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COMPANY LIMITED BY SHARES,
tr

f,1

artherM MO hamed

M

D
MEMORANDUM OF ASSOCI

OF
81.

SURPASS INIERNATIONAL INVESTMENT COMPANY LIMITED

1. The name of the Company is SURPASS INTERNATIONAL
IIIVESTMENT COMPANY LIMITED.

2 The registered officer of the company vviil be in the l.Jnited Republic of
]ra nzania.

3, The objectives for which the Company is established are:-
a. To carry on the bustness as unpofters, suppliers, rjealers, whoiesaiers,

retailei-s and manufaciurers oF different plastic product e'g shoes,

sandals, using EVA anci PVC material and supplies of other articles
accessories used in the electrical and allied trades including but
lvithout limiting the generality of the toregoing words, copp€r,
aluminum strands, bunched stranCs, bunched wires and copes, cable
insdlated, sheathecj or otherwise covered with paper, carbon paoei-s,

cambric, bitumen, varnish, oil, oleaginoLls compounds, rubber,
gynthetic rubber, rubber, plastic lead, or any other material r-'r

substances, gas pressure cabies, super tension cables, subnrarirre
cables and n'ires insulated with cotton.

b- -1-o 
carry on ail or any of the business oi manufacturers and prooucr-:rs

of and dealers in all kinds of plastic and plastic malerials EVA, PVC

ingredients, r:bcniir, vLliaanite, porceiain, giass and other re fractof \'

rraterials, rltbber, synll-retic rubber, chemicals and other natui-ai,

artificial or si/nthetic prociucts and materiais. and all kinds cF aitici.ls.
goods and things pi-epared manufactur-ed oi- made wholly or partil;1]i
any such proclucts,lr materials.

c. To manufacture and rieal in r,,r ii-e and cable corlrp{)nenls and fittinqs .i
all descriptions, tnrire anrj cable rnal.ing macblnery, cable drur,rs, c.:ble

.;oint boxes, conCenser, lur-btnes, r-onrluctors, geneiators slvltch qe.-.lr,
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acr iri1'[]larcis, lantps, 61'1;1-1165, t_rtotcr.S, nc:l ,)i Dihet puntps, fue jr-ells, weidiilq rnachin!:s. electricjty rrrotois. nrarlr.,eti-, l-aaic operated,lre.hanlcal, opticai and scienttfic inrtrunl.r,,.,= .,,J lccessories cf alikinos, telephones, radars, teregraphs, rnrireiess and terevisionequipment, apparatus for recervi-ng, t,junsritling, reproducing orrecording sounds, written or printed matter Oesigni'or any other likematter oF goods and all kinds of etectrical, tJ"pfioni. .nO telegraphicapparatus.

(d) To carry as manufactured of alr types oF prastic goods and materiars,Cistribuiors, manufacture,s, l."pra=anlu uar, 
-i,i.lportar.,, 

exporters, buyersand setiers of, agents for and deateri- i. iri' jp"o of ptasric soods andmaterials, merchandise of atl kinds, iniirjing surplus stored andequipment, silk, satin, wool, veivet, V.i", fir."."rcas/ cotton and textilesand fabrics generaily;, flax, hemp, ;rt"', ;;;,;., ctoth, ctothes, wearinqappearel, leather and leather goods, furnitrie ;l".rri*f,gooJr, llth";;nilather gcods, furniture, erectri.ur goous, rror]"r-.,oro una fabrics generariy;ftax. Henrp. lute,. plasric,..ro*.,, ifotfrJ., 
";.';;.9 

appararet, Iather and
.i5lX;ll!".1j:[1'J::-' etectricat s;a-;' r-r"u'" and sems, prated soods,

(e) Enter into arrangemenls for profit-sharing with any of the .Directors 
oremploi,pae cf the Company or o[ an,,,a".iuru-,r.

ihe ri-ne r,"ins l,,orj"; ihur" o,. i,,#1,-" J.i.i il:::.Xr::ry:::,ffi;";estabrishn-rent and support, or usro.iution, 
- 
inr"irtrtion, or conveniencescarcurated to benefit 

-emproy."r 
oi il.l"'c;;y or its predecessors inbusiness or of anv companies in lvlrich tfr" Clmpuny owns shares of thedependants and to make puin 

"ntr'ro*urll ,ilr_".., and to subscribe or, guaranteF money for. charitable ol. n"n"uoLnt objects, or for anvexhibition, or for any puOtic, generat 
"r 

rr.ir, 
"#"(f) To carry business oi offering general ti-aining including professionalstud ies, capacity buildin g, p"f.i, Jn.e sof riiln.' u"no trai ning sol ution.

