled withoul payment o receive within two months
after allotment or lodgment of ransler (or within such other period as the
conditions of 15sue shall provide) one certificate for all his shares of any one
class oF several cerniicates cach for one or mure ar s shares upon payment
ol sach sum. as the Directors shall from time to time determine.  bvery
cerfificate shall be wsued under the Seal. The certificate shall speeify the
shares or securities o which 18 relates and the amount paid vp thereon.
Provided that the Company shall not be bound to register more than three

YT 46 ¥ v if‘ Ty
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trustees of a deceased Member), and, in case of  share or shares held jontly

by several persons, the Company shall not be bound 1o 1ssue mare than one

{inissued shares
at the disposal

uf Directors

Power to pay
COMMISSION

and brokerage

Trustee shares

Ixsue of

Cerhficates
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certilicate therefore, and delivery of s certificate for o share to one of several
st holders shall be sufficient delivery o all such holders,

ta share certilicate be worn out, defuced, Tost or destroyed, it may be
renewed on payment of such fee (if any) and on such terms (if anyy as to

cvidence, mdemnity and the pavment of out-of-pocket expenses of ihe

Company for investigating evidence, as the Directors think {3t Renewat of
N leritficates
LIEN Certiiigatc

The Campany shail have a fiest and paramount Yicn on every shares for all
muoneys (whether presently payable or not) called or payable at a fixed time
i respect of such share; and the Company shall also have a first and
paramount lien and charge on all shares (ncluding fully paid shares) Company's lien
standing registered in the name of each Member (whether solely or jointly
with othersy for all the debts and Habilitics of such Member or his estate to
the Company and that whether the same shall have been incurred before or
after notice to the Company of any cquitable or other interest tn any person
other than such Member, and whether the penod for the payment or
discharge or the same shatl have actually arrived or not and notwithstanding
that the same are joint debts or Habilities of such Member or his estate and
any other person, whether a Member of the Company or not.  The
Company's tien (if any) on a share shall extend to all dividends payable
therean but the Directors may at any time declare any share to be exempt

wholly or partially from the provisions of thic Article.

- The Company may sell, in such manner as the Dircctors think fit, any share
on which the Company has a Jien, but no sale shall be made unless a sumin - Sale of shares
respect of which the lien exists 18 presently payable, nor until the expiration  subjeet 1o lien
of fourteen days after 4 notice sn writing, stating and demanding paynient
of the sum presently payable, and giving notice of intention o selt in default,
shall have been given o the holder for the time being of the share or the
person entitled by reason of his death or bankrupiey to the shares. For

giving effect to any such sale, the Directors may authorize some person to



transfer the shares sold to the purchaser thereot. The purchaser shall bhe
regastered as the holder of the shares in such transfer. and he shall not be
bound to sec to the apphication of the purchase money. nor shall s ntle to

the shares be atfected by any irregularity or invalidity in the proceedings in

The net proceeds of such sale after payment of the costs of such sale shall
he applied in or towards payment or satisfaction of the debt or hability i
respect whereof the lien exists, so for s the same s presently payable and
any residue shall (subject 1o a ke lier for debts or habilities not presently
pavable as existed upon the shares prior to the salej be patd o the person

entitfed to the shares at the tine of the sale

CALLS ON SHARES
The Directors may from time 10 ttme make calls upon the Members in
respect of any maoneys (whether on account of the amount of the shares or
hy way of pramium) unpaid on therr chares, provided that (excent as
otherwise fixed by the conditions of application oy allotment) no call on auny
shares shall exceed one~fourth of the nomdnal amount of the share or be
payable at less than fourteen days from the last call. and cach Member shull
fsubject to reeciving at least fourteen davs' notice specifying the tme or
tmes and nlace of payment) pay to the Company at the time o times and
place so specified the amount called on his shares. A call may be revoked

or postponed as the Directors may determine.

19. A call shall be deemed to have been made at the time when the resolution

8 b IV s vretbreiwriimer tho ol i e el e bo enessda
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payable by mstaliments

20 The joint holders of a share shall be jointly and severally hable to pay all

ta

calls mn respect theseof,
3 sum called in respect of a share is not paid before or on the day

appointed tor pavoneat thereof, the person from whon the sum is due shall
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pay mterest on the sum from the day appointed tor payment thereo! to the
trime of actual payment at such rate not exceeding Ten per cent (10%) per
annum, as the Directors may determine, bat the DPirectors shall be at

hberty to waive payment of such iuterest wholly or in part,

2. Anv sum which by the terms of wsoe of a chare beenmey p;g\‘;:ﬂﬁe At

allotment or at any {ixed date, whether on account of the amount of the
shares or by way of premium, shall for all the purposes of these presents
he deemed to be a call duly made and payable on the date on which by the
terms of issue the same becomes pavable. and in case of non-payraent all
the relevant provisions of these presents as 10 payiment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had become

payable by virtue of a call duly made and nonfied.

. The Dyrectors may from time o tine make arrangements on the issuc of

shares for a difference between the holders of such shares in the amount

of calls to be paid and in the times of payment.

- The Direetors may. if they think fiy, receive from any Member willing to

advance the same, all or any part of the moneys unpaid upon the shares
held by him heyond the sems uctually called up thereon as a payment in
advance of calls and such payment in advance of calls shall extinguish, so
Far as the same shall extend, the habslity upon the shares in respect of
which it 15 advanced, and upon the moneys so reeeived, orso much thereof
as from time to time exceeds the amount of the calls then made upon the
shares in respect of which st has been recetved the Company may pav
mterest at such rate as the Member payiog such sum and the Directors

agree upon.

TRANSFER OF SHARES

5. () Subject 10 the restrictions of these prosents, all transfers of shares may

be cifected by transfer i writing in the usual common form or 10 any other

form in writing under hand approved by the Directors,

iterest on calls

Sums due on
aflotment to bwe

treated as calls

Power to

differentrae
o
Payment of
calls i advance
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26.
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{b) The mstrument of transfer of 4 share shali be in writing and shalf be
signed by or on behalf of the transferor and transferce, and the transferor
shall be deemed 1o remain the holder of the share until the name of the
trancloree 15 enternd |

o e T T Ehoo Lt
G MIGITIONTS i Teijeut thereod,

provided that the Ehrectors may dispense with the execution of the
instruement of transier by the transferee in any case i which they think

1t their diseretion so o do.

