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THE COMPANIES ACT NO.12 OF 2002 CAP 212
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSBOCIATION
OF
STERLING INTERNATIONAL LIMITED

1. The name of the Company is STERLING INTERNATIONAL LIMITED.

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

3. The objects for which the Company is established are:

4. To carry on the business of Imports and Exports, Wholesale and Retail,
of Motor Vehicles, Motor cycle, Buses, Trucks, Specialised Trucks,
Trailers, Trailer Mounted Containers, Rail Road Cars, Earth Moving
Equipment, Machinery, Water Transport Equipment, Air Craft, Other
self-propelling vehicles, Plant and Machinery.

b. To carry on the business of Imports and Exports, Wholesale and Retail,
of SPARES OF “Maotor Vehicles, Motor cycle, Buses, Trucks, Specialised
Trucks, Trailers, Trailer Mounted Containers, Rail Road Cars, Earth
Moving Equipment, Machinery, Water Transport Equipment, Air Craft,
Other self-propelling vehicles, Plant and Machinery”.

¢. To carry out business of Manufacturing, Assembling, Repairing and
Buying and Selling of Motor Vehicles, Motar eycle, Buses, Trucks,
Specialised Trucks, Trailers, Trailer Mounted Containers, Rail Road
Cars, Earth Moving Equipment, Machinery, Water Transport Equipment,
Air Craft, Other self-propelling vehicles, Plant and Machinery.

d. To carry out business of hardware and building materials, decoration
materials, general traders and trading agent, manufacturer
representatives, commission agents.

e. To carry on the business of industries, industrial investment machinery,
manufacturing, motor vehicle engineering and electrical engineering.

f. To deal in all other goods and articles used in similar business or
commonly supplied in connection with construction, manufacturing and
repairs of such structures or other materials capable of being used in
such business or required by the customers or other persons having
dealings with the Company.

g. To carry on the business of garage proprietors and have a service station
for motor vehicles of all kind, To repairs and maintain all such vehicles.

h.To carry on the business of safekeeping, cleaning, repairing, refuelling
and the general care of motor vehicles of all kinds whatsoever form of
propulsion may be used. To buy and sell petrol, gasoline, oil and other
petroleum products new and used motor vehicles, parts of such vehicles
and accessories.




i. To organize, maintain and operate for hire transportation service in all
parts of the world for the purpose of transporting passengers, luggage,
merchandise, mails and freight automobiles, motor buses, moto trucks,
air planes and other vehicles of all kind howsocever propelled. To run
minibuses, tramways, cycles cars gadded, rail as the Company may
think fit.

J. To manufacture and deal in all kinds of machinery, implements,
appliances, apparatus, lubricants, comments, solutions enamels and all
other things capable of being used therewith respectively.

k. To carry on the business of general motor electrical engineers, plumbers
and gas filters and any other business which may be conveniently carried
on in the connection therewith.

I. To carry on all or any of the business of wholesale and retail dealers of
and in motorcars, motorcycles and accessories thereof, petrol and
petroleum products, tyres, tubes and other rubber goods (whether
manufactured or unmanufactured) and any other business which may
be carried in connections therewith,

m. To carry on the business of dealers and fitters of wireless and electrical
goods of all descriptions and any other business which may conveniently
be carried on in connection therewith.

n. To carry on the business of dealers in apparatus and machinery for use
In mining or quarrying and other business which may conveniently be
carried on in connection therewith,

0. To provide commercial logistics services for goods primarily in Tanzania,
Bast Africa, Africa and/or through the world, meluding but not limited
to clearance and freight forwarding, transportation and warehousing
ETC. The company aims to provide transportation via land, water and air
operating as owners, operators, transportation lessors or agents of t
arrange of transportation listed hereafter but not limited to; motor
vehicles, aircrafts, ships, boats, floating structures, railways, tramways,
locomotives. Additionally, the Company will provide all associated
transport equipment where required.

p. To carry on the business of Clearing and forwarding general merchants,
general stores keepers universal providers importers, whole sale & retails
traders of all types including Transportation Management in Tracking,
Airfreight, Ocean freight, consulting services including Freight Routing
and Compliance Management, Load panning and Tendering Freight
Management and Audit, Inbound Logistics Management and Contact
Warehousing and Distributions.