(g) To carry on business as. tax consultants and advisers of ail types ofbusinesses and to give assistance on all kinds of tax rssues.

,(h) To carry on the b1-siless of pi_cmoting, .forming and establishinocompanies, partnerships or corporation.

(i) Tc subscribe for, take, purchase or othenn;ise acquire and hold shares andinteresrs or securjries or an,7.oinlr ;;":;:";r"il;rng objectives togetheror in parr simrlar to thcse of :t,li, conrJanr 
-Jr' 

J.capabre of beins concucteJ ,; ..;,;:.i;; :; fllllilL?#;,i;t;company.
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( j) I'o act as ri,ie .tls or broker.c ai.ct ts "Li L.1st

conrpa!ti :r,_1 undertake and peifornt,
bus.irress ( i tlre cornpan,r. throuch or
subcot)tr aL lors or otheis.

ees from any slch, per-sons, firrn.
su b-contract,
bv rneans of

a lso aci
a I er): i-

on any
b;'okers,

(k) To enter into arrangements with any government or authorities(municipals, local or othervrise) or any.orporiioni, companies or personsthat may see conducive to the company,s objects or any of them and toobtaih from the govei-nment, authority, corporation, company or person
any charters, contracts, decrees, rights. privileges and concessions.

(l) io borrow or raise money in such a manner as the company shafl think fitand in giar.ticular by the issue of debentures o. jeO"ntrr" stock (perpetualor otherrvise) and secure the paym€nt of any money borrowed,''raised oiowing b mortgage charge or iien upon any paft of the companyb t;6;,ty(whether present or future).

(m) To lend and advance money or to give credit to such pei.sons on suchterms and may seen expedient and in particurar to customers and othershaving dealings with the company and to give guarantee or beccmesecurity for such persons.

l$"

(n) Tq rs6sirTe money on deposit or loan with or with,lut allowances ofinterest.

(o) To purchase or otherwise acquire or undertake the whole or any part ofthe business, assets and liabilities, inctuJing ,huru., ,to.t, Lonar,debentures, moftgages, deeds of bond and secriity or other obligation, orany or either of them, oi any other company/ corporation or Dersoncarrying on any business which the Company l, .iti 
",i*J i" ;";;,;;possessed of any property or right suitable for the purpose.,;iih;

Company and to acquire the business of any cornpany or corporation, ifdeemed expedient, by amalgamation with ,r.h'.orpuny or corporationinstead of by purchase in the ordinary wa,7,

(p) To apply for, purchase or otherwise acquir.e and protect and renew in anyparl of 
.the world, any. patent, patent r-igLt, truju mark, design, ficenceiconcession and the like, conferi.ing ani exc,usive or non-exciusive orlimited riqht to their use, oi- any secret or other information u, 1o-unyinvention which may seem capable of being ,r.J for uny of tf-re-purposelof t,e company, or the acquisition or rvhich'may seem directly o. indirec,y

::^::::1 tle 
9:mpany and to use, exer-cise, jevetop or srant ticencesll,

, e5peLL oi/ or otnerwlse turn to aCCount the propeft)._, rights or infci-mationso acquired, and to expend money in experirnenting upon, teiting orimproving any such patents inventions or riqhts,
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(q ) l-c act as receiver ari liQIlCator, vrhetner officral oi- otherwtse, lo as-. :ji
and advise oTr corpo(ate receiverships, executor. administrator, commiit€e,
filanager/ attornev, ce e aI:, substrtute, treasurcr and any other cfflcer ,r.
station of trust or confldence and to assist and advise tn fund management
and bond issues.

(r) To engage in any business or transaction within the limits of
Company's objects, in conjunction with any other person, corporation
company, and to hold shares, stock or bonds in any such company
corporauon.

the
or
or

(s) To acquire by agreement and hold in interest in any undertaking,
enterpri5e of project associated with the exploration, prospecting and
mining of minerals and for such purposes to obtain, exercise, carry out and
use any mining lease, licence, concession fi-anchise, authority, power, right
or privilege rrvhich any government, public body cr other authority may
beem power to grant.

(t) To invest money at interest ton security of land of any tenure, buildings,
farmlng, stock, shares, secui-ities, merchandise, and any other properiy,
and generally to lend and advance money to any persons, fii-ms or
companies, with or without security, and such terms and subject to such
ccnditions as may be deemed appropriate.

