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THE COMPANIES ACT NO. 12 CAP 212

COMPANY LIMITED BY SHARES

Memorandum of Association
of

YIGE INTERNATIONAL COMPANYLIMITED

The name of this Company is “YIGE INTERNATIONAL
COMPANY LIMITED”.

The registered office of this Company will be situated in the United
Republic of Tanzania.

The objects for which this Company is established are :-

(@) To carry on business of supplying and selling all sorts of building
materials needed by prospective clients in Tanzania and outside.

(b) To carry out the business of supplying and selling building materials
needed in any construction project here in Tanzania.

(c) To carry out the business of supplying and selling of different types of
kitchen materials and utensils needed in residential and commercial
complex established in different areas here in Tanzania.

(d) To carry out the business of supplying and selling different kinds of clothes
for all criteria of people as per the inquiry by clients and the current market
demand here in Tanzania.

(e) To carry on any other trade, business or activity whatsoever and to do
any-thing of any nature which can, in the opinion of the Directors of the
Com- pany, be advantageously or conveniently carried on by the
Company in connection with, as ancillary to or independently of any of
its businesses.

(f) To carry out the business of conducting asset valuation and coding.

(g) To pay out the funds of the company all expenses which the company may
lawfully pay with the respect to the formation and registration ofthe
com-pany or issue its capital including brokerage and commissions for
obtaining



application for or taking, placing or underwriting of shares, debentureor
other securities of the company.

(h) To invest and deal with moneys of the company not immediately
required upon security and in such manner as may time to time be
determined in- cluding but not limited to the incorporation of the other
companies to assist the holding company in its activities.

(i) To adopt such means that deem appropriate such as making known to
the services of the company and any other undertaking the company is
willing to engage as stipulated priory above.

(j) To enter into any arrangement with any government with any Government
or authorities (Supreme, Municipal, Local or otherwise) or any other incor-
poration, companies, persons having interest to the company and at the
same time is conducive with the company’s objectives or anyoneof them;

(k) To provide ground and foundation improvement techniques including
foundation underpinning techniques, soil stabilization by physical,
me- chanical and chemical stabilization techniques, drainage and
dewatering techniques, tunneling and rock improvement techniques,
slurry trench construction and grouting technique and geotechnical
instrumentation and monitoring schemes;

() To conduct research and professional development training programs
in ICT Engineering and skills training services including practical
training for students from technical colleges, higher learning
institutions, universities and construction industry;

(m) To let on lease or on hire the whole or any part of real and property of the
company on such terms as the company shall determine;

(n) To carry out the business of manufacturing and producing tissue
papers, toilet papers, table serviette tissue.

(0) To carry on the business as property developer, builders, decorators,

and maintenance engineers. To own, buy, sell and lease all types of
property, real estate, buildings, factories, warehouses, industrial;

(p) To carry out the business of manufacture mineral drinking water both
bottled and dispensed within Tanzania and beyond.

(q) To carry on the business of building elements and building materials;



(aa) To establish and operate commercial, industrial, agricultural, and
communication enterprises of all descriptions;

(bb) To carry on the business of proprietors of clubs and other recreation rooms
and refreshment rooms and to afford accommodation for meetings
gathering of all descriptions whether social, commercial otherwise and
to let upon lease or otherwise the whole or any part of the property of
the Company for any of the above-mentioned purposes or otherwise;

(cc) To provide for the welfare of persons in the employment of the company or
its predecessor business, and the wives, widows and families of such
per- son, by grants of money, pension or other payments, and by
providing or subscribing towards places of instruction and recreation
and hospitals, dispensaries, medical and other attendance, and other
assistance, as the company shall think fit, and to form, subscribe or
otherwise aid benevo- lent, religious, scientific, national or other
institution or objects which shall have any moral or other claims to
support or aid the company by reason of the nature or the locality of its
operations or otherwise;

(dd) To purchase, take on lease, or otherwise acquire, for the purposes of the
Company, any estate, lands, buildings, easements or other interests in real
estates and to sell, let on lease, or otherwise dispose of, or grant rights over
any real property belonging to the Company;

(ee)To erect and construct houses, flats, offices, building or works of every
description whether for the company or for any persons on any land
of the company or upon any other lands or property and to pull down,
rebuild, enlarge, alter and improve existing houses, flats, offices
building or works thereon and to covert and use any such land into
or for roads, squares, gardens and pleasure grounds and other
conveniences and generally to deal with and improve the property and
investments of the company;

(ff) To carry out the business of general exporters and importers of any or all
kinds of goods and commodities to and from anywhere in the world;

(gg) Buildings, land rights potions and to generally deal in property and real
estate of all types and description;

(hh) To purchase or otherwise acquire, erect, maintain, reconstruct and
adapt any offices, workshops, mills, plants, machinery and other things
found necessary or convenient for the purposes of the company;

(ii) To invest moneys of the company not immediately required in such
manner, other than in the shares of the company, as from time to time
may be determined;



(i) To acquire by subscription, purchase or otherwise, and to accept and
take, hold and sell shares or stocks, in any company or society or
undertaking the objects of which shall either in whole or in part, be
similar to those of those of the company, or such as may be likely to
promote or advance the interest of the company;

(kk) To negotiate loans and finances locally and abroad for the purposes of
promoting tour operator and hotel business and herein to act as
financial advisors or agents of stockholders, suppliers and financiers.
The said loans to be used by the company or its subsidiaries or any other
company, association or person;

