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Certificate .ofChange ofNéme

I HEREBY GERTIFY THAT

STEEL CENTRE
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| havmg, with the sanctlon ofa Spec1al Resolutlon
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| | Limited,
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THE COMPANIES ORDINANCE (CAP. 212)

COMPANY LIMITED BY SHARES

MIMORANDUM OF ASSOCIATION
or

STEEL CENTRE LIMITED

The name of Company is STEEL CENTRE LIMITED.

Tho Reglstorwd Offico of Lhe Company

will be situated in

Tunzurdu,

The objects for which the Company is established are:-—

(a)

“fo cmry on the businoeus as trudoro, gonoral suppliera,

general merchants, textile arnd hardware merchants, - printers
and stationer, wholesale, subwholesale and retall or both,

_commission agents, importers and exparters ard to buy and

soll hiro manufaclure barter trade and deal in property
goods produce articlos and morchandise of all kidnds ard %o
transact and every descriptlon of agency, commission comm-—
cial, industrial marmufactural, merchantile insurarce and
financial business ard manufactuerers representatives, roed,
bridge, building end dam contractors, building malintanance
ard repairing, decorators, removers, garderners, designers
ad industrial & commercial plumbers etce

To carry on business of munufacturers, importers, exportears,
wholesale and relall dealers of all types of steel, iron,

aluminium copper, ircluding sl types of iron bars, nails
gerows, pguttorings oend all typeo of stalnleas steel producte.

To carry on business of manufactuvers, lmporters,; exporters,
wholesale amd retisl, dealers of galvanizing of all types of
pLaol anl iron, ul) Lypoes of bullding matorials, locks ard
Keys, furidture mokers, irdustrial ard agricultural tools &
equipments makers, electrical repalrers, agents, dealers
retailers arnd wholesalors of textile and hardware merchants,
all types of electrical & slectronic equipments,marchinerics
all types of pctrolium products, rubber products, farming &
apgricultwme products, all types of spices, Jams pickles &

tosly tuco away buyincss.

FREDERICK JONATHAN
A N/ T te
CoriBoct T .D\‘f(}\_ ATE
Lertiied True Copy of the Originat
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(d)

(dd)

('U)

(r)

(&)

(h)

(1)

(P

(k)

<y

N
To carry on the business of glassware, crockery, cutlery, re&dﬂpsde
garments irommongery machinery turners, spareparts of evexy
description and other household fittings and requirements and other
articles and commodities of personal ard household use and consupmtio
provisions optical, photogrephic and sth<r ingtruments spparatus,
and generally in aJ_l mam factured goods of all types and merchandise

of a1l kinds.

To cairTy o1 business as motor garages proprietors motor car & motor
cycle marmfactures and dealers, motor car agents and motoxr engines
metal & alloy makers,motor car & cab proprietors merchanical,
electrical and general engineers oil petrol and accessorles merchants
& dealers painters ard decorators carriers of passengers & goods boat
proprietors & contractors generally, in all types of tours & transport

business & Jobse.

To curry on buglnoss Jn Tanzonla sid olsewhere the buylng, selling,
letting on hire, hire purchase, or easy payment Bystema.énd maraifectu—
ring and contractors of ard dealers in motor-cars, taxicabs, authomobi:
trancars, chars—a-bancs, motor lorrles, vans, wagons of all kirds and
descriptions, cycles: motor cycles, coached, carriages, ard all other
vehicles of kinds whatsoever, whether mamifacturing or othserwise.

To act as agents for any company or companies engaged in 1ife—
insurance iro ingurance, marine insurwco, insurance of motor cars

lorries machinery and other things, insurance of owners and users of

vehicles and other insurance of all kirdse

To carry on the business of importers, deslers and distributors of
kerosene, petrol, motor spitit, mineral oil crude oil, petroleum,
lubricating oil, grase arnd all other &irnds. of mineral amd petroleum

products.

To carry on any other businoss which may seem to the Company cupable
of belng conveniently carried on in comnection with the sbove or
calcuated directly of indirectly to enhance the value of or render
profitublo sy of Lho Company ‘s properly of rightsa

To establish depots and agencies in different parts of the world for
the purpose of carrying on ary or all of the business of the Company.