q. To carry the business of general transporters of goods and public or
private conveyances by Land, Water or Air Haulage, Haulage
Contractors, Railways Shipping and Forwarding agent truckers,
warehousemen omnibus, Motorcar and lorry proprietors, Private huses,
bended Carmen and agents for transport of every description.

r. To purchase, lease or otherwise acquire and to hold, sell, improve,
develop, exchange, mortgage or otherwise dispose of any lands, buildings
or any here-determent,

8. To engage in and carryout all or any of the business of general
merchandise, either as wholesaler, retailer, factors, commissioned
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agents, exporters and importers and in the business of dealers of
merchandise of all kinds,

t. To engage and carry on the business of general trading and other trading
service

u, And for the purposes of achieving the above objects, the company is
authorized: -

) 4

iv,

Vil

To transact such other business as may be proper, necessary and
desirable for or in connection with the objects of the Company or
any of them,

To do anything whatsoever which the directors think is incidental
Or necessary for the carrying out of the objects of the company,

To set up, erect, construct, purchase, take on lease, run, operate
and administer places to carty on all such functions and business
as are necessary and incidental to meet the objectives of the
Company.

To establish agencies in Tanzania and elsewhere, and to regulate
and discontinue the same.

To acquire and undertake the whole or any part of the business,
property and liabilities of any person or company carrying on any
business which the Company is authoerized to carry on, or possessed
of property suitable for the purposes of the Company.

To apply for, purchase or otherwise acquire any patents, invention,
licenses, concessions, and the like, conferring any exclusive or non-
exclusive or limited right to use, or any secret or other information
as to any invention which may seem capable of being used for any
of the purposes of the Company or the acquisition of which may
seem calculated directly or indirectly to benefit the Company, and
to use, exercise, develop, or grant licenses in respect of, or otherwise
turn to account the property, rights or information so acquired,

To enter into partnership or into any arrangement for sharing
profits, union of interest, co-operation, joint venture or reciprocal
concession, with any person or company, local or foreign, carrying
on or engaged in any business or transaction which this Company
is authorised to carry on or be engaged in, or otherwise assist any
such person or company, and to take or otherwise acquire shares
and securities of any such company, and to sell, hold, re-issue with
or without guarantee, or otherwise deal with the same.

To take, or otherwise acquire, and hold shares in any other
company, having objects altogether or in part similar to those of this
Company, or carrying on any business capable of being conducted
so as directly or indirectly to benefit this Company.

To amalgamate with any other company whose objects are and/or
mnclude objects similar to those of this Company, whether by sale or
purchase (for fully or partly paid-up shares or otherwise] of the
undertakings, subject to the liabilities of this or any such other
company as aforesaid, with or without winding up or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or any such other




company as aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

X. To sell or dispose of the undertaking of the Company or any part
thereof for such consideration as the Company may think fit and,
in particular, for shares, debentures or securities of any other
company having objects altogether or in part similar to those of this
Company.

xi. To purchase, take on lease or in exchange, hire or otherwise acquire,
any movable or immovable property, and any rights or privileges
which the Company may think necessary or convenient for the
purpose of its business and, in particular, any land, buildings,
casement, machinery, plant and stock in-trade.

xii. To sell, improve, manage, develop, exchange, lease, mortgage,
enfranchise, dispose of, turn to account, or otherwise deal with, all
or any parts of the property and rights of the Company.

xii. To borrow or raise money in such manner as the company shall
think fit, and in particular by the issue of debentures or debenture
stock (perpetual or otherwise) and to secure the repayment of any
momney borrowed, raised or owing by mortgage, charge or lien upon
the whole or any part of the comparny’s property or assets (whether
present or future) including its uncalled capital and also by a similar
mortgage, charge or lien to secure and guarantee the performance
by the company or any obligation or liability it may undertake.

xiv. To invest and deal with the money of the Company, not immediately
required, in such manner as may from time to time be determined.

xv. To capitalize if and when deemed advisable the whole or part of the
undivided profits of the company and/or monies standing to the
credit of the company’s reserve fund and to distribute such sum
either as bonus or in any other manner and either by way of shares
credited as fully paid up or in such other manner as may seem
expedient and whether amongst holders of shares in the company
or others.