(I) To transact agency business of all kinds and also to act as agents represent-
actives and distributors for any person, firm, company, or corporation;

(mm) To receive money on deposit and to lend and advance money to such
person or companies on such terms as the company may think
expedient and to guarantee performance by the company of any
obligation or liability it may undertake;

(nn) To borrow or raise money by the issue of debentures, debenture stock
(perpetual or terminable), bonds, mortgages, or any other securities,
founded or based upon all or any of the property and rights of the
company, including its uncalled capital if any, or without any such
security, and upon terms as to priority or otherwise, as the company
shall think fit;

(0o) To acquire by subscription, purchase or otherwise, and to accept and take,
hold and sell, share, or stock, in any company, society or undertaking,
the objects of which shall, either in whole or in part, be similar to
those of the company, or such as may be likely to promote or advance
the interest of the company;

(pp) To enter into and carry effect any arrangement for joint working in
business, or for sharing of profits, or for amalgamation, with any other
company, or any partnership or person, carrying on business within
the objects of this company;

(qq) To carry on the trade or business of timber merchants, jointers, furniture
makers, manufactures of wood and wooden articles of every
description; and

(rr) Generally, to do all such other things as may appear to be incidental or

con-duct to the attainment of the above objects or any of them.

The liability of the members is limited.



5. The nominal share capital of the company is Tanzania shillings Fifty Million
(50,000,000/=) only divided into One Hundred (100) shares of Tanzania shillings
500,000/= each, with the power for the company to reduce or increase the same
and to alter the value of the shares or to convert the same into stock and to
issue shares at par or at premium with preferential, deferred, qualified or with
special rights as the company may determine.

We, the several persons whose names and addresses 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, ADDRESS AND | NUMBER OF SIGNATURE

DE-SCRIPTION OF SHARES
SUBSCRIB- ERS TAKENBY
SUBSCRIBER

Mr. Jianghua Wu
Galu Street Opposite Saudi 20

Arabia Embassy, - 4
Kinondoni Shamba — i
P.0. Box 79872 -

DAR ES SALAAM
Mr. Yanchen Wu
JIANGXI

Guanzhou 80
CHINA

DATED this 23rd Day of DECEMBER 2022.

WITNESS to the above signature:

Name: DANIEL KINABO /%

Address: 77671 DAR ES SAL \’:Mz W b o

Occupation: ADVOCATE N\ >~ “" 1.7

Signature: , ./






THE COMPANIES ACT NO. 12 OF 2002

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION TO A COMPANY
PRECEEDING
MEMORANDUM OF ASSOCIATION

OF

YIGE INTERNATIONAL COMPANYLIMITED

PRELIMINARY

1. The Regulation contained in Table A in the First Schedule to the
Companies ACT (Cap. 212) shall not apply to this Company except in
so far as the same are repeated or contained in these Articles.

INTERPRETATION

2. In these regulations: -
a) Words denoting the singular number shall include the
plural number and vice versa;

b) Words denoting the masculine gender shall include the
feminine gender;

c) Words denoting persons shall include corporations;

d) The Company shall mean “YIGE
INTERNATIONAL COMPANY LIMITED”

e) "Month" shall mean a calendar month;



g)

h)

k)

)

p)

"Dividend" shall include bonus;

"A Director"” shall include Alternate Director;

"The Directors" shall include, the directors for the time being of
the Company, and "the Board" shall mean the Directors or any
ofthem acting as the member of the Board of the Company;

"Paid-up" shall include credited as paid up;

"Tanzania" means the Mainland of the United Republic of
Tanzania.

"The Secretary” shall mean the Company Secretary or any
person appointed by the Board to perform the duties of
Company Secretary;

"The Seal" means the Common Seal of the Company

"The Cap" shall mean the Companies Act or any statutory re-
enactment of modification thereof for the time being in force,
and reference to any section or provision of the Cap shall
include a reference of any statutory re-enactment or
modification of such section or provision for the time being in
force;

"The Register"” shall mean the Register of Members of the
Company.

Expressions in these regulations referring to writing shall,
unless the contrary intention appears, be construed as
including references to printing, lithography, photography,
telex, telefax, cables and other modes of representing or
reproducing words in visible form.

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



3.

q) "Proxy" shall include attorney duly under the power of
Attorney.

The Company is a private Company and accordingly:

a) The right to transfer shares is restricted in manner hereafter
prescribed.

b) The members of the company (exclusive of persons who are in
the employment of the company while in such employment and
have continued after the determination of such employmentto be
members of the company) is limited to fifty; PROVIDED THAT
where two or more persons hold one or more shares in the
company jointly, they shall for the purpose of this Articles be
treated as a single member.

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

d) The company shall not have power to issue share warrants to
bearer.

SHARE CAPITAL AND VARIATION OF RIGHTS

4. The initial share capital of the company is Tshs 50,000,000/ = divided into 100
ordinary shares costing Tshs 500,000/= for each single share.

a)

b)

Without prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares, any share in the Company
may be issued with such preferred, deferred or other special rights or
such restrictions, whether in regard to dividend, voting, returnof capital
or otherwise as the Company shall not give, directly or indirectly (and
whether by means of a loan, guarantee, the provision of security or
otherwise) any financial assistance for the purpose of or in connection
with a purchase or subscription made or to be made by any person of or
for any shares in the company or in its subsidiary Company, and the
Company shall not make a loan for any purpose whatsoever on the
security of its shares or those of its subsidiary Company.