To carry on the business of genral merchants, general store—teepers,

universal providers, importers, ex—portors and wholesale and/or
retall traders of or otherwise deslers of ard in cotton, silk, and

woolon goods gixl textile fuirdcs of ull kirdge

To enter into any arrangements and contracts with Goverrmment or
Authorities suprene, minicipal, local or otherwise or amy COI’pOI‘&tiO'TS,
conpanico or poersons having objects that inay seem conducive to the
Companyfs objects or any of them wd to obtain from any such Govern—
mont,_Authority, Corporation, Compamny, Or persons, 8Iy characters,
contrar:ts, cl(_crm,s, IthLS, privileges and concéssicngs 7T

TREDERICK JONATHAN
ADYOCATE

(ontified T ;
. itrue Copy of the Crignna!

ign ik if....f&'.‘.....f)m ..Dg'rc,v_([ &
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Generally to purchase, talce on lease or in exchange hire or
otherwlse acquire any real and personsl propery ard any rights or
privileges which the Company mgy think necessary or conveniently

for the purpose of its business and in particular any land, bulldings

casements machinary plant and stoclk—in—tredo.

To invest and eal with moneys of the Compary rot iﬂunedia.tely

(v)
required, upon such securities and in such manner as the Company may
from time to time determine . ' B - o s =

(w) To remunerate any person or Company for services rerdered or to be

’ rerdered in placing or assisting to place or guaranteeing the placing

of the shares in tho Compary®s capital, or any debentures or othex
‘socuritlos of Lhio Compuany or the condusl of its businooo.

(x) To distribute any part of the property of the Company in specle

among the menbers.

(y) To lerd ard advence money and give credit to such persons or
companies as mgy seen expedient ard in particular to members of the
Company ard customers and others having dealing with the Company erd

to guaranteo the performance of contructs by guch person.,

(z) To draw, make accept endorse, discount, execute and issue cheque
promissory, bills of exchange, bills of lading, warrants,deben— <

turcs and other ncgotisble or transfereoable instruments.

3 N,
<

To do all or any of the above things in any part of the world as -
principals, agents, contractors, trustees or otherwise alone or in, \g

" (aa)

conjunction with otherse.

~

To pay the expenses of and prelminary and incidental to the
promotion establishment ard registration of the Company or of any
other company promoted, formed established or registered by the
Company wxl ull Lrokoersgo, discount wid other exponsos lawfully

(vb)

payable which may at any time and from time to time be doumed

expedient for taking, placing or urderwriting -all or any of the
sharos of debenturog, or other obligations of the Company of of any

Compony so promoled, formed, culablishad  or rogistered by thé

Company .
To obtain, all powers and authorities necessary to carry out or
~externd any of tho above objectse.

(cc)

The objects set forth in any sub—clause of this clause whall not except when
the cont ext expressly so required, be in anywise limited of restricted by
referenc.o or inferencoe from time the torms of any sub—clauso or by the name
of the Company. MNone of such sub—clause of Lhe objects therein specified
or the powers thercby conferred shall be deoned pubgidiary or awdliarry

morely %o the objects mentioned in the [irst sub—clause of this clauso,
but tho Company shall have full power Lo exercise all or any of the powers
Lhig claugoe in wy part of tho world ord motwith— - f

property ok hots proposed: torbe-. o
ts

starding that the businecss underteking, p
transscted, acquired, dealt with or performed to not fall within the objecc
of Lho {lrpl sub—clauso of Lhly clauvvo. FREDERICK 3ONATHAN W
' o ADVOCATE |
Certificd True Copy of the Original
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-AND it is hereby declared that the word "CCHMPANY' in this Clause
shall be deemed to Include any partnership or other body of persons,
whether incroporated or unincorporated, and whether domiciled in East
Africa or elsewhere and the intention is that the obJects specified in
each paragroph of this Clausc shall except where otherwise expressed in
such paragraph of this Clause shall except where otherwlse shsall in no
wligse be limited or restricted by reference to or interference from-the
terms of any other paragraph or the name of the Company.

Lo

The 1iablility of the members ig limited.

5 The intial capital of the Company is Shs. 1,000,000/~ divided into
1000 Ordinary Shares of Shs. 1,000/= each and the Company shall have the
pover to divide the original or amy increased capital into several classea
and to attach thereto any preferential, deferred qualified; or other

special rights, privileges, restrictions or conditions.