(u) 1-o subscribe to, become a member of, and cooperate with, any other
association, whether incorporated or not, whose ob-]te51t ur" altogether, orjn part, simiiar to those of this company, and ot procure from, and
communicate to, any such association, such infc,rmation as may be likely
to forward the objects of the company.

(v) To pur-chase or otherwise acquire for investment or resare, reasehoid or
other landed propefi generaily and also rights, privileges and easements
over or in respect of any property moveable or immovable and to pay fcr
the same in cash or in any-other manner agreed upon, and to take over
and assume liabilities for the payment of all monies owing rrihatsoever
under and by virtue of any mortgages, charges, or other existing and

,charged upon, any and all such property as may be purchased at any time
by the company from the Government, person, iirm or cornpany and to do
all things and execute afi such documents and deeds as may be necessary
to that end.

(w) To establish subsidiaries, amalgamate or unite or absorb into the company
anlr' other contpany or association of business, or members of any othei
contpany or associaiion wherever formed for objects siinilar, analoqous, or
subsidiary to any oi the objects of the company. or carnTing, and to form
establish and bring out and assist in the formation or establishment of anv
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THT COMPAT.JIES ACT 2AO2

OMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
E

-s u RPASS TNTERNATTONAL

1. ln these articles.-

"Secretary" means any
secretary of the company

OF

INVESTMENT COMPANY LIMITED

person appointed to person the duties of the

"The Att' means the Companies
"the articles means the a;ticles of the companylclear days" in relation to the period o? a'notice means that periodj]!lf!lnO,tne day when the norice is given 

"i O""r"i to oe given and theoay toi. when the notice is g jven or d;emed to n" gluln and the day forwhich it is given or on whichlt i. to trt" 
"irJ,J 

!v vv v'vr

"the seall means the cornmon seal of the company;

2

iltJ:::l:::|.::l:g,::-1l-,,,1n shail, unress the courlrfy intenrion appears,us uur ruirueo as tncluorno ref:-r:i:", to printing, lithography, pnotcgraph,and other modes of repreientrng or reproducing words in a visibre form.

Unless the context othervvise requires, words or expressions containecj inthese articles shall bear the same meaning as in ilre,nct or any statutorymodification thereof in force at the date 
"t *ni.n'in"r" articles becomebinding on the company.

1,:1,::3: ,:oorting the singular shalt include tne pturaj and vice versa;worirs tmporting the masculine gender st,ra inctro!'females and wordsimporting persons shall include o"oi". 
-""ip"rltioll. 

p,tn"r.hip, firms,co-operatiVe societies, etc.

SHARES
The c:mpany is a private company and accordinolv _(a) The right to transfer sia.us is i.rili"i"i ri, manner hereinafterprescribed.

(b) ihe number of members of tire Company (exciusive of persons whoare in. the ernptoyment ct rne compJny lni',l"i,.on, u,,ho hav,nobcen formerry in tne entployment of Ine comDarv _=i.,rni," ," ,r.f-1employment and have continued rrt"r-iil".i"i"rmination of suchemployment ,o ou .:T?::. or Le'comiunij'," rinri,".i ," rir,y,pi'ovided that whei-e two or more persons hotO crre cr ntore shares in
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the conipany i"lrl,: 
], 

ey shair for the purpose ct rhe this r.egulationbe treated as a strclFr trterlber

'(c) Any invitation to. the public to subscribe for any sh:res or dellentureof the company is prohibited -.

TRANSFEER OF SHARES
3. The Djrectois mav in.their djscretion and without assigning any reasonthere of refuse to regis-ter tne transrei oiarV'.'f-,ri.. to any person whom itsharr in their opinion be undesirabre roi ,nv'r"r]on whatsoever to admit tomem bership.

4. Subject to clause 2 a,nd,3 hercof the right to mentbers to tiansfer theirshares shall be restricted as follows.

a) No share shall be ti.ansferred to a person who is not a member sorong as anv member o,. 
"ny 

pu..on'";r;;i; by the Directors as onewho it is desirable in tne jnteresi oiliJ co.prny to adrnit toM em bersh ip.

b) Every shareholde,r or trustee in bankruptcy, or and person rvho maydesire to sell or transfer' ,ny 
"r"t, 

-.ilr", 
"no 

every personal{epresentative of a deceased shareholder shall give noti.L iI *itinoto the Directors that he desires to rr*u.*n."i"';ri;;;;f"; ,i;:X
notice shalt constitute the Board 

"f D;;;"t;; cf the Company as tiisagent for the sale of such shares to ,ny m"nrfurs or members of thecompany at a price to be agreed upon tetween the party gi"irqlr"hnotice and the Board, or jn lase of t,ff"i*"u io be determined by theAuditor of the company.

c) Upon price of such shares being agreed on or Cetermined as percJause (b) above, the Boaro sna,iort-h;;il ;;" notice to such of theshareholders other than the 
"f.rur"noiJ"i. Orusiring to sell or transferthe said shares. statrng rire numoei anJ pri." 