The Director may anbject to comnliance with the reguirem

T snte af tho Anr
KB oRis oIl lh

as 1o adventisement, suspend the registrabon of rransfers at such time and
for such pertods as they may from time 1o time determine, but so that such

regastration shail not be suspended for more thas Thirty days in any vear.

- Adbinstruments of transfer which shall be registered shall be retained by

the Company and apv instrument of transfer which the Directors may
decline to register shall on demand be retumed to the person deposting it
with the Company. The Prrcetors may decline 1o TRCOgnize  any
fnstrument of transfer nnless:-

4} Such fee, as the Dircetors may from time to time require, is paid

to the Compuany in respect thereof: and

by The instrument of transfer is deposited at the Office or such other
place as the Director may appoint, accompanied by the certificate
of the shares 1o which 1t relates, and such other evidence as the
Dircctors may reasonably require fo show the right of the

transferor w make the transfer.

TRANSMISSION OF SHARES
In case of the death of a Member the survivors or survivor where ihe
deceased was a joint holder, and the executors or administrators of the
deccased where hie was a sole or only surviving holder shall be the only
persons recognized by the Company as having any title to s shares: but

nothing herem contamed shall release the estate of a deccased holder

Form of

transfer

Exccuiien

refusal to
register, and

closmg register

Custody of
instruments of

transfer

Transmission

on death
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{whether sole or 10int) from anv liabi

jomtly held by hem.

- Any person becaming eatitled tu a share in consequence of the death or

bankruptey of @ Member may, upon such evidence as 1o his title being

produced as may from time to time be required by the birectors. and

subject as hereinatler provided, cither be registered himself a< haldor of

the share or cleet to have some person nominated by him regtstered as the

transferce thereof.

- Hf the person su becoming entitled shall elect o be registered himself, he

shall deliver or send o the Company a notice in writing signed by him
stating that he so elects. 1 he shall elect to have his nominee registered,
he shall 1estify his clection by exceuting to his nominee a transfer of such
share. All the himtations, restrictions and provisions of these presents
relating to the right to transfer and the registration of transfer of shares
shall be applicable to any such notice or transfer as aforesasd as if the
death or bankruptey of the Member had not oceurred and the notice or

transfer were a transfer exceuted by such Member,

- A& person becoming entitted 10 a share in consequence of the death or

bankrupicy of 4 Member shall be entitied 1o recerve and may give a
discharge for all dividends and other moneys payable i respect of the
shares, but he shall not be entitled to receive notice of or to attend or vote
at mectings of the Company o, save as aforesard, to any of the nghts or
privileges of a Member until he shall have become a Member in respect
of the share, and should he fail either to transfer the share or to elect to be
registered as a Member in respect thereot within sixty days of being
required so 1o do by the Directors, he shall in the case of shares which are
fully paid up be deemed 10 have elected (o be registered as a Member in

respect thereol, and may be registered accordingly.
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FORFEITURE OF SHARES

- a Member fails to pay the shole or any pant of any call vy instaliment

of a call on the day appointed for pavinent thereol, the Directors may, at

arty tine thereafier during such time asg any part of such call or instatiment

remains unpaid, serve a notice on him regquinng payment of so much of

the call or installment as is unpaid, serve & notice on him Frquiring
payment of o much of the call or installment as s unpaid. together with
ity interest which miay have acered and all expenses which may have
been incurred by the Company by reason of such non-pavment.

The notice shall name a further day (not being less than seven days from
ihe date of the nutice) on or before which and the piace where the payment
requtred by the notice 15 10 be made. and shall state that in the event of
non-payment at or before the time and at the place appeinted the shares in

respeet of which the call was made will be habie to be forfeited.

- Hithe requirements of any such notice as aforesaid are not complicd with,

share in respeet of which such notice has bocn given may at any tine
thereafter, before payment of all calls and interest and expenses due in
cespect thereof has been made, be forteited by a resofution of the Dircetors
to that effect. Such forfenure shall inchude ull dividends declared in

respeet of the forfeited shares and not actually paid betore forferture,

- When any share has been forfeited in accordance with these presents,

notice of the Jorteiture shall forthwith be given to the holder of the share,
or the person entitled to the share by transmigsion, as the case may be., and
an entry of such notice having been gmiven and of the forfeiture with the
date thereof shall forthwith be made in the Register of Members opposite
to the entry of the shares: but no forferture shall be in any manner
invabdated by any accidental omission or neglect o give such notice or

1 make such entry as aforesand,

Forfeiture on
non-compliance

with nnticy

Wotice after

forfeiture

Sale of forfened

wharao
TSN

Rights and
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frave been
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36. A forleited share shall beeome the property of the Company and may be

38,

sold. re-aflotted or vtherwise disposed of, cither o the person who was,
before torferture, the holder thereof or entitled thereto, or to any other
person, upon such terms and i such manner as the Directors shail think
disposition, the Torfetiure
may be canceled on such terms as the Directors think fit. The Directors
may if necessary. authorize somc person to transfer a forfeited share to

any such other person as aforesaid.

. A person whose shares have been forfeited shall cease to be a Member

respect of the forfeited shares, hut <hall, notwithstanding the forfeiture,
remain iable to pay 1o the Company all moneys which, at the date of the
forfeiture, were payable by him to the Company in respect of the shares,
with interest thereon as shall be determined by the Directors from the date
ot forfeiture untit payment, but the Directors may waive payment of such
interest either wholly or in part and the Directors may enforce payment
without any allowance for the value of the shares at the time of forfeiture.
A statutory declaration in writing that the declarant s a Director ar the
Secretary of the Company, and that a share has been duly forfeited on the
date stated in the declaration shall be conclusive evidence of the facts
theretn stated as against all persons claiming fo be entitled to the share,

and such declaration and the receipt of the Company for the consideration

(if any) given for the share on the sale, re-allotment or disposal thereof

together with the certificate of proprieﬁ)rship of the share under seal
delivered to a purchaser or allotted thereof shall (subject to the execution
of a transfer it the same be required) constituie a good btle to the share,
and the person ts whom the share is sold, re-allotted or disposed of, shal
be registered as the holder of the share and shall not be bound to see to
the application of the purchase money (it any) nor shall his title to the
share be affected by any irregularity or invahidity in the proceedings in

reference to the forfeiture, sale, re-allotment or disposal of the share.