WE, the serveral persons whose names and addresses are subscribed are

¥
desirous of belng formed into a Company, in pursuamce of this Memorendum
of Assoclation, and we respectively agree to toke the number of sharesz in

the Capital of Lhe Company sot opposite our respective namess—

Mdresses aixl Description
of Subscribers

Nomes,

Humber of shares
tucen by each
Subsgcriber

Signatures

e .
e,

Dolomito Trwling Iimited,
23/25 DUCK®S IAD,
DOWGLAS

ISLE OF MAN IMI 3DA.

Y ASWANTIAD WAOJIDHAT PATEL,
P. 0. BOX 1364,
DAR ES SAL-AAM.

Director.

HYTENDRAKURAR MAMIBHAI PATEL,

261, DACHA4 HIGH ROAD,

LOIDON SW17 D,
INGLAND.

Ddrector.

7 5;?_'_ M @D
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FREDERICK JPNATHAN
ADVOCKTE .
Certificd True Copy|of the Criginal,

SiEn. LH&:J\-I e Date, OST

/(_/‘{‘Zi

DATED at Dar es Salaam

HITNESS to the above SJ.g_,ndLurcs- C ﬁg
/\ [/ /\A s |
Sipmburg: o <edeae Jas e e e

ualification ...

day or (e folans 19987

ema 0 we e

Postal Address .’1x414;5(r€(/r4m LNJAML L10-

Q.)SULYAN ‘

MA’\IAL[][\{NEQ Z{{\X : ;“ ey

DAR ES.. - 4/-'71'1
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THE COAPANTES ORDINANCE (CAP. 212)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION .
or
STEEL CENTRE LIMITED

PRELIMIN ALY

1. In these Regulationa:—
"The Ordinance” means the Companies Ordinance Ct.apter 212 of the

Laws of Tanzonia.

When any provision of the Ordinance is referred to, the reference ds

that provision as modified by any law for the time being in.forces

the expression defined in the

thereof in force at the date -

on the Company shall have

Unless tho context-otherwlse roquire,

Ordinance or any statulory modi fication

at which these llegulations become binding

tho meanings po definad.

Any words importing the singular shall include the plurel and vice

versa, and the words importing the masculine gender shall include
person shall include bodies corporate,

femsles, and the words importing
partnorghip, g, Co-vporal.iva Soclolios olce
§ in

in the First Schedule to the Companines

Tuble "AY ghull apply to the Company
but in coso of,

The Hegulations of Table 1 Al

Ordinonce (horoinafter colled
savo in so far as they aroe varled or excluded heredy,

any conflict between the provisions herein, and the provisions und ex
TABLE "A" the former shall prevail; and 1n addition to substitution
former modifi;:ation of the provisions of Teble "A' the following shall

bo the regulations of tho Company. F
‘ FREDERICK JONATHAN
ADVOCATE
RYVATE COMPANY dified Tri '
| Certified True Copy of the Crigint
2. - The Company ius « private Compary axl accordingly:i— . prey
Py D pany ey ngn_ﬂéﬂcdt\cﬂl)ate@ ,P?’(J
(u) Tho right Lo Lrangfer shores oy routidctud in maonnor lioroln—

after prescribed.

(b) The nuber of members of the Company (excluaslve of persons who
i of porgons who having

are 1n tho ouploymont of Lho Compary aIx
ployment ol the Company wore while in rs

bee” _»(..Ol‘mc_r‘];,r in the em
such employment and Have continued after.the determinationof -
of thé Coapuny) is limited to s oo ool B 3

guch employment Lo Lo monb ors
whoro Lwo of more porsons hold ono or .
Jointly they shuall for tho purpose .

o membera

Ly provided Lhal
more sharcy in Lhe Compuny
of this regulalion be treated as a singl
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(c)

(a)

= F -
.

e

Any invitation to the public to subscribe for eny shares or
debenture of the Company 1s prohibited. :

The Company shall not have power to to issue warrant g to bearer

OF Ziffisi3

The Diroctors may in thelr descretion and wlthout essingning any
reason therof refuse to register the transfer of any shares to any
person whom it sholl in their opinion be undegirable for any reason :

whatsoever to admit to meuwbership.

