THE COMPANIES ACT, 2002

(Act No. 12 0f 2002)

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

ATLANTIC MOTORS LIMITED

Incorporated this day of 2021

DRAWN BY:

Gokhan Guven (subscriber)
Plot No. 1198 Block No. Marina,
Msasani,

2.0.Box 21637

DAR ES SALAAM.
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() To carry on the business of assembling, fixing, and installation of various motor
vehicle accessories for various customers of the company in different parts of
Tanzania.

(&) To carry on the business of manufacturing, assembling, distribution,
importation, exportation, buying, selling and servicing of all types of
computers, hardware and software, printers, electronic and telecommunication
€quipment, spare parts and accessories.

(h) "o construct garages and store houses and other buildings for the housing or
repair of such vehicles the storage of fuel and other oils and substances required
‘or the working of the said vehicles the warehousing of the goods carried and
the accommodation of the persons.

-2 construct equip maintain and work public transport vehicles motor coaches
o other vehicles appropriate for the carriage of passengers or goods and to
2ty on the business of proprietors and carriers of passengers both in public

—~~
At

weyance and in private vehiclzs.

¢ do all such other lawful businesses as may be deemed fit by the company.

AND it 1s nereby declared that:

(i) The objects specified in each of the paragraphs of this clause shall be regarded
2s independent objects and accordingly shall in no way be limited or restricted
(except where otherwise expressed in such paragraphs) by reference to or
inference from the terms of any other paragraph or the name of the Company
but may be carried out in as full and ample a manner and construed in as wide
a sense as if each of the said paragraphs defined the objects of a separate and

listinct comply.

The liability of the members is limited.

The share Capital of the Company is Tanzania Shillings One Hundred Million
(Tshs.1060, 000, 000/=), divided into One Hundred Thousand (100,000)
Ordinary shares of Tanzania shillings One Thousand (Tshs. 1,000/=) only.

The Company has power to increase or reduce the said capital and to issue any
ts capital, original or increased, with or without any preference, priority,
pecial privilege or subject to any postponement of rights or to any conditions
strictions; and so that, unless the conditions of issue shall otherwise expressly
¢. every issue of shares, whether declared to be preference or otherwise,

shz!l be subject to the power hereinbefore contained.

in the original or any increased capital may be divided into several

| there may be attached thereto, respectively any preferential, deferred

3]



Name, Address and Description
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Number of Shares
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Signature

Gokhan Guven,

Plot No. 1128 Block No. Marina,
‘ Msasani Street,

P.O.Box 21637,

DAR ES SALAAM

30,000

Mehmet Adpan Sahin,
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50,000
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days” excluding the day when the notice is given or deemed to be and
the day for which is given or which it is to take effect.
(¢) “Directors” Shall mean the Directors for the time being of the Company or

if there only be one Director then such one Director.

() “Member” Shall mean a registered shareholder in the Company.

(g) “Month* Shall mean a calendar month.

(hy  “Office” Shall mean the registered office of the Company.

(i) “The Act® shall mean the COMPANIES ACT (ACT NO. 12 OF 2002) or

any statutory enactment or modification thereof for the time
being in force, and reference to any section or provisions of the
Act shall include reference to any statutory re-enactment or

modification of such section or provision for the time being in

force:
(j) “The Seal” shall mean the Common Seal of the Company;
(k) “The shall mean the Board of Directors of the Company
Board”
(1) “Secretary” shall mean any person appointed to perform the duties of

Secretary of the Company.

(m) “In writing”  shall include printing and lithography and any other mode or

or “written” modes of representing or producing words in a visible form.

(n) Words importing any gender include other genders and words in the singular
include the plural. and vice versa, and words importing a person shall include a

body corporate.



deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.,

10. The company may exercise the powers of paying commissions conferred by
section 56 of the Act. Subject to the provisions of the Act, such commission may
' tisfied by the payment of cash or the allotment of fully or partly paid shares
or .';i‘_A in one way and partly in the other.

1. Ex-ept as required by law, no person shall be recognized by the company as
‘iz any share vpon any trust, and the company shall not be bound by or be
.;iie;. in ;,,1)' way to recognize (even when having notice thereof) any
squitable, itingent, future or partial interest in any share or any interest in any
"z actional part of a share or (except as otherwise provided by the articles or by
1) eny other rights or interests in .\.bp\_CL of any share except ain absolute right

: entirety thereot in the registersd holder.