Title to

forteited shares
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41

421,

INCREASE OF CAPITAL

The Company may from time 1o time by Ordinary Resolution merease its
share capital by such sum to be divided into shares of such amount as the
resolation shall prescribe.

Fhe Company may by Ordinary Resolution direet that new shares, or any
of them shall be offered in the first instance. either at par or at a premiun,
to the then Members or to the holders of any class of shares for the time
being. in proportion to the number of shares or shares of the class or group
held by them respectively, or muke any other provizions as to the issue of
the new shares,

Al new shares shall be subject to the provisions of these presets with
reference to pavment of calls, licn. transfer, transtiission, and forfetture
and otherwise and, unless otherwise provided in accordsnce with the

pawers contained w these presents, shall be Ovdinary Shares,

ALTERATIONS OF CAPITAL
The Company may by Ordinary Resolution:-

(a) Consobdate and divide all or any of its share capital into
shares of larger winounts than its existing shares,

(b) Cancel any shares which, at the date of the passing of the
resolution, have not been taken. or agreed W be taken by
any person, and dinnnish the amount of its capital by the
amount pf'the shares 50 canceled,

M A i e b . B v
Sub-divide ity shares, o iy ol thwm, mio shares of

oy

smaller amount than s fixed by the Memorandum of
Associaiion (subject. nevertheiess, to the provisions of
the Act), and so that the resolution whereby any share is
subdivided may determine that, as between the holders of
the shares resniting from such soh-divigion, one or more

of the shares may have any such preferred or other special

Power to
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rights over, or may have such deferred rights, or be
subject 1o any such restnctions as compared with the
others as the Company has power to attach to unissued or
new shares and may by Special Resolution

apital redemntion recerve fund
or any share premium account in any manner authonzed

by the Act.

43 The Company may by Ordinary Resohition cornvert any paid-up shares

into stock, and reconvert any stock into paideup 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 regulapons as and subject to which the
shares from which the stock arosc might previously to conversion have
been fransferred, or as near thereto as cireumstances admit, and the
Directors may from tme to time tix the mimmum amount of stock
transfcrable but so that such minimum shatl 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,
voling at meetings of the Company and other mattery as if they held the
shares from which the stock arose. but no such privileges or advantage
{except participation in the dividends and profits of the Company and in
the assets on winding up) shall be conferred by an amount of stock which
would not, f existing in shares. have conferred that prnivilege or

advantage.
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46. Such of the regulations of the Company as are applicable. to nanf-np

3
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shares shall apply 1o stock, and the words “share” and "sharcholder®

therewm shatl include "stock" and “sinckholder”.

GENERAL MEETINGS

¢

-
>
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3 A General ] L shad cid a3 tie Annual General Mecung once
In every year, at such time (within s perod of not more than fifteen
manths afler the holding of the last preceding Annual General Meetmg)
and place as may be determined by the Directors. The General Meetings

referred to in this Article shall be called "Annual General Mectings™. All

General h’fk‘fetiﬂgﬁ other than Anmial General !&.f!(-_u_'-fj_ig'_igs shafl b called

“Extraordinary Meetings”.

(b} Subject to the provisions of the Act, a wsolution in writing sigoed by o

on behall of all the sharcholders for the tme being entitled to receive
notice of and to attend and vote at general meetings shall be as vahid and
effective as 1f the same had been passed ot a general meeting of the
Company duly convencd and held, and may consist of two or more
documents in ke form cach signed by or on behalf of ane or more of the

sharcholders,

. The Directors may call an Extraordinary Meeting whenever they think fit

and shall. on requisition in accordance with the Act, proceed 1o convene
an Extraordinary Meeting as required by the Act. In the case of
Extraordinary General Meeting cafled in pursuance of a requisition,
uniess sueh meeting shall have been called by the Directors, no business
ial statedt it the ieguisiion as the ubjecis of ihe meciing shii

he transacted.

Appheabion of
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regulations to
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writing
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NOTICE OF GENERAL MEETINGS

49. All meetings of Members shall be called by twenty-one days' notice in

50,

5

Ay

I

writing at the Jeast. The notice shall be exclusive of the day on which it
s served or deemed to be served and exclusive of the day for which it is
given. and shall spectfy the place, the day, and the hour of meeting, and
in case of special business, the general nature of such business (and in the
case of a meeting convened for passing a Special Resolution, the intention
to propose such resolution as & Special Resolution), and shall be given in
manner herenafter mentioned to such persons as are, under the provisions
herein contamed, entitled to reeeive notices from the Company. With the
consent m writing of aill Members entitled to receive notices from the
Company. a meeting may he convened by i shorter notice and in such
marnner as such Membery may think fit.

Phe aceidental omission to give notice to. or the non-receipt of notice by,

any Member, shall not invalidate the proceedings at any General Meeting,

PROCEEDINGS AT GENERAL MEETINGS
All business shall be deemed special that is ransacted at an Extraordinary
Mecting, and also all business that is transacted at an Anpual General
Meeting, with the exception of declaring dividends, the reading and
consideration of the accounts and balance sheet and the ordinary reports
of the Directors and documents reguired to be annexed to the balance
sheet, the election of directors and appomtment of Auditors and other
officers 1 the place of those retiring by rotation or vtherwise, the fixing
of the remuncration of the Auditors and the voting of remuneration or

extra remuneration to the Directors,

- Any person entitfed to be present and vote at a meeting may submit any

resolution or amendment to the meeting, provided that at least five and
not mere than fourteen clear days before the day appointed for the meeting

he shall have served upon the Company @ notice in writing signed by him,

Notice of
General
Meetings

required

Omission and
non-reeeipt of

notice

Specral

business

Notice of
resolutions and
amendments by

Members
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56,

- contaiming the proposed resolution or smendment and stating his intention

to submit the same.

Upon receipt of any such notice as 1 the Jast proceeding Article
menboned, the Seeretary shall include in the notice of the meeting i any
case where the notice of intention is received before the notice of the
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to the Members sotive that such resalotion or amendments will be
proposed.  Any resolubon or amendment of which such notice has not
been given shall in the case of a resolution and may in the case of an
amendment be raled out of order, and the ruling of the Chairman shall be
concingrve,

No busimess shall be transacted at any General Meeting unless a quorum
18 present when the meeting proceeds 1o business; save as herein otherwise
provided two members present in person or by proxy shall be a quorum
for all pumpaoses.