4. The Hability of the members is Limited.

5. The share capital of the Company is Tanzania Shillings Five Hundred
Million (Tshs. 500,000,000) divided into Fifty Thousand Ordinary
shares (50,000) of Tanzania Shillings Ten Thousand (Tshs 10,000) each
with power for the company to increase or reduce such capital and to divide
the shares in the capital for the time being, whether original or increased,
in different classes, and to attach thereto respectively any preferential,
deferred, qualified or special rights, privileges or conditions and so that
uniess the conditions of issue shall otherwise expressly declare every issue
of shares, whether declared to be preference or otherwise, shall be subject
to the powers herein before contained.

We, the several persons, whose hames and addresses are subscribed below,
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:
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No. "Na.mes, addresses and description of | Number of Signature of—!
Subseribers shares the [
| taken by | Subscriber |

each
Subscriber

I. |RULIN 5,100
NO. 33, LANE 838, LIANG CHENG ROAD, i
SHANGHAI CHINA %ﬂ%_"_a

2. | RAHIM ISMAIL SADIK 2,450
| PLOT No. 505, APARTMENT 22, CRYSTAL h
TOWER, KALENGA STREET, UPANGA, DAR ’@d_’,_""__i\;.
ES SALAAM =]

3. | FAYAZAL] ZULFIKAR MEGHJI 2,450
PLOT NO 2093/5, HOUSE NO. 2, ALI ,,@i““
HASSAN MWINYI ROAD £ -

e
Dated at Dar es Salaam this ... 02 ......... day of...Np u&w\é*{i,....QDQQ




THE COMPANIES ACT NO. 12 OF 2002 CAP 212
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
STERLING INTERNATIONAL LIMITED.

PRELIMINARY
: 28 In these Regulations:

“The Act” means the Companies Act;

“The Articles” Means the Articles of Association of the Com pany;

“The seal” means the common seal of the Company;

“Secretary” means the secretary of the Company or any person
appointed to perform the duties of the secretary of the Company.

Expressions referred to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography,
photography, and other modes of representing or reproducing words in
a visible form.

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
Regulations become binding on the Company.

2. The regulations contained in Part 1 of Table A shall apply save for
regulation 22 or as modified in these Articles.

3. The Company is private Company and accordingly:

a. The right to transfer shares is restricted in the manner hereinafrer
prescribed.

b. The number of members of the Company is limited {o fifty as further
provided for in the Act.

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

4, The Company shall not have power to issue share warrants to bearers.
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SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act, and without prejudice to any rights
attached to any existing shares, any share may be issued with stich
rights or restrictions, whether in regard to dividend, voting, return of
capital or otherwise as the Company may by Ordinary Resolution
determine,

Subject to the provisions of section 61 of the Act, any shares may, with
the sanction of an Ordinary Resolution, be issued on the terms that
they are, or at the option of the Company are liable, to be redeemed on
such terms and in such manner as the Company before the issue of the
shares may by Special Resolution determine,

If at any time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may, whether or not the Company
is being wound up, be varied with the consent in writing of the holders
of three-fourths of the issued shares of that class, or with the sanction
of a special resolution bassed at a separated general meeting of the
holders of the shares of the class, To every such separate general
meeting the provisions of thege Regulations relating to general meetings
shall apply, but so that the necessary quorum shall be two persons at
least holding or representing by proxy one-third of the issued shareg of
the class present in Person or by proxy may demand a poll.

The rights conferred upon the holders of the shares of any class shall
not, unless otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to he varied by the creation or issue of
further shares ranking pari passu therewith,

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be
entitled without payment to receive within two months after allotment
or lodgement of transfer {or within such other period as the conditions
of issue shall provide) one certificate for all the shares of each class held
by him {and, upon transferring a part of his holding of shares of any

certificate after the first such reasonable sum as the directors may
determine. Every Certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers (if any) of the
shares to which it relates and the amo unt or respective amounts paid
thereon. In respect of a share or shares held jointly by several persons,
the Company shall not be bound to issue more than one certificate, and
delivery of a certificate for a share to one joint holder shall be sufficient
delivery to all joint holders,




10.

11

12,

13.

14.

18.