Subject to Clauses 2

2 ard 3 hereof the right to members to transfer

their shares shall be restricted as follows:i—

(a)

(b)

(c)

transfer. -

—uho shal), ave apread

No shares shall be transferred to a person who is not a member

so long as any member Or any person selected by the Directors

as one who it is desirable in the interest of the Company to
wimit Lo Memberuhipe

Every shareholder or trustee in bankruptey, or any person who
may desire to sell or transfer any such shares and.every persona
representalive of a deceased shareholder shall give notice in
writing to tho Directors thut ho desires to malkce such pale Or
Such notice shall constituted the Board of Directors
of the Company as his agent for the sale of such shares to ary
menber or members of the Companmy at a price to be agreed upon
between the party giving such notice and the Board, or in case
of difference to be determined by the Auditor of the Compary.

Upon price of such shares being ngreed on or determination as
per clause (b) above, the Doard ghall forthwith givo rotice to
such of the shareholders oLher than the shareholders desiring
to sell or transfer the suld shure, stating the number and price
of such shares inviting Lhe person to whom notice is sent to
state within 21 days from the date of such notice is sent to
stite he is willing to purchase any, if so0 what maximum number
of such shares. At the expin._tion of such 21 days! notice the
Bourd shell spporlion such shares amongst the shareholders (if
mote han onec) who shell have expressed thelr desire to purchase
the same and as far as may be prorata according to the rumber

of sharos alreuady held by Lhem respectively, or if therebe only
one such sharesholider, the shole of such share shall be sold to
to him, provided that no sharcholder shall be obliged to tdce

more than tho maximum nuber of such share stated in hls asmwer
to Lhe wuald notice. Upon such apportionment being made oxr such
one sharcholders notifiying lids intention to purchase, as the
case may be the party desiring to sell or transfer such shares
shall be boundd upon payment of the sald price to transfer the
galuros Lo Lho reapeclivo sharehelders or to the single shareholdos

Lo purchaso Lho samo. .

FREDERICK JIONATHAN
. ADYOCATE
Lertified True Copy of the Griging!

Signﬁc"uvq-"&uc@ﬁbi’[( 6
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10.

11.

I

GENERAL MEETINGS: NOTICE OF GENERAL MEETINGS AND
PROCEEDINGS AT GENERAL MEETINGS

Articles 39 to 53 Table "A" shull subjoct to the following variations.

(a) A Gonorul Mooldng, ordinance or oxtruordinery may with the
congent in weltling of ull monbors, Le convened on a shorter

ntolco than soven days or without noticee

(v) Two members, present either personally OT by proxy shall form

a (j\ll}l'\llll.

(¢) Ay ordinary regolution of the Compary determined without any
Gonoral Mooting arxl ovidoncuwl by writing under the hards of
mujority of Lho Dlirectory md of Lho memboras of Lho Company
holdirg threefourths ol tho Lusuud sharos of tho Company shall be
valid ard effectual as &n ordinary resolution duly passed at a
General Mooling of the Comp ary «

DINECTO

(a) Until otherwise determined by the Company in General Meeting the
o roctors shall not less Lhyn two and not more than seven in

numbiot' «
Y

' !
(b) The following persons shall be the first Directors of the Companye.

MR. HITENDRAKUMAR MANIBH{AI PATEL

W g
'1' MHit. Y ASWANTIRAC HAOJIBHAI PATEL

\ '1110 phareholdiyg quu'l.ifi,cul,ion for the Directors may be fixed by the

{ompnny 1 ponorsl mool iy

arxl unlopy axd until 80 rixod mo qualificatio
shull be roguiral. :

Tho quorim of Dirceclors for Transactit,, business shall, unless other—

wino Flaw! by Lirs DU eclonn Lia Lwoe

A resolution in writing signed Ly all the Directors then in Tanzenla

shall be as 2 valid ard effectusd as if it had been passed at a Meeting

of Nircectory duly callul wud conatitutude

Mme Lirectors may lirouw Lime Lo Lime borvrow or rolse any moneys for the

he . s the C 4 hich may exceed the issucd, shaxe ¢ ital

t x.a [)UlinSb of tho Compsary vn y h ?%%ERZCK JOaﬁATHAN

ol Llia Compiayy. Ai)\/’OCATE
Certified True Copy of the Crigl

poiial

1he Directors muy raise or borrow for the purposeée of the Company
soney as Lhey thin fit ond they P8Y
guch aum oft pumno 08 uforosald
uny purt of tho p1'Upo:'Ly urcd