H within half an hour from the time appointed for the meeting a8 quorum
is not prosent, the meeting, if convened on the requisition of Members,
shall he dissolved. In apy other case it shatl stand adjourned to the same
day m the next week ut the same e and place or to such other duy and
at such other time and place as the Directors may determine, and 1f at such
adjpourned meeting a quorum Js not present within fificen manutes from
the time appointed for holding the meeting, the Membhers present in person

or by proxy shall be a quorum,

. The Chairman of the Board of Directors if any shall prestde as Chairman

at every General Meeting of the Company. 1 at any meeling the
Chairman s not present within fificen minutes after the tme appointed
for holding the mecting, or be unwilling to act as Chairman, the Members
present shall choose some Director, or 1f no Director be present, or o all
the Directors present decline to take the' chair, they shall choose some

Member present (o be Chairman.
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The Chairman muy with the consent of any meenng a1 which a quorum is
present (and shall if so directed by the mecting), adjowrn the meeting from
time to time and from place to place. but no business shall he transacted
at any adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place. When
a mecting 15 adjourned for fourteen days or more, notice of the adjourned
meeting shall be given as in the case of an onginal meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment
or of the business to be transacted at un adjonmned meeting.

Al any General Meeting a resolution put to the vote of the meeting shal)
be decaded on a show of hands unless a poll is {before or on the declaration
of the result of the show of hands) demanded by the Chairman or by at
least two Members present in person or by proxy and entitled to vote, or
by a Member or Members entitled cither by reason of their own holding
Ot as representatives or as proxies, to cast one-tenth or more of the votes
which could be cast in respect of that resolution if all persons entitied to
vote thereon were present af the meeting, Unless a poll s so demanded,
a declaration by the Chauman that a resolution has been carried, or carried
unammousty, or by a particular majority, or lost, or not carried, and an
entry to that effect in the minute book shall be conclusive evidence of the
fuct without proot of the number or propaortion of the votes recorded in

Favour of or against such resolution

[Cany votes shall be counted which vughi not to have been counted, or
might have heen rejected, the error shall not vitjate the resolution unless

the same be pointed out at the same meeting

bas

or at any adjournment
thereot, and not in that case unless it shall in the opinion of the Chairman
of the meeting be of sufficient magnitude to vitiate the resolution.

If a poll 1s duly demanded, 1t shall be taken at such time and in such
manner {including the use of ballot ur voting papers or tickets) as the

Chairman may direct, and the result ol a poll shall be deemed to be the
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N error
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resolution of the meeting at which the poll was demanded. The Chairman
may s the event of a poll, appoint scrutineers and may adjourn the
meeting to some place and time fixed by him for the purpose of declarimg
the result of the poll. The demand for a poll may with the consent of the
Chatrman of the meeting be withdrawn,

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

A poll demanded on the election of a Chairman or on a guestion of
adjournment shall be taken forthwith. No notice need be given of a poll
not taken immediately.

The demand for a poll shall not prevent the contmuance of a mecting for
the transaction of any business other than the question on which the poll

has been demanded.

VOTES OF MEMBERS
Subject to any speciul rights or restrictions as to voting attached by or 1n
accordance with these presents to any class of shares, on a show of hands
every Mamber who is present in person shall have one vote and on a poil
every member who is present in person or by proxy shall have one vote

for every share of which he is the holder.

In the case of joint holders of a share, the vote of the senior who tenders
a vate, whether in person or by proxy, shall be accepted to the exclusion

of the votes af the other joint holders and for this purpose seniorty shatl

be determined by the order in which the names stand in the Register of

Members,

hatrman's
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A Member of unsound mind, or in respeet of whom an order has been
made by any Court having jurisdiction in lunacy, may vote, whether on g
show of hands or on a poll, by his commutiee, curator bonis, or other
person in the nature of @ committee or curator bomis appointed by such
Court. and such committee, curator banis or other person may on a poll
vote by proxy. provided that such evidence as the Iirectors may requite
of the authority of the person claiming to voie shall have been deposited
at the Office not less than three days before the time for holding the

meeting.

No Member shall. unless the Directors otherwise determine, be entitled to
vote at a General Meeting either personally or by proxy, or to exercise any
privilege as a Member undess all calls or otlier sums presently payable by

him 1 respect of shares in the Company have been pad.

No objection shall be raised to the qualifications of any voter except at the
meeting or adjourned mecting at which the vote objected to 15 given or
tendered, and every vote not disallowed at such meeting shall be valid tor
all purposes. Any such obyection made in duc time shali be referred to the

Chamrman of the meeting whose decision shall be final and conclusive.

. Votes may be given either personally or by proxy. On a show of hands a

Member (other than a comoration) present only by proxy shall have no
vote. but a proxy tor corporation may vote on a show of hands. A proxy

need not be a Member of the Company

- Any corporation which is 4 Member of the Company may, by resolution

of its directors or other goverming body, authorize any person to act as s

representative at any meeting of the Company or of any class of members

Voting Rights
of hinatic
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No night to vote
where u call 15

unpaid

Objectiony

Voles on a poldl

Voting of

corporation
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of the Company, and such representative shall be entitled to exercise the
same powers on behalf of the corporation which he represent as if he hud
been an andividus! shareholder, including power, when personally

present, 1o vole on a show of hands.

- The instrument appointing a proxy shall be in writing under the hand of

the appointer or of his attorney duly authonzed in writing, or il the
appointer 18 a corporation either under the common seal or under the hand

of an otficer or attorney so authorized.

The mstrument appointing a proxy and the power of attorney or other

authority (if any} under which it is signed, or a notarial certified zopy of

such power or authorty, shall be deposited at the Office not less than
twenty-four hours betore the time appointed for holding the meeting or
adjourned meceting, or in the case of a poll not less than twenty-tour hours

before the time appointed tor the taking of the poll at which the DETSON

named in the instrument proposes to vote, and in default the instrument of

proxy shall not be treated as valid.

An instrument of proxy may be tn the usual common form or in such other
form as the Directors shall prescribe.  The proxy shall be deemed to
inciude the right to demand, or join in demanding. 3 poll, and shall {exeept
and t the extent to which the proxy is specially directed to vole for or
against any proposal} include power generally  to act at the mevting for
the Member giving the proxy. A proxy, whether in the usaal or common
torm or not shall, unless the contrary 15 stated thereon, be valid as well for
any adjournment of the meeting as for the mecting to which it relates, and

need not be withessed.