Subject to the provisions of Section 47 of the Cap, any preference
shares may, with the sanction of an Ordinary Resolution, be issued
onthe terms



d)

That they are, or at the opinion of the Company are liable to be,
redeemed on such terms and in such manner as the Company before
theissue of the shares may by Special Resolution determine.

The holder of any class of shares may at any time and from time to
time and whether or not during liquidation, by an extraordinary
resolution passed at a meeting of such holders, consent on behalf of all
the holders of shares of the class to the issue or creation of any shares
ranking equally therewith, or having any priority thereto, or to the
abandonment of any preference or priority or of any accrued divided,
or the reduction for anytime or permanently of the dividends payable
thereon, or to the amalgamation into one class of the shares of any two
or more classes, or any alterations in these Articles varying or taking
away any rights or privileges attached to shares of the class, or to any
scheme for the reduction of the Company capital affecting the class of
shares in a manner not otherwise authorized by this Articles, or to any
scheme for the distribution(though not in accordance with legal rights)
of assets in money or in kind in or before liquidation, or to any
contractfor the sale of the whole or any part of the Company's property
or business determining the way in which as between the several
classes ofshareholders the purchase consideration shall be distributed,
and generally consent to any alteration or abrogation or rights,
contract, compromise or arrangement which the persons voting
thereon could ifsui juris and holding all shares of the class consent to
or enter into, and such resolution shall be binding upon all the holders
of shares of the class. This Article shall not be read as implying the
necessity for such consent in any case in which but for the Article the
object of the resolution could have been affected without it under the
provision.

Subject to the provisions of these Articles relating to new shares, the
shares shall be at the disposal of the Directors, and they may (subject to
the provisions of the cap) allot, grant option over, or otherwise dispose
them to such person or such persons on such terms and conditions, and
at such times as they think fit, but so that no shares shall be issued at a
discount, except in accordance with the provisions of the Cap.

The Company may exercise the powers of paying commissions
conferred by Section 44 of the Cap: Provided that the rate per centum
or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the said sanction and the rate of
the commission shall not exceed the rate of 10 per centum of the price
at which the shares, in respect whereof the same is paid, are issued or
an amount equal to 10 per centum of the price at which the shares, in
respect whereof the same is paid, are issued or an amount equal to 10
per centum of such price (as the case may be). Such commission may
besatisfied by the payment of cash



or the allotment of fully or partly paid shares or partly in one wayand
partly in the other.

CERTIFICATES

Every person whose name is entered, as a member in the register shall,
without payment, be entitled to receive within two months after allotment
orlodgement of transfer, or within such other period as the conditions of
issue shall provide, a certificate under the seal specifying the shares allotted
or transferred to him and the amount paid thereon, provided that in the
case of joint holders, the company shall not be bound to issue more than
one certificate to each of the joint holders, and delivery of such certificate
to any one of them shall be sufficient delivery to all.

If any such certificate shall be worn out defaced, destroyed or lost, it may be
renewed on such evidence being produced, as the Directors shall require,
and in case of wearing out or defacement on delivery of the old certificate
and incase of destruction or loss on execution of such indemnity. In case of
destruction or loss the member to whom such renewed certificate is given
shall also bear and pay to the company all expenses incidental to the
investigation by the company of such destruction or loss and to such
indemnity.

PROHIBITION OF DEALING IN COMPANY'S SHARES

The Company shall not give, whether directly or indirectly or whether by
means of a loan guarantee, the provision of security otherwise financial
assistance for the purpose of or in connection with the purchase or
subscription made or to be made by any person or for any shares in the
Company or in its subsidiary company (if any) nor shall the company made
a loan for any purpose whatsoever on the security of its shares or thoseof its
holding company (if any) but nothing in this Article shall prohibit transactions
mentioned in the provision to Section 46(1) of the Cap.

LIEN

The Company shall have a first and paramount lien on every share (not
being a fully paid 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 first and paramount lien on all shares (other than fully
paid shares) standing registered in the name of a single person for all
moneys presently payable by him or his estate to the Company, but
Directors may at any time declare any share to be wholly or in party
exempt from the provisions of this Article. The Company’s lien (if any) on a
share shall extend to all dividends payable thereon.



9.

10.

11,

12.

The Directors may sell, in such manner as the Directors think fit, any
shareson which the company has a lien, but no sale shall be made unless
asum in respect of which the lien exists is presently payable, nor until the
expirationof fourteen days after a notice in writing, stating a 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 entitled thereto by a reason of his death or
bankruptcy.

To give effect to any such sale the Directors may authorise 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 to 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 (if and shall subject to a like lien for sums
not presently payable as existed upon the shares before the sale) be paid to
the person entitled to the shares at the date of the sale.

CALL ON SHARES

The Directors may from time to time make calls upon the Members in
respect of any money unpaid on their shares (whether on account of the
nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times provided that
no call shall be payable at less than one month from the date fixed for
payment of the past preceding call and each member shall (subject to
receiving at least fourteen days’ notice specifying the time or times and
place of payment) pay to the Company at the time or times and places so
specified the amount called on his shares. A call may be revoked or
postponed as the Directors may determine.

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

14.

of the Directors authorizing the call was passed and may be required to be
paid by installments.

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



15.

16.

17.

18.

19.

20.

21.

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest on the sum from the day appointed for payment thereof to the
time of actual payment at such rate not exceeding 5 per centum per annum as the
Directors may determine, but the Directors shall be at liberty to waive payment
of such interest wholly or in part.