BOIIOWLING POWE 3

Luai neas aguch aum or gqumg ol
pecuro Lho I'Hlln_'/lnulll. ol o1 raloo ay
C By mwortydge- ok churgo upon Lhie whole or
asgets of the Companyj jSi-esenL"[ihl" foture;: including its una t_*J.Od or’
or by Lhe isauc; ut such price as they m&y AT G [ e

wni poued copital
{ upon Ltho whole or a1y port of

or Lonly or debhentuwrey, cithier churgo .
the property ard assets of the Compaiy, OF not chargod, oF in such
other way au the Dircclors &y Lhirdc expedient.
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13.

114 e

15.

16.

.__()

ALTERNATE DIRBECTORS

Each Director may nominute 4 person, who shall be up;ﬁrov&d of in

writing by the other Director, to act

during his absence Lfrom

Director. Such Alternste Director s
o terms ard cornditons exlsting with reference to the

respects to th
Directors and discharge
being unable to

Director whom he represent he may sub ject
the other Dlrectors eppoint a

place.

1ho Secrotary shull bo appod
such remuneration arxd upon 3
any Secfetary sO appoint &«

With the smxct,idn of a Sp

of Lhe assets of the Conpany 1
dividod bLetwoen tho Mawboer of the Company in spec

gy bo

vested in Trustees for the bene
of the Compmy may be closed and
membar shall be compellwl to acce

any liability.

Evory Director, Managing Director,
oLher officer for Lho Lime being ol tho
out of the asscts of the Company sgainst any
him to defending any proceedings, whether ci
judgement 1is given in hi
connoction with any applic
in wlideh rellol 1g prental Lo him

Sub juct to the provi:lonof Lthe
clation of the Compary may by Special

the Momorwxium of Ass0

resolution make alteration of addit
end effectual as 1if original

sub ject in like manmer

as Alternate in his place

Tanzania Or ingbility to act as such
hall be subject in all other

all dutics ord functions of the Director

act during the absence or ingbility to act as the

to the like approval of
duly qualified person to act in his

S ECRETAIY

nted Ly the Doard for such terms at
uch conrditions as it may think £it and
| may be remove by the Board.

WINDING VP

ecial Resolution of the Shareholders any
ncluding eny sheres in other companies
ie or may be
fit of such members and the liquidation
the Companmy dissolved but so that o
pt any shares whereupon there is

I NDIGINTY

Agent, Auditor, Secretary and
Compuny shall be indennified
14ability increased by
vil or criminal, in which
s favour or in which he is acquitted or In
ation (under Section 345 of the Ordinance)

Ly Lhe courte.

10 OR 1TI0
Oi1dinance ard to those contained in

ion so made shalll be as valid
ly coutzined in Lhese Articles and be
Lo alteration Ly special Resolution.

FREDERICK JONATHAN ™
o ADYOCATE
Lertiied True Copy of the Original

p-
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. Name, Addresses ard Description
of Subgcribers

Mumbor of ahares
taken by each

Subgcribor

Sigriatures

Dolomite Trading limited,
23/25 BUCK"S LOAL,
DOUGLAS ,

ISLE OF AN IMI 3DA.

Y ASWANTIAO RAOJIBHAL I'ATHL.,
P, O. BOX 1364,
DAR ES SALAAM.

Diroctore.

HITENDIAK UM Ail JALIDHAY PATEL,
261, BACHAM HICGH 1{CAD,
LONDOU SW17 78D,

EHGLAND .

Directlor.

—

INSNBLPIER

10 “\ Jﬁ’{

DATED at Dar os 3alaam

WITNESS Lo the shove Sipnstures:

rRh"“*WCK IONATE AN
ADVOCATE
ertified True Copy of the Orwmﬁ;

Slcq qu’w Date...

cerngedtpasirh

day of I (Z’WQ v 1997

e eaa o
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Sipnature .Z
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CEHEY NG, Ar\/\ conspLl.
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