- A vote given in accordance with the terms of an mstrument of proxy shall

be valid, notwithstanding the previous death or insanity of the principal

or revocation of the proxy, or of the authority under which the proxy was
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executed, or the transfer of the share in respect of which the proxy is given, principal not to

provided that no intimation in writing of such death, insanity, revocation revoke proxy

or transfer shall have been received by the Company at the Office before
the commencement of the meeting or adjourned meeting at which the

proxy is used.

DIRECTORS
Unless and until otherwise determined by the Company in a General
Meeting the Directors shall not be less than two not more than five in

number. The first directors of the Company shall be:-
1. LIN, HUA

2. CEN, CHAO QIU

Number of

Directors

The Directors shall be paid out of the funds of the Company by way of Remuneration

remuneration for their services, such sum as the Company in General
Meeting may from time to time determine. The Directors shall also be
paid all reasonable traveling, hotel and other expenses incurred by them
in connection with attending and returning from Board Meetings or
otherwise in connection with the business of the Company.

Any Director who serves on any committee or who devotes special

of Directors

Extra

attention to the business of the Company or who otherwise performs remuneration

services which, in the opinion of the Board, are outside the scope of the
ordinary duties of a Director, may be paid such extra remuneration by
way of salary, percentage of profits or otherwise as the Board may
determine, which shall be charged as part of the Company's ordinary

working expenses.

The office of a Director shall be vacated in any of the following events,

namely:-

a) If (not being an Executive Director holding office as such for

Vacation
office
Directors

of
of
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left at the Office.

(b) I he has a receiving order made against him or compounds
with his creditors

tcr  Hhe s found lunatic or of nnsound mind.

() I he wabsent from s

rignabihere o
ot VKA iR

without leave and the Directors resolve that, by reason of such
ahsence, his office be vacated.

{¢) I he 1s remaved from office pursuant to Article 82,

86. A Director may hold anv other office or place of profit under the Company - Pawer of
(other than the office of Auditor) and may act in a professional capacity  Dhirectors to
for the Company in conjunction with his office of Director, on such terms  hold offices of
as to remuneration and otherwise as the Board may determine, and no  profit and to
Director or imending Director shall be disqualified by his office from  contract with
contracting with the Company, cither with regard to his tenure of any such  Company
other office or place of profit, or as vendor, purchaser or otherwise, nor
shall any such contract, or any contract arrangement entered into by or on
behalf of the Company in which any Director is in any way interested be
hable 1o be avorded, nor shall any Director so contracting or being so
interested be liable to account to the Company for any profit reatized by
any such contract or arrangement by reason of such Director holding that
office, or of the fiduciary relating thcrcb;} established, provided that the
nature of the interest of the Director in such contract or proposed contract
or arrangement be declared at the meeting of the Directors at which the
question is first taken into consideration it his interest then exists, of in
any other case at the next meeting of the Directors held after he became
fterested. A Director may vole mrespect of any contract or arrangement
in which he s interested and he counted n ascertaining whether a guorum
ts present, provided that be gives notice of the nature of his interest w any

such contract or arrangement in the same manner as aforesaid. A general
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notice given to the Board by a Director to the effect that he is a member
of or beneficially interested in a specified tirm or company and is to be
regarded as mierested inany contracts or arrangements which may be
made with that firm or company after the date of such notice shalt be

sufficient declaration of interest under this Article.

. The Directors shall elect from amongst therr own body & Chairman of the

Board of Dircetors on such terms and for such period (subject always 1o
the provisions of these presents) as they may think it The first Chuirman

af the Board shall be LIN HUA.

Subject 10 any provisions to the contrary contained in the Act or in these
presents, the Directors may entrust to and confer upon the Charrman and
upon a Director holding any such executive office as aforesaid any of the
powers exercisable by them as Directors upon such terms and conditions
and with such restrictions as they think tit, and enther collaterally with or
to the exclusion of their own powers, and may from time to time revoke,

withdraw, alter or vary all or any such powers,

The Company in (Gieneral Meeting may from fime to time nerease or

reduce the number of Pirectors,

The Director shall by a resolution of the Board have power at any time,
and from time to tinie, to appoint any person o be a Director, either to 1l
a casual vacancy or as an addition o the exisung Board. but 50 that the
total number of Directors shall not at any fime cxceed the maximem

number fixed by or in accordance with these presents.

hairnan

Powers of Chairman
and Executive

Phrectors

Power to increase
sumber of Directors

Power to fill cusual
vacancies and to
appoind additional

Directors
Removal of Directors



85. The sharcholders may by an extraordinary resolution remove any Director

86,
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before the expiration of his period of office, and may appoint another

persoi i his stead.

POWERS OF DIRECTORS
The business of the Company shall be managed by the Directors, who
raay cxercise all such powers of the Company ax are not by the Act or by
these presents required fo he exercised by the Company in the General
Mueeting, subject nevertheless to any regulations of these presents, to the
provisions of the Act, and 1o such regulations, being not inconsistent with
the aloresaid regulations or provisions, as may be prescribed by Special
Resolution of the Company, but ro regalation so made by the Company
shall invalidate any prior act of the Directors which would have been valid
such regulation had not been niade. The general powers given by this
Article shall not be limited or restricted by any special anthority or power

given to the Directors by any other Article.