Any sum which, by the terms of issue of a share, becomes payable on
allotment or at any fixed date, whether on account of the nominal value of the
share or by way of premium, shall, for the purposes of these Articles, be
deemed to be a call duly made and payable on the date on which, in case of
non-payment, all the relevant provisions of these Articles as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

The Director may, on the issue of shares, differentiate between the holders as
to the amount of calls to be paid and the time of payment.

The Directors may, if they think fit, receive from any member willing to
advance the same, all or any part of the money uncalled and unpaid upon
any shares held by him, and upon all or any of the moneys so advanced
may (until the same would, but for such advance, become payable) pay
interest at such rate not exceeding (unless the company in General Meeting
shall otherwise direct) 5 per centum per annum, as may be agreed upon
between the Directors and the member paying such sum in advance.

No members shall be entitled to receive any dividend or to exercise any
privilege as a member, until he shall have paid all the calls for the time
being due and payable on every share held by him. Whether alone or jointly
with any other person together with interest and expenses thereon (if any).

TRANSFER OF SHARES

All transfers of shares may be affected by transfer in writing in usual common
form under hand only.

The instrument of transfer of a share shall be signed by or on behalf of the
transferor and transferee and the transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in the register
in respect thereof.



22,

23.

24,

25.

26.

27.

The Directors may, in their absolute discretion, and without specifying any
ground, refuse to register a transfer of any share to any person whom in its
opinion is undesirable to the interests of the Company to admit to
membership. No transfer shall be registered if by reason thereof the
number of members would exceed the limit hereinbefore prescribed.
Acceptance or refusal to register a transfer will be by simple majority of the
Directors savefor the veto powers hereby being conferred to any of the first
directors of the Company. Provided that the power of veto cannot be
exercised in the case oftransmission of shares.

The Directors may refuse to register any transfer of a share where the
company has a lien on the share.

If the Directors refuse to register a transfer they shall within two months after
the date on which the transfer was lodged with the company send to the
transferee notice of the refusal. Where such refusal has been exercised, the
shares will be valued by a competent auditor chosen by the Directors and the
shares bought by the first directors ‘pari passu’.

The Directors may decline to recognize any instrument of transfer unless
the instrument of the transfer is deposited at the office or such other place
as theDirectors may appoint, accompanied by the certificate of the shares
to which it relates, and such other evidence as the Directors may
reasonablyrequire to show the right of the transferor to make the transfer.

TRANSMISSION OF SHARES

Save as in otherwise herein provided no share shall be transferred to any
person who is not a founder member of the company so long as any founder
member of the company is willing to purchase the same at a fair value
which shall be determined by the Auditors of the Company and when an
occasion for such a transfer arises the determination of the Auditors shall be
acceptedby all parties as a fair value.

In case of the death or bankruptcy of a shareholder the survivors or survivor
where the deceased was a joint holder or the liquidator in case of bankruptcy,
and the executors or administrators of the deceased where he was a sole or
only surviving holder, shall be the only persons recognized by the company
as having any title to his shares, but nothing herein contained shall release the
estate of a deceased holder (whether sole or joint) from any liability in respect
of any share solely or jointly held by him.



28.

29.

30.

31.

32.

33.

Subject to any provision of the Articles, any person becoming entitled to a share
in consequence of the death or bankruptcy of a member may, upon such
evidence as to this title being produced as may from time to time be required
by the Directors, and subject as hereinafter provided, be registered himself as
a holder of the share or elect to have some person nominated by him
registered as the transferee thereof.

Subject to any other provisions of the Articles, if the person so becoming
entitled shall elect to register him, he shall deliver or send to the company a
notice in writing signed by him stating that he so elects. If he shall elect to
have his nominee registered he shall testify his election by executing to his
nominee a transfer of such share. All the limitations, restrictions and
provisions of these Articles, relating to the right to transfer and the registration
of transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or bankruptcy of the member had not occurred and
the notice or transfer executed by such member.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall be entitled to receive and may give a good
discharge for all dividends and other moneys payable in respect thereof but
shall not be entitled to receive notice of or to attend or vote at meetings of the
company, or, save aforesaid, to any of the rights or privileges of a member
until he shall have become a member in respect of the share.

FORFEITURE OF SHARES

If any member fails to pay the whole or any part of any call on or before the
day appointed for the payment thereof the Directors may forfeit at any
time thereafter during such time as the call, or any part thereof, remains
unpaid, serve a notice on him requiring him to pay such call, or such part
thereof as remains unpaid together with any accrued interest, and any
expenses incurred by the company by reason of such non-payment.

The notice shall name a further day (not being less than fourteen days from
the date of the notice) on or before which such call, or any part thereof as
aforesaid, and all such interest and expenses as aforesaid, are to be paid. It
shall also name the place where payment is to be made, and shall state that in
the event of non- payment, at or before the time and at the place appointed,
the shares in respect of which such call was made will be liable to be
forfeited.

If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which such notice has been given may at any time
thereafter,



34.

35.

36.

37.

38.

39.

before payment of all calls, interest and expenses due in respect thereof hasbeen
made, be forfeited by a resolution of the Directors to that effect.

A forfeiture of shares under the preceding Article shall include all
dividends declared in respect of the forfeited shares and not actually
paidbefore the forfeiture.