If a share certificate is defaced, worn out, lost or destroyed, it may be
renewed on such terms (if any) as to evidence and indemnity and
payment of expenses reasonably incurred by the Company in
mvestigating evidence as the directors may determine but otherwise
free of charge, and (in the case of defacement or wearing out) on delivery
up of the old certificate.

LIEN

The Company shall have a first and paramount Hen on every share (not
being a fully paid share) for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of that share; but the
directors may at any time declare any share to be wholly or in part
exempt from the provisions of this regulation. The Company’s lien, if
any, on a share shall extend to any amounts payable in respect of it.

The Company may sell, in such manner as the directors determine, any
shares on which the Company has a lien if & sum in respect of which
the lien exists is presently payable and is not paid within fourteen clear
days after a notice in writing has been given to the holder of the share,
or the person entitled thereto by reason of the death or bankruptey of
the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

To give effect to any such sale the directors may authorize some person
to transfer the shares sold to, or in accordance with the directions of,
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 net 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 any, shall (upon
surrender to the Company for cancellation of the certificate for the
shares sold and 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.

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon
the members in respect of any moneys unpaid on their shares (whether
in respect of nominal values of premium) and not by the conditions of
allotment thereof payable at fixed times, provided that no call shall
exceed one-fourth of the nominal value of the share or be payable at
less than one month from the date fixed for the payment of the last
preceding call, and each member shall (subject to receiving at least
fourteen clear days notice specifying when and where payment is to be
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16.

i

18.

19,

20.

2%

22.

made) pay to the Company as required by the notice the amount called
on his shares. A call may be required to be paid by instalments, A call
may, befpre receipt by the Company of any sum due thereunder, be

for calls made upon him notwithstanding the subsequent transfer of
the shares in respect of which the call was made.

A call shall be deemed to have been made at the time when the
resolution of the directors authorizing the call was passed.

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

ITa call remains unpaid after it has become due and payable, the person
from whom the sum is due shall pay interest on the amount unpaid
from the day it become due and payable to the time of actual payment
at the rate fixed by the term of allotment of the share or, if no rate is
fixed, at a rate not exceeding five percent per annum as the directors
may determine, but the directors may waive payment of such interest
wholly or in part.

An amount payable in respect of a share on allotment or at any fixed
date, whether in respect of nominal value or premium or as an
instalment of a call, shall be deemed to be g call, and if it is not paid
the preovisions of the articles shall apply as if that amount has become
due and payable by virtue of a call.

Subject to the terms of allotment, the directors may, on the issue of
shares, differentiate between the holders as to the amount of calls to be
paid and the times of payment,

The directors may If they think fit, receive from any member willing to
advance the same, all or any part of the moneys un-called 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) six per cent per annum, as
may be agreed upon between the directors and the members paying
such sum in advance.

TRANSFER OF SHARES

The instrument of transfer of any share shall be in any usual form or
any other form which the directors may approve and shall be executed
by or on behalf of the transferor and, unless the share is fully paid up,
by or on behalf of the transferee, and the transferor shall he deemed to
remain a holder of the share until the name of the transferee is entered
in the register of members in respect thereof,

iy




23,

24,

25.

26.

27.

28.

29.

If the directors refuse to register a transfer they shall within sixty days
after the date on which the transfer was lodged with the Company send
to the transferee notice of the refusal.

The registration of transfers of shares or any transfers of any class of
shares may be suspended at such times and for such periods (not
exceeding thirty days in any year) as the directors may determine.

No fee shall be charged for the registration of any instrument of transfer
or other document relating to or affecting title to any share.

TRANSMISSION OF SHARES

In case of the death of a member, the survivor of survivors where the
deceased was a joint holder, and the personal representatives of the
deceased where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognized by the Company as having
any title to his interest in the shares; but nothing herein contained shall
release the estate of a deceased member from any lability in respect of
any share which had been Jointly held by him.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as
may properly be required by the directors and subject as hereinafter
provided, either elect by notice to the Company to be registered as
holder of the share, or elect to have some person nominated by him
registered as the transferee in which case he shall execute the
appropriate instrument of transfer. All the articles relating to the right
to transfer of shares shall apply to any such notice or transfer as if it
were an instrument of transfer executed by the member and the death
or bankruptey of the member had not occurred.