- The Dircctors may arrange that any branch of the business carried on by

the Company or any other business in which the Company may be
interested shall be carned on by or through one or mure subsidiary
companies, and they may on behalf of the Company make such
arrangements as they think advisable for taking the profits or bearing the
tosses of any branch or business so carried on or financing, assisting or
subsidizing any such subsidiary company or guaraniceing its contracts,
obligations or habilities and they may appoint, remove and re-appoint any
persons (whether members of their own body or not) to act as directors.
executive Duectors or managers of any such company or any other
company in which the Company may be interested, and may determine

the remuncration (whether by way of salary, comnuission on profits or

General puwer of
Directors to manage

Company's business

Organization of

subsidrary companies



otherwise) of any person so appointed, and any Directors of this Company
may retain any remuneration so payable to them.
Power to appoin

& The Dircctors may from time to titne and at any tme by power of atormey altornicy

under the Seal appoim any company, firm or nerson or any ﬂl_l_r;t_u;_a_ti_g!g
body of persons. whether nominated dircetly or indirectly by the
Directors. 10 be the attorney or atlorneys of the Company for such
purposes and with such powers, authorities and discretions (nut exceeding
these vested m or exereisable by the Directors under these presents) and
tor such pertiod and subject to such conditions as they may think fit, and
any such power of attorney may contain such provisions for the protection
and convenience of persons dealing with any such atiorney as the
Directors may think fit, and may also authorize any such atiormey 1o sub-

delegate alt or any of the powers, authorities und diseretion vested i him.
Power o have 3 seal

for use abroad
89. The Company may exercise the powers conferred by the Act with regard

to having an official seal for use abroad, and such powers shall be vested
in the Directors,

90, The Company, or the Directors on behalf of the Company, may cause to
be kept in any part of the world in which the Company transacts business,
it Branch Register or Registers of Members resident there and the
Directors may (subject to the provisions of the Act} make and vary such
regulations as they may think fit respecting the keeping of any such

Register.

BORROWING POWERS

91. The Directors may raise or borrow for the purposes of the Company's

business such sum or sums of money as they may in thewr absolute



Q.

discretion think fit. The Directors may secure the repayment or raise any
such sums as aforesaid by legal or equitable Mortgage or charge upon the
wholc or any part of the property and assets of the C ompany, present and
future, including sts uncalled capital, or by the 1ssue at such price us they
may think fit, of debentures and debentare swcek either charged upon the
whole or any part of the property and the assets (including Hs uncalled
Capitaly of the Company or not so charged. or in such other way as the

Dhrectors may think expedient.

Subject to the provisions of Article 77 of these presents, a Director of the
Company may be or become a director ur other officer of, or otherwise
interested in. any company including but not limited 10 any company
promoted by the Company or in which the Company may be interested as
sharcholder or otherwise, and no such Director shall be accountable for
any remuneration or other benefits received by him as director or officer
of, or from his mterest in such other company. The Board may lsu
exercise the voting power conferred by the shares in favour of any
resolution apposnting 1t or any of its number, directores or officers of such
other company. Furthermore, any Director of the Company may vote in
favour of the exervise of such voting rights in manner aforesaid
notwithstanding that he may he or be about to become a director or officer
nf such other compuny and as such or in, any other manner is or may be

mterested i the exercise of such voting nights in a manper aforesaid.

- All cheques, promissory notes, bills of exchange, and otlier negotiable or

transferable instruments and all recetpts for moneys paid to the Company,
shall be signed. drawn, accepted, endorsed, or otherwise executed, as the
case may be, i such manner as the Direviors shall from time to time by

resolution determinc,
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96.

PROCEEDINGS OF DIRECTORS

adjiournments and otherwise regulme their meetings as they think fit,

Questions arising at any meeting shall be deternined by a majority of

votes; the Chatrman shali have a second or cashing vote. A Director may,
and the Secretary on the requisition of a Director shall, at any tune,
surmmon a meeting of the Directors,

(b} Any or all of the Directors or any members of a committee or sub-
committee of the Board may participate in a mecting of the Board or that
commitice or subcommitice by means of 2 vonlirence telephone, video
conferencing or any communscation cquipment which allows all persons
participating in the meeting to hear and speak (o each other. A persott $o
parucipatmg shall be deemed to be preseat in person at the meeting and
shall be entitled to vote and be counted in the quorum. Such a meeting
shall be deemed w take place where the Targest group of those
participating 15 assembled, or i there 18 no such group, where the

chairman of the meeting is present.

The quorum necessary for the transaction of the business of the Directors
may be fixed by the Directors, and unless so fixed at any other number

shall he two

The continuing Directors may act notwithstanding any vacancies i the
Board, but if and so long as the number of Directors is reduced below the
minimum aumber fixed by or in acvordance with these presents, the
continuing Directors or Director may act for the purpose of filling up
vacancies in the Board or of summoning General Meetings of the

e

Noesamamacy boik Ll
LANBDANY,

ut ioi for any other putpose. i1 there are no Directory or
Directors abic or willing to act, then any sharcholder may swmmon a

General Meeting of shareholders for the purpose of appunting Directors.

Board Meetings &

94. (a) The Directors may meet together for dispatch  of business  Votes

Telephone conference

Quorum
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97 The Chairman of the Board shall preside at all meetings of the Members.
i¥ at any meeting the Chairman shal! be not present within fifteen minutes  Chairman
aficr ihe time appointed jor hoiding the same. the Directors present may

choose one of their number to be Chairman of the megting.

Y8 A resolution in writing. signed by ail the Directars tor the time being. shall
e : . : Resolutions in writing
be elfective as a resolution passed at a meeting of the Directors duly solu : £
convened and heid, and may consist of severat docurents 1n the like forin,
cach signed by one or more of the Directors,
Powers of meeting at
which a quorum s
99. A meeting of the Directors for the time being, at which a quorum is
present
present, shall be competent to exercise all powers and discretion for the

ume being exercisable by the Directors
Power to appoint

commuttees
O Without prejudice and in addition 1o the Provisions of Article 83, the

Directors may delegale any of their powers to committees conststing of as
number of members of their body as they think fit. Any committee 5o
formed shall in the exercise of the powers so delegated conform to any
regulations that may be tmposed on them by the Directors, Proceedings at
commitlee meetings
101, The meetings and proceedings of any such committee, consisting of two

or more members, shall be governed by the provisions of these presents

regulating the meetings and proceedings of the Directors, so far as the

sume are apphicable and are not superseded by any regulations made by

the Directors under the last preceding Articte,

H02. AlL acts done by any meeting of Directors, or of a committes of Validity of acts of Dircctors in

Dircetors, or by any person acting as a Director, shall as repards all spite of some formal defect



persons dealing in good faith with the Company. notwithstanding that
there was some defect in the appotntment of any such Director, or person
acting as aforesaid, or that they or any of them were disqualified, or had
vacated office or were not entitled 10 vote, be as valid as if every such
person had heen duly appointed, and was gqualified and had continued to

be a Director and had been entitled o vote.