Where any share has been forfeited in accordance with these Articles, notice
of the forfeiture shall forthwith be given to the holder of the shares, or the
person entitled to be holder of the shares, by transmission, as the case
maybe, and an entry of such notice having been given, and of the forfeiture
with the date thereof, shall forthwith be made in the register opposite to the
entry of the share; but no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make such entry as aforesaid.

Notwithstanding any such forfeiture as aforesaid, the Directors may, at
any time before the forfeited share has been otherwise disposed of, permit the
shares forfeited to be redeemed upon the term of payment of all calls and
interest due upon and expenses incurred in respect of the share, and
uponany furtherer other terms they may think fit.

Every share which shall be forfeited shall thereupon become the property of
the company, and may be either cancelled or sold, or reallocated or
otherwise disposed of either to the person who was before forfeiture the
holder thereof, or entitled thereto, to any other person, upon such terms and
in such manneras the Board shall think fit, and whether with or without all
or any part of the amount previously paid on the share being credited as
paid. The Directors may, if necessary, authorize some person to transfer a
forfeited share to any such other person as aforesaid.

A person whose share have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding, remain liable to
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, with
interest thereon at such rate as the Directors may determine, 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 declaring 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



40.

41.

42.

43.

receive the consideration, if any, given for the above 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 to the
application of the purchase money, if any, nor shall his title to the share
be affected by any irregularity or invalidity in the proceedings in reference to
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 share which, by the time of issue of a share, becomes
payable at a fixed time, whether on account of the amount of the shares, or
by way of premium, as if the same had been payable by virtue of a call
duly made and notified.

INCREASE OF CAPITAL

The company may from time to time by ordinary resolution increase the
share capital by such sums, to be divided into shares of such amount, as the
resolution shall prescribe. The existing members shall have the first option
to subscribe into any increase in the capital of the company.

The company, by the resolution increasing the capital may direct that the new
shares or any of them be offered in the instance either at par or at a premium
or(subject to the provisions of section 38 of the Cap) at a discount to all the
holders for the time being of shares of any class or classes in proportion to the
number of such shares held by them respectively or may make any other
provisions as to the issue of the new shares. In default of any such direction
or so far as the same shall not extend the new shares shall be at the disposal of
the Board, which may offer, allot, grant options over or otherwise dispose
ofthem to such persons and on such terms as shall think fit.

Unless otherwise stated the terms of the issue of the new shares shall be
subject to the same provisions with reference to the payment of calls, lien
transfer, transmission, forfeiture, and otherwise as the original capital.

ALTERATION OF CAPITAL

44. The Company may by Ordinary Resolution:

a) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares; or



45.

46.

47.

48.

49,

b) Sub-divide its existing shares or any of them, into shares of
smaller amount than is fixed by the Memorandum of Association
subject, nevertheless, to the provisions of Section 51(1) (d) of the
Cap.

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, and diminish the amount of its capital by the number
of shares so cancelled.

d) Issueany preference, cumulative or redeemable shares.

The Company may by special Resolution reduce its share capital and any
capital redemption fund in any manner and subject to any incident
authorized and consent required by law.

BORROWING POWERS

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

GENERAL MEETINGS

Subject to the provision of Section 112 of the Cap, General Meetings shall be held
once at least in every calendar year at such time not being more than fifteen
months after the holding of the last preceding General Meeting, and at such
laceas maybe determined by the Board. Such General Meetings shall be called
“Ordinary General Meetings”, and all other meetings of the Company shall be
called “Extraordinary General Meetings”.

The Company Secretary, may, whenever he thinks fit, convene anExtraordinary
General Meeting, and they shall, on the request in writing of the holders of not
less than one-tenth of the issued capital of the Company upon which all calls or
other sums then due have been paid, forthwith proceed to convene an
Extraordinary General Meeting, and the provisions of Section 114 of the Cap
shall apply.

If at any time there are not within Tanzania sufficient Directors capable of acting
to form a quorum any Director or any two members of the Company may
convene an Extraordinary General Meeting.
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NOTICE OF GENERAL MEETINGS

Subject to the provisions of Section 113 and 117 of the Cap twenty one days’ notice at
the least exclusive of the day on which the notice is served or deemed to 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
nature of the 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 notice from the company, but with the consent of all the
members entitled to receive notice of some particular meeting obtained in writing
that such meeting may be convened by such shorter notice and in such manner
as those members may think fit.

The accidental omission to give notice of a meeting or the non-receipt of a notice
of a meeting by any member shall not invalidate the proceedings at any
meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and also all business that is transacted at an ordinary general
meeting, with the exception of the declaration and sanctioning of a dividend,
the consideration of the accounts, balance sheet and the ordinary report of the
Directors and Auditors, the election of Directors and other officers in the place
of those retiring by rotation, and the appointment and fixing of the
remuneration of the Auditors.

No business shall be transacted at any General Meeting unless a quorum of
members is present at the time when the meeting proceeds to business; save
as herein otherwise provided two third of the members personally present
shallbe quorum. For the purpose of this Article a corporation, being a member
shall be deemed to be personally present if represented by proxy.

Declaration or result of the show of hands, demanded by a member present
in person or by proxy and entitled to vote, and, unless a poll is so demanded,
a declaration by the Chairman that a resolution has a show of hands, been
carried, or carried unanimously, or by a particular majority or not carried by
a particular majority, or lost, and an entry to that effect in the proceedings of the
company, shall be conclusive evidence of the fact without proof of the number
ofproportion of the votes recorded in favour of or against such resolution.

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
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Which the poll is demanded. A demand for a poll may be withdrawn at any
time before the next business is proceeded with.