", 
such shares iilvitinoihe person to whom notice is .unt ,o .,Ii" iriini""i,, i_r. ir:;,I;:ciate of such notice^,wlre],hel n" i. *if f-ing-to" prr.f,rru any. if so whatmaximum number

n ot jce rhe u ",,0' iXll 
. 
:;,.rn,#,,1",:ir,:X,:::,"r :l.j,Al.ll:, shareholders (if more than one) *no- 

"f.,,rf 
f have expressed theirdesire to purchase the same rrJ;. i;; r"'.rv o" pi-orate accordingto the number of slarel already. heid by iti"rn"r.espectively or if therebe only one such shar-eholdu,. ir_.,u u*oL'oisuch shares stared in hisanswer to the said 

,notice. _ 
Upon .r"n uppoitionrnent being macie orsuch one shareholder noiifying nir rt""ti,ir"io'p u rchase, as the casemay be, the Dartv desiring to seli or tr;;;; such sha!.es shall bebound.upon paynient ot tiu .riJ pnc" o'irr'""r", the shares to therespective shareholders or to the.ingl".hrr;hofders who shall haveagreed to purchase the same

E
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GEI.JERAL MEETjNGS: NOTICE OF GENLiiAL t\4FFr
5 Anjr:rc< ?o r^ E. INGS AT orllenalilEl;iil::'"'o AND PRocEED" ^ ;i" ;"#'"", rtffii: "o "::a 

il app ry ., o;".t i"ln"" ro r rov, i ns va ria r ro n s.
rvrit;ng ot ati ;r"; 

g ord'nary or exiraordinarv

, . davs orwithourn 
nu" J" 6*";;;:;'":"flXl1$::"f:i:"J'Jl

"'JXu"rrfiltoers, present either personally or by proxy shali form a

c) Any ordinary resc
Ljenerar meerina,:Tfr",::j::^^a":p:rl deiermined without anv

il,H',il#',.l :, [: 
;* *i,i,, +" 1 *t ;[.1i.1$, .,]tn ;

ellectual as an ordi
,,,," c"r*.v. urutflsr/ resolution duty passei 

", 
'c"""Lj"ni"i,il"J'"1

6. DIRECTORS
a) Until otherwise determined by the Company inDirecroi.s sha, be ress rhan,*o uno noi,il"[ i;f::,?:i]X"r"r,ilg"i"
b) The foilowing persons shall be the first Directors of the Company.

i. sHAO rr'.,ltvG
2. HONG WENG

DIRECTOR
DIRECTOR

for the Directors
d unless had untii s

7 The, sha reholding qualrfication

-tj3?"ny in generat n eeting ansna be required.
may be fixed
o fixed no quali

by the
ficaiion

8. The quo,.um of Director
lxed by the Directors o's, 

for transacting business shali, unless otherwise

9. A resolution in writinq si,
as. availed i^"ri""irrl i.ni'"9 ?' all the Diiectors the
ourv cared ano constituteJi 

i' r"'i t"!"i:".:l:.' ji""'#fffiTi',lllj:
10 The Directors may fi.om

ljtp:." cf rhe compan\i :]T,e^.lo- 
t'me borrow or rais

,ne uompany which mav 
"r""uJir,"" ,.li!o"i] S*::lilli;

11._BoRROwlNc POWERs
.r 

ne utrectors mav rals
busrness .r.1 ;;; ;;": :] borrov" ror the purpo:
secure the repaymen, 

";il'-t^ 
?' "n.y ,. ,[rrtut" 

of the compan\'s

,noriEage or charqe uo". ?l^rril" ,ny .r"t,".u.'or' 
trnk iit anc thev mav

ur r,re con)pan\. [:":.e,:rr 
Ih-','"''hole ;, ;;; pr;:;;sums as aforesaid ov
?, u r,,r.a ;..,10i,s ;. il:: H.:y.i1.1.":.:l:

irl
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- )pilat or bv thc rc",,- ...