ALTERNATE DIRECTORS
TO3 Any Director may at any time appeint any person approved by the Roard  Provisions for appomuny and
t be an Alternate Director of the Company and may at any time remove  removing Alternate Directors
any Alternate Director so appointed by him from office. An Allernate
Dhrector <o appointed shall not he entitled 1o receive any remuoneration
from the Company or to appoint an Alternate, but shall otherwise be
subject to the provisions of these presents with regard to Directors. An
alternate Director shall be entitled to recerve notices of all meetings of the
Board. and to attend and vote as a Director at any such meeting at which
the Director appointing him is not persanally present. and generally to
perform all the functions of his appointer as a Director in the absence of
such appointer. An Alernate shall ipso facto ceuse to be an Aliernate
Dhrector if his appointer ceases for any reason to be a Director. All
appointments and removals of Alternate Directors shall be effected by
writing under the hand of the Director making or revoking such

appointment left at the office.

MINUTES
104, The Directors shall cause proper minutes to be made in books to be Records of appuiniments and
provided for the purpose of all appomtments of officers made by the proceedings to be kept
Directors, of the proceedings of ull mectings of Directors and committces
of Directors and of the attendances thereat. and of the proceedings of all
meetings of the Company and all business transacted, resolutions passed

and orders made at such meetings, and any such minute of such meetings



i purporting 10 be signed by the Chaitrnan of such meeting, or by the
Chairman of the next succeeding meeting of the Company or Divectors or
COHMTIHCS, a8 e vase gy be, shail be suificient evidence without any

further proof of the facts therem staied.

THE SEAL
105, The Seat of the Company shall not be affixed to any instrument except
by the authority of a resolution of the Board and shall be so affixed in the
presence of at least one Director and the Seeretary or Some other person
approved by the Board, both of whom shall S1¢N cvery instrument (o

which the Seal is so affixed in their presence.

H36. Any Director or the Secretary or any person appointed by the Directors
for the purpose shall have power to authenticate any documents affecting
the constitution of the Company (ncluding the Memorandum and Articles
of Association) and any resolutions passed by the Company or the Board,
and any books, records, documents and accounts relating to the business
of the Company. and to certify copies thereof or extracts therefiom as
true copies or extracts, and where any books, records, documents ot
accounts are clsewhiere than at the Office. the Jucal manager or other
officer of the Company having the custody thereo! shall be deemed to be

a person appointed by the Directors as aforesaid.

IMVIDENDS

107, Subject to any special rights as w dividend attached 1o any new class of

shares in accordance with these presents, the profits of the Company
avadable for dividend and resolved w be distributed in respect of any
financial year or other period for which the Company's accounts are made

up and submitted to the Company in General Meeting shall be apportioned

Formalitics for affixing seal

Power to
authenticate

documents

Payment of

dividends



and paid to the Members accotding to the amounts paid on the shures held
by them respectively during any poruon or portions of the period in
respect of which the dividend ss pasd but 1f any share 15 issued on lerms
providing that it shall rank for dividends as from a particular date. such

sharc shall rank for dividends accordingly

tO8. No dividend shall be payabie except out of the profits of the Company,

o7 in excess of the amount recommended by the Directors,

109. Any General Meeting declaring o dividend may resolve that such
dividend be paid wholly or in part by the distribution of spectfic assets,
and in particular of paid-up shares, debentures ur debenture stock of the
Company. or paid-up shares. debentures or debenture stock of any other

company, or i any one of more of such ways

LHO. 1f and so far as in the opinion of the Direcrors the profits of the Company
justify such payments, the Directors may pay to the holders of any class
of shares interim dividends thereon of such amounts and on such dates as

they think fir,

. P T L Tes P MUY 3 i T DU PY SEPTDUIVEL SN, I
endd, bonus oF inwrest shall boar inlciest as against uic

Company.

112 The Directors may retain any dividends and bonuses payable on shares
on which the Company has a ben, and may applv the same in or towards

lien exists.,

Dividends
payable only

oul of profits
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HE The pavment by the Directors of anyv unclaimed dividend into an  Unelaimed
unclanmed dividend account shall not consiitute the Company a trustee in - dividends
respeet thereof, and any dividend unclaimed after 4 period of twelve YUAES
from the date of declaration of such dividend shall be forfeited and shall

revert 1o the Company.

_ . . . < Dividends due
Ui It several persons are registered as joint holders of any share any one of

. . : . . to joint holders
them may give effectual receipis for anv dividend ar other Mmohcys Jos

payable on or in respect of the share.

RESERVES

Carry profit to
HIS The Birectors may from time to time set aside ont of the profits of the
reserve,
Company and varry to reserve such sums as they think proper which shalf & .
Application of
at the discretion of the Dircetors be applicable for meeting contingencies
TCSCTVE,
or for the gradual hiquidation of any debt or labihity of the Company or .
hvision of
for repainng or maintaining the works plant and machinery of the ,
TESETVE N0
Company or for special dividends or bonuses or for equabzing dividends )
spectal funds
or for any other purposes to which the profits of the Compuny may
and Power Lo
roperly be applied and pending such apphcation mav at the like ,
property pp P k PP ' carry forward
discretion either be employed in the business of the Company or be fi
profits
mvested 1 such nvestments (other than shures of the Company) as the

Directors think fit. The Directors may divide the reserve into such special
funds as they think fit, and may consolidate into one fund any spaial
funds or any parts of any special funds inte which the reserve may have
been divided as they think fir. The Directors may also without placing the

*
A

SAIMC 10 Feserve caity Jusward any profiis wloch they may ibink i noi

prudent to divide.
Power to

establish and



16 The Directors may establish a rererve to be called the Capital Reserve,  deal with a
which shall not be available for dividend, but which shall be available to Capital Reserve
meet depreciation or contingencies or for ICPANTIE, IMproving, of
maintaining any property of the Company or for such other purposes as
the Directors may m their dicoretion think conducive to the interents of th
Company, and the Directors may invest the sums standing to the Capital
Reserve in such investments as they think 111, other than shares ot stock
of the Company, and may trom time to time deal with or vary such
mvestients and dispose of all or any part therear with full power to
cmploy the Capital Reserve in the business of the Company, and that
without keeping it separate from the other assets and with power to divide

the said Capital Reserve into separate accounts or funds if they think fit.