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 vote.

A poll demanded on the election of a Chairman 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 meeting directs, not being more than fourteen
days from the date of the meeting.

A demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded.

VOTES OF MEMBERS

On a show of hands every member present in person shall have one vote and for
this purpose a person who is present as the representative of a corporation shall
be treated as if he was a member present in person. On a poll every member
present in person or by proxy shall have one vote for each share of which he is
the holder.

No member shall be entitled to be present or to vote at any General Meeting,
either personally or by proxy, or as proxy for another member, or to exercise
any privileges a member unless all calls or other sums presently payable by
himin respect of shares in the company have been paid, whether such shares are
held by him alone or jointly with any other person or persons.

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for all
purposes. Any such objection made in due time shall be referred to the
Chairman of the meeting, whose decision shall be final and conclusive.

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

The instrument appointing a proxy shall be in writing under the hand of the
appointer or his attorney duly authorized in writing, or, if the appointer is a
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Corporation, either under seal or under the hand of an officer or attorney
duly authorize. A proxy need not be a member of the company.

Any corporation which a member of the company is may by resolution of its
Directors or other governing body authorize such person as it thinks fit to act as
its representative at any meeting of the company, or at any meeting of any
class of members of the company, and the person so authorized shall be
entitled to exercise the same power on behalf of the corporation which he
represents as thecorporation could exercise if it were an individual member of
the company.

The instrument appointing a proxy and the power of attorney or other authority,
if any, under which it is signed, or a notary certified copy of that power or
authority shall be deposited at the registered office of the company not less
than forty-eight hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument purposes to vote, and in
default, the instrument of proxy shall not be treated as valid.

The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll and generally to act at the meeting for the
person giving the power.

A vote given in accordance with the terms of an instrument 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
executed, or the transfer of the share in respect of which the proxy was given,
provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the company at its registered office before
the commencement of the meeting or adjourned meeting at which the proxy is
intended to be used.

DIRECTORS

Until otherwise determined by the Company in General Meeting the number of
the Directors shall not be less than two or more than five. The first Directors
of the Company shall be

1. JIANGHUA WU
2. YANCHEN WU

There shall be no share qualification for a Director.
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The remuneration of the Directors shall from time to time be determined by
the company in General Meeting.

The Directors shall be entitled to be repaid all travelling, hotel and other
expenses incurred by them in and about the business of the company,
including Board sitting allowances and also their expenses of travelling to and
from Boardand Committee meetings or General Meetings.

If any Director, being willing, shall be called upon to perform extra services for
the purposes of the company, the company shall remunerate such Director
bya fixed sum of percentage of profits, or otherwise, as may be determined by
the Board, and such remuneration may be either in addition to, or in
substitution for, his remuneration above provided.

POWERS OF DIRECTORS

The business of the company shall be managed by the Directors, who may pay
all expenses incurred in getting up and registering the company, and may
exercise all such powers of the company as are not by the Statutes or by these
Articles required to be exercised by the Company in General Meeting,
subjectnevertheless to any regulations of these Articles, to the provisions of
the Statutes, and to such regulations, as may be prescribed by
Extraordinary Resolution of the Company in General Meeting but no
regulation made by the Company in General Meeting shall invalidate any
prior act of the Directors which would have been valid if such regulations
had not been made. The general powers given by this Article shall not be
limited or restricted by any special authority or power given to the Board by
any other Article.

The Directors 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 carried on by or through one or more subsidiary companies, and they may
on behalf of the company make such arrangements as they think advisable for
taking the profits or bearing the loss of any branch or business so carried on
or for financing, assisting or subsidizing any such subsidiary company or
guaranteeing its contract, obligation or liabilities, and it may appoint, remove
and re-appoint any persons (whether members of its own body or not) to act
asdirectors or managing directors or managers of any such company or any
other company in which the company may be interested and may determine
the remuneration (whether by way of salary, commission or profits or
otherwise) ofany person so appointed and any Directors of the company may
retain any remuneration so payable to them.
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The Directors may from time to time and at any time by power of attorney
under the seal appoint any company, firm or person or any fluctuating body of
persons, whether nominated directly or indirectly by the Board, to be the
attorney or attorneys of the company for such purposes and with such powers,
authorities and discretion (not exceeding those vested in or exercisable by the
Board under these Articles) and for such period 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 attorney as the Board may think fit and may also authorize any such
attorney to sub-delegate all or any of the powers, authorities and discretion
vested in him.

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

(a) All appointments of officers made by the Directors;

(b) All the names of the Directors present at each meeting of the Directors

and of any committee of Directors; and

() All resolutions and proceedings of General Meetings and of

77.

meetings of the Directors and Committees.

The Director on behalf of the company may pay a gratuity or pension or
allowance on retirement to any director who has held any other salaries
office or place of profit with the company or to his widow or dependents
and may make contributions to any fund and pay premiums for the
purchase of provisions of any such gratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS

78. The office of a Director shall ipso-facto be vacated: -

(a) If he be found lunatic or becomes of unsound mind;
(b) If he becomes bankrupt or compounds with his creditors;
(0 If he absents himself from the meetings of the Directors for a

continuous period of six months without special leave of
absence from the Directors and the Directors resolve that his

office be vacated;

(d) If, by Extraordinary Resolution, he be removed from office;
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(e) if he shall pursuant to the Statutes be prohibited from acting as a
Director;

(f)  If is directly or indirectly interested in any contract with the
company and fails to declare the nature of his/her interest in
the manner required in the Company Act; or

(g) Shall for more than six months have been absent without
permission of the Directors, from meeting of the Directors held
during that period.