SHARE CERTIFICATES
12. very member, up:n '::Lor.un'r the ‘lleel of any shares, shall be entitled without
paym nths after allotment or lodgement of transfer (or
tions of issue shall prov&de) one certlﬁcate

seviral certificatss cach for one or more of his shares upon pa;ment for every
ate after che first such rezsonable sum as the directors may determine.
icate shall be sealed with the seal and shall specify the number, class

listinguishing numbers (if any) of the shares to which it relates and the
g ool or respective amounts paid thereon. In respect of a share of shares held
ol by sons, the company shall not be bound to issue more than one
. fa cc:.i;:u te for a share to one joint holder shall be
ient 10lders
13, ] re certificate wern out, lost or destroyed, it may be renewed on
s crms (if eany) as to evidence and indemnity and payment of expenses
¢ in e ¢ in investigating evidence as the directors
16} i free of charge, and (in the case of defacement or
wearing onL, on delivery up of the old certificate.
LIEN
14. The compar; have a first and paramount lien on every share (not being a
ully peid Zor 2ll moneys (whether presently payable or not) called or
P fixed thme 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
articles. 1he comparny 's lien, if eny, on a share shall extend to any amounts
Pl ie €sSpec of
5. The company may sell, in such manner as the directors determine, any shares on

- company has a lien if a sum in respect of which the lien exists is
itly payable and is not paid within fourteen clear days after a notice in



be deemed to be a call, and if it is not paid the provisions of the articles shall
apply as if that amount had become due and payable by virtue of a call.

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

"fr(‘

he directors may, if they think fit, receive from any member willing to advance

me, all or any part of the moreys un-called and unpaid upon any shares held
Y and upon zll or any of the moneys so advanced may (until the same
would, but for such advance, become payable) pay interest at such rate not
( ng (unless the company in general meeting shall otherwise direct) six per
cent per ennum, as may be agreed upon between the directors and the members

¢ such sum in advance.

TRANSFER CF SHARES
sarument of transfer of any share shall be in any usual form or any other
T which the divectors 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
transieree, and the transferor shall be deemed to remain a holder of the share until

the name of the transferee is enterad in the register of members in respect thereof

are may be wransferred by 2 member or other person entitled to  transfer to
‘mber selzcted by the Transferor; but save as aforesaid, and save a provided
.rticle 31 or 32 hereof, no sha ‘¢ shall be transferred to a person who is not a
) S0 long as any member (or any person selected by the Directors as one
1 it is desirable in the interests of the Company to admit to membership) is

t0 purchase the same at the fair value.

= pursuant to article 31 or 32 hereof, the person
(hereinafter called “the proposing transferor™)
- ice in wri inafter called a “iransfer notice™) to the Company
lesires 1o ransfer the same. Such notice shall specify the sum he fixes as
he fair value, and s!’.an constitute the Company his agent for the sale of the share

ary member of the Compar J (or person selected as aforesaid) willing to
hase the share \Lc.'cma;‘u:‘ call ¢ purchasing member™) at the price so
chasing ;:-:t-mber at the fair value to be fixed by

fix=d, or at the opticn of the p in

itor in zccordance v H- article 28 hereof. A transfer notice may include
2! shares, 2nd In such case sha;ll operate as if it were a separate notice in
respect of each. A transfer notice shall not be revocable except with the sanction

within the space of twenty eight days after being served
ng member and shall give notice thereof to
feror, he shall be bound upon payment of the fair value as
ce with article 26 or 28 hereof, to transfer the share to the




(%]
(&1}

¥R
oo

40.

56.

It is desirable to admit the proposed transferee to membership, but paragraph (b)
is Article shall not apply where the proposed transferee is already a member,
nor to a transfer made pursuant to Article 33 hereof.

of th
of

Nonwithstanding the foregoing articles, transfer of shares in the Company may be
made o any pi-,: o at any price or for any or no consideration provided that all
the members of the Company agree thereto in writing.

TRANSMISSION OF SHARES
in cise of the death of a member, the survivor of survivors where the deceased
int holder, and the personal representatives of the deceased where he was

& sole holder or the only survivor of joint holders, shall be the only persons
recognised by the company as having any title to his interest in the shares; but

nothing herein coma.'r.'cd shall release the estate of a deceased member from any
Hability in respect of any share which had been jointly held by him.

» a share in consequence of the death or bankruptcy
con such evidence being produced as may properly be
s and subject as hereinafter provided, either elect by notice
be registered as holder of the share, or elect to have some
h1m 1cg stered as the transferee in which case he shall
n\,z t of transfer. All the articles relating to the right
/ to any such notice or transfer as if it were an

ed by the membm and the death or bankruptcy of the

becoming kn;it'ed to & sha e by reason of the death or b;nl’!'uptcy of the

shell have the rights 0 W hich he woul.l be entitled if he were the registered
' that he si‘.; | not, before being registered as the holder
t of it to exercise any right conferred by

<
s of the company.