'-n' '' "' L'ii;';;Jj ''fll 'o'i'u 
as :"ev 1r' rrr'jrk rri

l;-,',. ", *. """.1,"")'I 
'i3: ff )lli',.,, i;,,,1;31 T,ll?L, rr ecto r s nray think urpLo,ua,.

such terms at
thin k fit. and

or bonds or
prcperty and
vray as the

such
any

12
ALTERNATE DIRECTORS
tsach Director may nomjnate a person wno shall be approved of in writino!l.il,i;3'lii,'i:,.j::,j""::l:s arternate bir""i",],"i,. prace during hiI

; mru-ul n:,f; ::' j: I ."l i:i:$ ::, ; i :',fl ' t1;: i* H.",nT i
functions or ,r,u J;'".,JIni_].1h" 

d,iru"tors and discharge alt duties andto act as tn" 
-oii""i", 

;;'l: T-"b]t to act durins the alsence or ,roui,
,pp.ou,r oi tnl ;i#i,,ljl:[ j; j:#,:'.T; i:"il,il ;:*f ;",:n m
SECREl'ARY

13. The secretary shall be
temuneration 

"n6 
,oon'll?inted 

by the Board for
secrerary;;,;;,",J#r.;:?";*t:"ff 

,,,""..[,[",
WINDING UP

14. V/jth the sanction of a special resolution of thrassets of t" 
"orpanr_ii"l;,::":,^:.i,T 

or rne shareholders any of rhe
oiviaeo Letwle""ii'fil l?"''oins anv shares
rn rrustees ro,. 16u ^T-"1.Pt,..or 

u," ll*"p.'n],",. 
otnu' companies mav be

:omqany .,v r" i:::l' jj..*: [*:* i:{nijifl"1i,::'"?ffmembers srrall be coriabir*y 'umperred ," ".."0i"""i1;:.::;il:jrj,ll,;:,:n,:',:;
INDEMNITY

15. Every, Directoi, Man

::'."""J fj, [J":d:Id x i{li: dxii'; n::il':'; - : :' 
* t a r v a n d o't h e r

anv proceedins", *h:{:.9',ii"1 ""v ri5[iriiv lr"'r 
De rndemnified but of thc

nls ravor or in which 
erher civir ",.;;;;j;;i 

,;;;i."0 by him ro defendino

(under secrion ,0, o?"..'t 
acquittec or in*;J;#:'"n 

judsment is siven ii
uourl f the Aci; in *ni"r,' ,."uli"i"u"'o' 

with any appiicationi gra nted to him by the

ALI:YrloN oR ADDTTloNS
ro 

:y:iect to. the provisions of the ordinance and .

l.!4emorandum of associat;"nn."; :;:, 11:^.-rnd to thcse contained in the.rt u ,rtuiJ,ior';;:"""":l3ll"t of the coml:any may oe speciar resorurion

: *mil.; : :: :,",il: 
",,tr# 

T;[il' : 1., i " " 
;" .-, ;o ;;; 

* *ijE
b

r

)r- 
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i'lA.M ES/ P.L]*RISSi: S A.N f)

DESCiiIPTIQI{5 OF

SUBSCRIBERS.

SHAO QIr'iG Yp.o

P.O, BOX 14836

50

oaoaai,M.6tH*9*tni,...€J6 aays .. L!1.,. . ,..201a

SIGI{BTiiiit-:S OF

suBsLiit i aF R5

.ha
\\\

5tl
,/--,'it )

WITNESS tJ rhe above Signature.-

hJAIIE

siGN4TuriE

POSTAL ADDRESS

QUALIFICATION

T,
Certilied asTrue Copy of rhe odEinal

Marther M. lMohamed
Advocat€ Nota4 Public

& Commissionerlor Oalhs
E,*tr
6ffii

Afteo l-1, nl,Ltstr,/e,* ,

Daiei.,,,,.

.d
N

c
FOR

t\ 
^t,^t--^'T-| .t yvC\J ) t t

i\_.
r).

ii&
rilLl',r, I i'1j' v

r'!\.lj|,1\|

HAT.
,\.'lttAKAMA YA. il1il
't t.:r !s,t!tt {tr-df.l Y,1 ri rl :

DAR ES SALAAM

- Tu-rqeERrl
i oo a*ooo, i

I

2,.":.

E

HONG \A/ENG

P.O. BOX 14836

DAR ES SALAAM

IT
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