(h) If, by notice in writing to the Company, he resigns his office.

ALTERNATE DIRECTORS

Any Director who is unable for any reason whatsoever to carry out his
duties as a Director may with the approval of the Directors, appoint any
person as his alternate to act for him. Such alternate shall in all respects be
bound by the rules and a regulation affecting the Directors in the same
manner as the Director for whom he acts is bound.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispatch of business, adjourn
and otherwise regulate their meetings, as they think fit. Questions arising
at any meeting shall be decided by a simple majority of votes. In case of an
equality of votes, the Chairman shall have a second or casting vote. The
Secretary may at any time summon a meeting of the Board.

The quorum necessary for the transaction of the business of the Board may
be fixed by the Board, and unless so fixed be not less than two third of
the members. The Board will have its meeting four times annually, but they
have full mandate to hold an extra-ordinary meeting at any time.

Corporation member having more than 50% of all shares shall have three
representations in the Board of Directors i.e. Chief Executive, Director of
Finance and Corporation Secretary. A natural person with more than 25%
of shares will have one vacancy. The majority shareholder will hold the
Chairmanship of the Board and in event of no majority shareholder the
Chairmanship will be alternating after every one year or otherwise as the
directors will direct. Every Director will be a member to the Board.
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The Board will be supreme body as far as day-to-day transaction of the
company is concerned, supervising the Managers.

The Board will appoint the General Manager and such number of persons
as it may think fit to assist such person in the efficient, effective and
economic administration and management of the day to day affairs of the
Company.

A General Manager shall receive such remuneration (whether by way of
salary, commission or participation in profits, or partly in one way and
partly in another) as the Directors may determine.

The Board may entrust to and confer upon a General Manager any of the
powers exercisable by them upon such terms and condition and with such
restrictions as they may think fit and whether collaterally with or to the
exclusion of their own powers and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

The Board may from time to time appoint a General Manager or Managers
of the business of the company for such terms and on such remuneration
(whether by way of salary or commission or participation in profits or
partly in one and partly in another) as they may think fit and may remove
and discharge any such person and appoint a substitute. The Board shall
take such security, if any, for the conduct and satisfactory discharge of the
duties of any such General Manager as they shall, in their discretion, think
sufficient.

The continuing Directors may act notwithstanding any vacancy in their
body, but if and so long as their number is reduced below the number
fixed by or pursuant to the regulations of the Company as the necessary
quorum of Directors, the continuing Directors may act for the purpose of
increasing the number of Directors to that number, or summoning a
General Meeting of the Company, but for no other purpose.

The Board may delegate any of its powers, other than its power to borrow
and make calls, to committees, consisting of such member or members of
itsbody as it thinks fit, and committees so formed shall in the exercise of
the powers so delegated conform to any regulations that may be
imposed on it by the Directors. The Board subject to the approval of the
general meeting may make regulations for smooth running of the
company.

The meetings and proceedings of any such committee consisting of two
or more members shall be governed by the provisions of these Articles
regulating the meetings and proceedings of the Directors, so far as the
same are applicable and are not superseded by any regulations made
bythe Directors under the last preceding Article.
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All acts done by any meeting of the Board or a committee of Directors, or
by any person acting as a Director, shall as regards all persons dealing
in good faith with the Company, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such
Director or person acting as aforesaid, in that they or any of them were
disqualified, be as valid as if every such person had been duly appointed
and was qualified to be a Director

A resolution in writing, signed by all the Directors for the time being shall
be so effective as a resolution passed at a meeting of the Directors duly
convened and held, and may consist of several documents in the like form
each signed by one or more of the Directors. The Directors shall in the like
manner have powers to pass circular resolutions.

A meeting of the Directors at which a quorum is present shall be
competent to exercise all powers and discretion for the time being
exercisable by the Directors, with a simple majority. All regulations
guiding a general meeting will apply to the Board mutatis mutandis.

DIVIDENDS

The profits of the company available for dividend and resolved to be
distributed shall be applied in the payment of dividends to the members
in accordance with their respective rights and priorities. The company in
general meeting may declare dividends accordingly.

No dividend shall be payable except out of the profits of the company or
in excess of the amount recommended by the Board. The Board will
evolve dividend policy to ensure that a dividend is paid once a year.

Where any asset, business or property is bought by the company as from a
past date (whether such date be before or after the incorporation of the
company) upon the terms and the company, shall as from that date take the
profits and bear the losses thereof, such profits or losses as the case may be
shall, at the discretion of the Board, be credited or debited wholly or in part to
revenue account, and in that case the amount so credited or debited shall, for
the purpose of ascertaining the funds available for dividend, be treated as
a profit or loss arising from the business of the company and available for
dividend accordingly. If any shares or securities are purchased cum- dividend
or interest, such dividend or interest when paid may at the discretion of the
Directors be treated, as revenue and it shall not be obligatory to capitalize
the same or any part thereof.
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Sums representing appreciations over cost prices or written down book
values, realized on the sale or disposal by the company of any of its capital
assets, fully paid bonus shares received by the company in respect of shares
in other companies held by it, and any other accretions to capital assets of
the company may be distributed by the Board, either in cash or (as
regards shares in other companies or other assets capable of being
distributed in specie) in specie amongst the shareholders by way of
special capital bonusor accretion to the capital of the ordinary shares in
the company held by them, and in proportion to the amounts paid up on
those shares. Providedthat no such distribution shall be made unless:

a) itshall have been sanctioned by resolution of the company in
General Meeting;

b) The Directors are satisfied that the assets of the company
exclusive of the sum or assets proposed to be distributed, are of
a value at least equal to the aggregate amount of the company’s
debts and liabilities and its paid-up shares capital.