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

FORFEITURE AND SURRENDER OF SHARES

If a call remains un paid after it has become due and payable, the
directors may give to the person from whom it is due not less than
twenty-one clear day’s notice requiring payment of the amount unpaid,
together with any interest which may have accrued, The notice shall
name the place where payment is to be made and shall state that if the
notice is not complied with, the shares in respect of which the call was

made will be liable to he forfeited.
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30.

31.

32.

33,

34,

35,

If the notice is not complied with, any share in respect of which it was
given may, before the payment required by the notice has been made,
be forfeited by a resolution of the directors to that effect and the
forfeiture shall include all dividends or other moneys payable in respect
of the forfeited shares and not paid hefore the forfeiture,

Subject to the provisions of this Act, a forfeited share may be sold, re-
allotted or otherwise disposed of on such terms and in such manner as
the directors determine either to the person who was before the
forfeiture the holder or to any other person, and at any time before a
sale, re-allotment or other disposition the forfeiture may be cancelled
on such terms as the directors think fit. Where for the purposes of its

A person any of whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares and shall surrender to the
Company for cancellation the certificate for the shares forfeiture, were
payable by him to the Company in respect of the shares, but shall
remain liable to the Company for ail moneys which, at the date of
forfeiture, were payable by him to the Company in the respect of the
shares, but his liability shall cease if and when the Company shall have
received payment in full of all such moneys in respect of the shares, but

A statutory declaration by a director or the secretary that a share has
been forfeited on a date stated in the declaration shall be conclusive
evidence of the facts stated therein as against all persons claiming to
be entitled to the share, and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good
title to the share, and the person to whom the share is disposed of shall
not be bound to see to the application of the consideration, if any, nor
shall his title to the share he affected by any irregularity or invalidity of
the proceedings in reference to the forfeiture or disposal of the share,

ares. The same consequences shall flow from the surrender of such
a share(s) as if the share (s} had been effectively forfeited by the
directors. In particular, any share so surrendered may be disposed of
in the same manner as a forfeited share.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be calied by twenty-one clear days notice
in writing. The notice shall specify the time and place of the meeting
and the general nature of the business and, in the case of an annual
general meeting, shall specify the meeting as such;
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36.

37.

38.

39.

40.

41.

42,

43.

44,

Provided that a meeting of the Company may be called by shorter notice
if it is s0 agreed.

in the case of an annual general meeting, by all the members entitled
10 attend and vote thereat; and

Subject to the provisions of the articles and to any restrictions imposed
on any shares, the notice shall he given to all the members, to all
persons entitled to a share in consequence of the death or bankruptcy
of a member and to the directors and auditors. The accidental
0missions to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate
the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extra
ordinary general meeting, and also all that is transacted at an annual
general meeting, with the exception of declaring a dividend, the
consideration of the accounts, and the reports of the directors and
auditors, the election of directors in the place of those retiring and the
appointment of and the 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; two persons entitled to vote on the business to be
transacted, each being a member or a proxy for a member or a duly
authorized representative of a corporation shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum
is not present, or if during the course of a meeting a quorum ceases to
be present, the meeting shall stand adjourned to the same day in the
next week, at the same time and place or to such other day at such
other time and place as the direction may determine.

The chairman, if any, of the board of directors or in hig absence some
other director nominated by the directors shall preside as chairman of
the general meeting, but if neither the oh airman nor such other director
(if any) be present within fifteen minutes after the time appointed for
the holding of the meeting and willing to act, the directors present shall
elect one of their member to be chairman of the meeting and, if there ig
only one director present and willing to act, he shall be chairman,

If at any meeting no director is willing to act as chairman or if no
director is present within fiffeen minutes after the time appointed for
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46.

-

48.

49,
50.

a1,

holding the meeting, the members present shall choose one of thejr
members to be chairman of the meeting,

A director shall, notwithstanding that he is not a member, be entitled
to attend and speak at g general meeting and at any Separate meeting
of the holders of any class of shares in the Company.

adjournment not taken place. When a meeting is adjourned for foy rteen
days or more, at least seven clear days and the general nature of the
business to be transacted at an adjourned meeting,.