, all ns un er it has become due and payable, the directors may
c.v: 1o the person from whom it is due not less than fourteen clear days notice
i o7 the amount uepaid, together with any interest which may
{ '.'c.c shall name the place where payment is to be made and
oncc, is not complied with, the shares in respect of which
11l was made bz liable to be forfeited.

otice s not complied with, any share in respect of which it was given may,
he payment required by J:, notice has been made, be foﬁe!fed by a
dirsctors to thar effect and the forfeiture shall include all

oneys payable in respect of the forfeited shares and not paid

I3

v.sions of the Act, a forfeited share maybe sold, re-allotted or
posed of on such terms and in such manner as the directors
whe was before the forfeiture the holder or to any




special resolution reduce its share capital, any capital redemption reserve fund or
any share premium account in any way.

NOTICE OF GENERAL MEETINGS
46. The company shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings in that year, and shall specify the
meeling as such in the notices calling it; and not more than fifteen months shall

elapse between the date of one annual general meeting of the company and that of

47. rzetings other than annual general meetings shall be called

s genersl meetings.
48. Tf.a diractors may, whenever they think fit, call an extraordinary general meeting
and extr vordma y f>eneral meetings shall also be convened on such requistionists,
C 't ybe convened by :u,lbh requistionists, as provided by section 134
of the A - any time there are not within the Territory sufficient directors to
ca!l the meeting, any director or any two members of the company may call the
reeting it the same manner as neerly as possible as that in which meetings may

ensd by the dirsctors.
49, Every eral be called by twenty-one clear days notice in writing.
The notice shal! specify the time and place of the meeting and the general nature
susiness and, in the case of an annual general meeting, shall specify the
15 a8 such; Provided that a meeting of the company may be called by shorter
(a) ~nual general meeting, by all the members entitled to attend
(b) y other meet 15 '3}«‘ a majority in number of the members
1t (o attend and vote at the meeting, being a majority together
cos than 95 per cent in nominal value of the shares giving that
50. Suibjec visions of the articles and to any restrictions imposed on any
S hall be given e all the members, to all persons entitled to a
5] , of the death or bankrupr‘cy of 2 member and to the directors
an’ auditors. T 1€ accidental omissions to give notice of a meeting to, or the non-
rec=ipt of notice of 4 meeting by, any person entitled to receive notice shall not
Iate the proceedings at the meeting.
PROCLEZEDINGS AT GENERAL MEETINGS

51. L1 hiciness shall be desmed special that is transacted at an exirz ordinary general
ng, and alse all that is wansacted at an annual general meeting, with the
iception of declaring a J.i\-'i:'e;' ¢, the consideration of the accounts, and the
repucs of the directors and auditors, the election of directors in the place of those

o, :,_;_.J' the fixing of the remuneration of, the
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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 resolution has
on a show of hands been carried or carried unanimously, or by a particular
iz crity, or lost, or not carried by a particular majority and an entry to that effect
Itz minutes of the meeting shall be evidence of that fact.

The dermand for a pol! may, before the poll is taken, be withdrawn.
Excepl as provided in article 6 hereunder, if a poll is duly demanded it shall be
3] o such manner as the chairman directs, and the result of the poll shall be

[n the case of an equality of votes, whether on a show of hands or on a poll, the
inr.an of the mzeting shall be entitled to a casting vote in addition to any other

\ 1¢ may neve

A poll demanded on the election of a chairman or on a question of adjournment
; iwmediziely. A pell demanded on any other question shall be taken
or &t such time not being more than thirty days after the poll is

¢ cnded as the chairman of the meeting directs, and any business other than that
upon which a poll has been demanded may be preceded with pending the taking

)

- or on behalf of each member who would have
ie upon it if it had been proposed at a general meeting at which
nt shall have effect as 17 it had been passed at a general meeting duly

weld, and may consist of several instruments in the like form each
on behalf of one or more members.

WVETMBERS
strictiors attached to any share or class or classes of

z ) any 'C‘)' )
a show of hands every member (being an individual) present in person
2 a corporation) present by a duly authorised representative, not being

mber entitled to vote, and on a poll every member shall have one

share of which ha s t-e holder,

¢ at a general meeting or at a separate meeting
= h : lass of shares in the company unless all calls or other sums
1ly payablc by Him in respect of shares in the company have been paid.

ojection shall be raised to the qualification of any voter except at the meeting
i i t which the vote objected to be tendered, and every vote
mecting shall be valid for all purposes. Any objection