CAPITALIZATION OF PROFITS AND RESERVES

117 The Company in General Meeting may, upon the recommendation of  Power to
the Directors, resolve that it is desirable to capitalize any undivided profits  eapitalize
of'the Company not required for paying the fixed dividends or Preference  profits
Shares if any (including profits carried and standing to the credit of any
reserve or reserves or other special accounty, and accordingly that the
Directors be authorized and directed to appropriate the profits resolved to
be capitalized to the Members in the proportions in which such profits
would have been divisible amongst them had the same been applied in
paying dividends instead of beng capituhized, and to apply such profits
on their behalt, either in ar towards paying up the amounts, if any, for the
time being unpaid on any shares held by such Members respectively, or
m paying up p full unissued shares, debentures or securities of the
Company of s nominal amounts cyual to such profits. such shares,

debentures o securities to be altotted and distributed credited as fullv puid



up, to and amongst such Members 0 the proporion aforesaid, or purtly

in one way and partly in the other.

Thirectors (o

keep proper
ACCOLNTS accounts
F1¥. The Directors shall cause proper books of account fo he kept with respect
-
{a) all sums of money received and expended by the Company and
the matters in respect of whoch such receipt and expenditure takes
place: Inspection of
books

(b all sales and purchases of goods hy the Company: and

(¢} The assets and habilites of the Company.

F19. The books of account shall be kept at the Office, or at such other place
as the Dorectors think fit, and shall always be open to the inspection of the

Directors.  No Member (other than a Director) shalt have any right of _

Submisston ot
ingpecting any account or book or document Of the Company except as

halance sheety
conferred by the Act or authorized by the Directors or by the Company in )

and profits and
General Meeting

loss account

120, The Directors shall once at least in every year lay bafoes the Company

in General Mecting a profit and loss account and 3 balance sheet Signature of

containing a general summary of the capital, the assets, and the habilities balance sheets
of the Company arranged under suitable heads. both made up (o ¢ date

not more than six months before the meeting,



121 Lvery such balance sheet as atoresaid shall be signed on behalf of the
Board by two of the Dircctors. and shall have attached to it a report of the
Dircctors as to the state of the Company's aitans ard the amoant which
they reconmumend to be pasd by way of dividend to the Members, and the
amount (iFany) which they have carried or propose to carry to the Capital
Reserve, Fund, general reserve or reserve aecount shown specitically on
the balance sheet or to be shown specifically on @ subseyuent halance
sheet. The balance sheet shall alse have attached or annexed to it, the

Auditors’ report and such other documents as the Act may fequire.

AUDIT

122. The Company shall at cach Annual CGieneral Meeting appoint an Auditor
or Auditors to hold oftice until the next ensuing Annua! General Meeting.
The Auditor's report shall be read befors the Company at the Annual
General Mceting and shall be open o inspection by uny Member, The

Auditors’ duties shall be regulated tn accordance with the Act,

123, No Director or other officer of the Company nor any person who is a
partner of or in the employment of an officer of the Company, or any

corporation, shall be capable of being apposnted Auditor of the Company.

124, Any notice or other document, if sent by telefax or telex shall be deemed

to have been served as soon as the message has been transmitted, and if

served by post. shall be deemed to have been served Ninety-six hours
after the letter containing the same 1y posted, and in proving such service
it shall be sufficicnt to prove that the letter containing the notice or

dacument was properly addressed. stamped and posted.

I25. Any notice or document delivered or sent by post to or left at the

regrstered address of any Member in pursuance of these presents shall,

Appointment of

Auditors

Directors not be

Auditors

Praot of
pustage © he
sufficient proof

of service

serviee 10 be

sufficient noi-



notwithstanding that such Member be then dead or bankrupt, and whether withstanding

or not the Company have notice of his death or bankropicy, be deemed to death or

have been duly served i respect of any share regastered in the name of  bankruptey of
such Member as sole or jomt holder, and such service shall for all  Member served
purposes be deemed a aifficient sorvice oF such nustice or docur

persons interested (whether jointly with or as clamming through or under

him) in the share.

WINIMNG-L'P

P26 I ihe Company shall boe wound up iwhether voluniary o1 by i Couril,

the liquidator may with the authority of a Specal Resalution, divide
among the Members in speeie or kind the whole or any part of the assets
of the Company and whether or not the assets shall consist of property of
one Kind or shall consist of properties of different kinds and may for such
purpase et such value ag he deome fud
classes of property and may deternune how such division shall be carried Provisions
out as between the Members ot different classes of Members, The ¢lalingto
hquidator may. with the like authority, vest any part of the assets in liquidation
trustecs upon such trusts for the benefit of Members as the Liquidator with

the like authority shall think £t aod the iquidation of the Company may

be closed and the Company dissoelved, but so that no contributory shall he

compelied to accept any shares in respect of which there 15 a lability,

INDEMNITY

127. Subject to the provisions of the Aet every Director, Managing Apent, Indemnity of

. . . . o Directors and
Auditor, Manager, Secretary or officer or Servant of the Company shall : ofs ¢

. w - . . officers or
be entitled to be indemnified by the Company against all costs, charges, ¢

SRTETTICS : e ox periysornes servants
fosses. expenses and Babilitics incurred by him in the exceution and

discharge of his duties or n refation thereta.,



NAMES, ADDRESS AND NUMBER OF SHARES SIGNATURES
DESCRIPTION OF SUBSCRIBERS TAKEN BY EACH
SUBSCRIBER

_.“
f
|
1

HUNAN JIAHE SUPPLY CHAIN CO.,

LTH, E¥ T L B
# ] |
Room 6030, 6th Floor, Phase 1 Lt e

China-Africa Economic And Trade

- , | 9,900,
Cooperation For Innovation FN

Director: Lin Hua
Demonstration Park No. 96

Big Market First Street |
Yuhua Block, Changsha Area. !

China (Hunan) Pilot Free Trade Zone | h | " ': ';-
GUANGXI JIAHE SUPPLY CHAIN ‘ : 3 o i

MANAGEMENT CO,, LTD,

Room1718,17th Floor, Wang Director: Yin.

‘ ( Fha o
International Office H0 Zhuangzhuang

Beibu Bay, No. 22 . o, >
A T
Xinggang Avenue, Gangkang District, ;}\ W \A
L T

Suofang City

—
Dated this. & ,ﬂ day of .. JW e 2024

WITNESSED BY:
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Qualification: ADVOCATE