At any general meeting a resolution put to the vote of the meeting shall
be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded:

a. by the chairman or,
b. by at least two members having the right to vote at the meeting; or

c. by a member or members representing not less than one-tenth of
the total voting rights of all the members holding shares conferring
a right to vote at the meeting or

d. by a member or members holding shares conferring a right to vote
at the meeting being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on
all the shares conferring that right; and a demand by a person as
proxy for a member shall be the same as a demand by the member,

Unless a poll be so demanded, a declaration by the chairman that a
resclution has on show of hands been carried or carried unanimously,
or by a particular majority, or lost, or not carried by a particular
majority and an entry to that effect in the minutes of the meeting shall
be evidence of that fact.

The demand for a poll may, before the taken, be withdraw,

In the case of an equality of votes, whether on a show of handsoron a
poll, the chairman of the meeting shall be entitled to a casting vote in
addition to any other note he may have,

14




92,

o4,

55.

6.

58.

29.

A Poll demanded on the election of a chairman or on a question of
adjournment shall be taken immediately. A poll demanded on any other
question shall be taken either immediately or at such time not being or
more than thirty days after the pollis demanded as the chairman of the
meeting directs, and any business other than that upon which a poll
has been demanded may be proceeded with pending the taking of the
poll.

A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been Proposed at a
general meeting at which he was present shall have effect as if it had
been passed at a general meeting dully convened and held, and may
consist of several instruments in the like form each executed by or on
behalf of one or more members,

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any share or class or
classes of shares, on a show of hands every member (being an
individual) present in person or (being a corporation) present by a dully
authorized representative, not being himself a member entitled to vote,
and on a poll every member shall have one vote for each share of which
he is the holder.

In the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other join holders; and for this purpose seniority shall be
determined by the order in which the names stand in the register of
members.

A member in respect of whose €state a manager has been appointed
under section 19 of the Mental Disease Act, may vote, whether on a
show of hands or on a poll, by his manager, and any such manager
may, on a poll, vote by proxy.

No member shall be entitled to vote at a general meeting or at a separate
meeting of the holders of any class of shares in the Company unless all
calls or other sums presently payable by him in respect of shares in the
Company have been paid.

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
tendered, and every vote not disallowed at such meeting shall be valid
for all purposes. Any 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. A Member
may appoint more than one Proxy to attend on the same occasion.
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60.

61.

62.

63.

The instrument appointing proxy shall be in writing executed by or on
behalf of the appointer of his attorney dully authorized in writing, or, if
the appointer is a corporation, either under seal, or under the hand of
an officer or attorney duly authorised, A Proxy need not be a member
of the Company.

The instrument appointing a proxy and any authority under which it
is executed a copy of that authority certified notarially or in such other
manner as approved by the directors shall be deposited at the registered

An Instrument appointing a proxy shall be in the following form or a
form is near thereto as circumstances admit.

STERLING INTERNATIONAL LIMITED

IR crinigies s i s sa i - o155/ AR Y a
Member/members of the above named Company hereby appoint
................................. . o R failing  him

........................... of as my/our proxy to vote for me/us on my/your
behalf at the (annual or extraordinary as the case may be) general
meeting of the Company to he held on the ... ... .. day of
....................... and at any adjournment thereof.

Signed this ........................ ke T A 20.........

Where it is desired to afford members an opportunity of voting for or
against a resolution the instrument appointing a proxy shall be in the
following form or a form as thereto as circumstances admit.

STERLING INTERNATIONAL LIMITED

e RN 5 B v a
Member/members of the above named Company hereby appoint
.............. ¢ e 1 2 failing him ) LTRSS, .

.............................. A8 my/our proxy to vote for me/us on my/your
behalf at the (annual or extraordinary as the case may be] general
meeting of the Company to be held on the ... day of
....................... and at any adjournment thereof.

Signed this ....................... dayof ..cc...ovveovvrivirsennn 1 1 A

This form is to be used * in favour of against resolution; 1/2/3 ete;
unless otherwise instructed, the proxy will vote as he thinks fit or
abstain from voting,

is




64.

05.

66.

67.

68.

69.

70.

The Instrument appointing a proxy shall be deemed to confer authority
to demand or join in demanding a poll,

A vote given in accordance with the terms of an instrument of prexy, or
poll demanded by Proxy, or by the dully authorized representative of g
corporation shall be valid notwithstanding the previous determination
was received by the Company at its registered office (or at such other
place at which the instrument or Proxy was duly deposited) before the
commencement of the meeting or adjourned meeting at which the proxy
is used.