All dividends shall be declared and paid according to the amounts paid on
the shares during any portion or portions of the period in respect of which
the dividend is paid but if any share is issued on terms providing that it
shallrank for dividend as from a particular date, such share shall rank for
dividend accordingly.

The Directors may if they think fit from time to time pay to the members
in respect of those shares in the capital of the company which confer on
the holders thereof deferred rights as well as in respect of those shares
which confer on the holders thereto preferential rights with regard to
dividend such interim dividends as appear to the Directors to be justified
by the profits of the company, and provided that the Directors act bona
fide they shall not incur any responsibility to the holders of shares
conferring a preference for any damage that they may suffer by reason of
the payment of an interim dividend on any shares giving deferred
rights. The Directors may also pay yearly or at other suitable intervals to
be settled by them any dividend, which may be, payable at a fixed rate if
they are of the opinion that profits justify the payment.

The Directors may deduct from any dividend or bonus payable to
any member all sums of money, if any presently payable by him to the
company on account of calls or otherwise.
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on which the Company has a lien and may apply the same in or towards
satisfaction of the liability in respect of which the lien exists.

No unpaid dividend bonus or interest shall bear interest as against the
company.

RESERVES

The Directors may before be recommending any dividends whether
preferential or otherwise, carry to reserve out of the profits of the
company such sums as they think proper and may also carry to reserve
anypremiums received upon the issue of shares, securities or obligation of
the company. All sums standing to reserve may be applied from time to
time at the discretion of the Directors for meeting depreciation or
contingencies or for special dividends or bonuses, or for equalizing
dividends or for repairing, improving or maintaining any of the property of
the company, or for such or other purposes as the Directors may think
conductive to the objects of thecompany or any of them, and pending such
application may at the like discretion either be employed in the business of
the company or be invested in such investments 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 special funds or any parts of any
special funds into which the reserve may have been divided as they think
fit. The Directors may also without placing the same to reserve carry over
any profits, which they may think not prudent to divide.

CAPITALIZATION OF PROFITS AND
RESERVES

Subject to all necessary sanctions and consents, if any, being obtained, the
company in General Meeting may, upon the recommendation of the
Directors, resolve that it is desirable to capitalize any undivided profits of
the company not required for paying the fixed dividends on any
preference shares (including profits carried and standing to the credit or any
reserve or reserves or other special account), and accordingly that the
Directors be authorized and directed to appropriate the profits resolved to
be capitalized to the members who would have been entitled to receive the
same such sums been distributed in cash in accordance with their rights, and
to apply such profits on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by such
members respectively, or in paying up in full unissued shares, debentures
or securities of the company of a nominal amount equal to such profits,
such shares, debentures or securities to be allotted and distributed,
credited as fully paid up, to and amongst such members in the proportion
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Aforesaid, or partly one way or partly in the other; provided
that share premium account and a capital redemption
reserve fund may, for the purposes of this Article, only be
applied in the paying up of un issued shares to be issued to
members of the company as fully paid bonus shares.

Whenever such 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 all allotments and issued of
fully paid shares, debentures or securities, if any, and generally shall do
all acts and things required to give effect thereto, with full power to the
Directors to make such provision by the issue of fractional certificates or by
payments in cash or otherwise as they think fit for the case of shares,
debentures or securities becoming distributable in fractions, and also
where necessary to deliver a proper contract for registration as required by
the Cap to authorize any person to enter on behalf of all members
interestedinto an agreement with the company providing for the allotment
to them respectively, credited as fully paid up, of any further shares to
which they may be entitled upon such capitalization, and any agreement
made under such authority shall be effective and binding on all such
members.

A General Meeting may resolve that any surplus money arising from the
accretion of any capital assets of the company, or any investment
representing the same, or any other undistributed profits of the company
not subject to charge for income tax, be distributed among the members
upon the footing of the value so fixed in order to adjust the rights of the
members so that they receive the same as capital.

The Directors shall cause proper books of accounts 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
(c) The assets and liabilities of the Company.

The books of account shall, be kept at the registered office or (subject to the
provisions of the Statutes) at such other place or places as the Directors think
fit and shall always be open to the inspection of the Directors.
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A copy of every balance sheet including every document required by law to
be annexed there to which is to be laid before the Company in General
Meeting together with a copy of the Auditor’s report shall in not less than
fourteen days before the date of the meeting be sent to all persons entitled to
receive notices of General Meetings of the Company.

THE SEAL

The seal shall not be affixed to any instrument except by the authority of a
resolution of the Directors and shall be so affixed in the presence of at least
one Director and the Secretary or some other person approved by the
Directors, both of whom shall sign every instrument to which the seal is so
affixed in their presence.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with
Sections 132-4 of the Cap.

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 Cap, if any, and having due regard to the respective rights of the
holders of different classes of shares to which special rights are attached,
divided amongst the members in specie or kind the whole or any part of the
assets of the company and may for such purposes set such value as he deems
fair upon any property to be divided as aforesaid and may determine how
such division shall be carried out as between the members or different classes
of members.
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