DIRECTORS

The number of the directors and the names of the first director shall be
determined in writing by the subscribers of the memorandum of
association or a majority of them and until such determination the
signatories to the Memorandum of Association shall be the first
directors. Unless otherwise determined by ordinary resolution, the
number of director shall not be subject to any maximum but shall be
1ot less than two. The first Directors of the Company shall be :

. RULIN
II.  RAHIM ISMAIL SADIK
II.  FAYAZALI ZULFIKAR MEGHJI

The shareholding qualification for directors may be fixed by the
Company in general meeting and unless and until so fixed no
qualification shall be required.

POWERS AND DUTIES OF DIRECTORS

which would otherwise have been valid. The powers given by this article
shall not be limited hy any special power given to the directors by the
articles and a meeting of directors at which a quorum is present may
exercise all powers exercisahle by the directors,

MINUTES
The directors shall cause minutes to be made in books for the purpose:-
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72.

73.

74.

a. of all appointments of officer made by the directors;

b. of the names of the directors present at each meeting of the directors
and of any committee of the directors;

¢. of all resolutions and proceedings at all meetings of the Company,
of the holders of any class of shares in the Company, and of the
directors, and of committee of directors.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of director shall be vacated if the director-

a. ceases to be director by virtue of any provisions of the Act or he
becomes prohibited by law from being a director, or

b. becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

¢. becomes of unsound mind ;or
d. resigns his office by notice in writing to the Company; or

e. shall for more than six consecutive months have been absent
without permission of the director from meetings of the directors
held during that period and the directors resolve that his office be
vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Company may be Ordinary Resolution appoint a person who is
willing to act to be a director either to fill vacancy or to be an additional
director.

The Company may be ordinary resolution, or of which speclal notice
has been given in accordance with section 144 of the Act, remove any
director before the expiration of his period of office notwithstanding
anything in these Articles or in any agreement between the Company
and the director, Such removal shall be without prejudice to any claim
the director may have for damage for breach of any service contract with
the Company.

The Company may by Ordinary Resolution appeint another person in
place of a director removed from office under the immediately preceding
regulation, and without prejudice to the power of the directors under
article 85 the Company may by Ordinary Resolution appoint any person
to be director either to fill a vacancy or as an additional director.
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SECRETARY

75. The secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit, and any
secretary so appointed may be removed by them.,

THE SEAL

76. The seal shall only be used by the authority of the directors or of g
committee of the directors authorized by the director. The directors
may determine who shall sign any instrument to which the seal is
affixed and unless otherwise so determined it shall be signed by a
director and by the secretary or by a second director,

WINDING UP

77. I the Company is wound up the liguidator may, with sanction of a
special resolution of the Company and any other sanction required by
the Act divide amongst the members in specie the whole or any part of
the assets of the Company and may, for that purpose, set such value

the whole or any part of the assets in trustees upon such trusts for the
benefit of the members as the liquidator, with the like sanction, shall
determine, but no member shall be compelled to accept any shares or
other securities upon which there is a liability.

INDEMNITY

78. Subject to the provisions of the Act, but without prejudice to any
indemnity to which a director may otherwise be entitied, every director
or other officer or auditor of the Company shall be indemnified out of
the assets of the Company against any liability incurred by him in
defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in
connection with any application under section 481 of the Act in which
relief is granted to him by the court from liability for negligence default,
breach of duty or breach of trust in relation to the affairs of the
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PLOT NO 2093/5, HOUSE NO. 2, ALI
HASSAN MWINYI ROAD

No. Names, addresses and description of [ Number of Signature of ‘
Subseribers shares the |
taken by | Subseriber
each
Subsgeriber
1. RU LIN 5,100 J
. 7 )4
NO, 33, LANE 838, LIANG CHENG ROAD, l h JL )
SHANGHAL, CHINA ‘ # |
2. | RAHIM ISMAIL SADIK 2,450 \
|
PLOT No. 505, APARTMENT 22, CRYSTAL = Nl |
TOWER, KALENGA STREET, UPANGA, DAR — . |
ES SALAAM |
3 FAYAZAL] ZULFIKAR MEGHJ] 2.450 ‘<
™ !
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