~

s referred o the chairman of the meeting, whose decision




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
74, The number of directors and the names of the first directors shall be
minsd in writing by the subscribers of the memorandum of association or a
conity of them and unless otherwise determined by ordinary resolution, the
umber of dlrectms shall not be subject to any maximum but shall be not less than

two. The fist Directors shall be:

i. GOKEAN GUVEN
2. I‘-;"IEI-ZBE.‘_“_T ADNAN SAHIN

75. The shareholding qualification ’i"o" directors may be fixed by the company in
geoeral meeting, and unless and until so fixed no qualification shall be required.
POVERS AND DUTIES OF DIRECTORS
76. S ct 10 Jisions of the Act, the memorandum and the articles and to any
ctions given by x;c-ss_i resolution, the business of the company shall be
oy the clectors, who may exercise all the powers of the company. No
ter wemerandum or articles and no such directions shall invalidate
a ol tas corectors which would ctherwise have been valid. The powers
g ziticls shall not ‘sc ﬂ"-itec’ by any special power given to the
-0 by the azticles and a mesting of directors at which a quorum is present
vereise all powers exercisab 3« the directors.
77. The directors maay by power of atiorney appoint any person to be the attorney or
g2 cithe company for such purposes and on such conditions as they determine,
g autihority [ov the attorngy or agent to delegate all or any of his powers.
78. all the | pOWers of the company to borrow money, and
undertal property and uncalled capital, or any part
to issue n benture stoc.\, and other securities whether
¢ szcurly for any debt, liability or obligation of the company or of
o ally
79. c —..fiiié(. upon the company by sections
7 127 of Keeping of a branch register, and the
¢ S ma) f those sections) make and vary such
¢ 3 a3 ' the keeping of any such register.
DIRECTCRS' APPOINTMENTS AND INTERESTS
80. reciors ma) appoint one or more of their number to the office of managing
o any other executive office under the company and may enter into an
2 1gement with any director for his employment by the company
or ovision by him of any services outside the scope of the ordinary




resolutions and proceedings at all meetings of the company, of the holders
l ass of shares in the company, and of the directors, and of committees of

REMU \ERATIO\T jJ\l} EXPENSES; GRATUITIES AND PENSIONS
86. The ~zmuneration of the directors shall be determined by ordinary resolution of
e tompeny and, unless the resolution otherwise provides, such remuneration
ch fisemed to accrue from day to day. The directors may also be paid all
travelling, hotel and other expenses properly incurred by them in attending and
uoning rom orestings of the directors or any committee of" tie directors or
ings of the holders of any class of shares or of

Teelings or separate o

RO
“edeatures of the company or otherwise in connection with tL'r: pusiness of the
2 B
87. tirectors on behalf of fe company may pay a gratuity or pension or
ce on retix L te any director who had held any other salariss office or
f profit with the ,o npany o (o his widow or dependants and may make
! d and pay premiums for the purchase or provisions of any
such: gra sion or allowan e
ISQUALIFICATION AND M_P IOVAL OF DIRECTCRS
8. ' ree el disesion “u’.i! be vacatad if the director-
(a) 02 & cirenter by virtue of any provision of the Act or he becomes
proiibited by la qu a director; or
(b) 3ECOMES :;’..':.‘.‘;,;JN or imakes any arrangement or composition with his
(c) of'y mind; or
1) b lice In writing to the company; or
(e) ( n six consecutive months have been absent without permission
o meetings of the directors held during that period and the
S5C 14t his office be va uared
PCINTMENT AND RETIREMENT OF DIRECTORS
&9. Too cempany may by ordinary resolution appoint a person who is willing to act to
B her to fill a vacancy or to be an additional director.
90. 1oz directors may appoint a person who is willing to act to be a director, either to
fi vacuncy cr s an addiional director, provided that the total number of
ciors does rot exceed the number fixed by or in accordance with these
cles. A director so appointed shall hold office only until the next following
general meeting, and shall then be eligible for re-election.
91 “e company meay oy ordinary resolution, of which special notice has been given
ccordance with section of the Act, remove any director before the
Chis geriod of office notwithstanding anything in these articles or in
; cgreement betwesn the company and the dlrector Such removal shall be
without prejudice to any claim the director may have for damages for breach of
eny service coniract with the company.



allCOl

nected with a director shall be treated as an interest of the director.

in accordance with the provisions of the Act, an interest of a person who is

(@]

100. A director shall not be counted in the quorum present at a meeting in relation to a
atien on which he is not entitled to vote.

101, The cormpany may by ordinary resolution suspend or relax to any extent, either

crally or in respect of any particular matter, any provision of the articles
B a irecter from voiing 2t a meeting of directors or of a committee of

considsrztion concerning the appointiment of two or
npl ment with the company or any body corporate
's Interested, the proposals may be divided and considered
ctor separate! ) anci (provided he is not for another reason
preciuded from voting) each of the directors concerned shall be entitled to vote
L1 the quorum in :;g;;t of each resolution except than concerning

appeiniment.

oestion arses it a meeting of directors or of a committee of directors as to
2ot of a director to vote, the question may, before the “orclus?on of the
eferred to the gbr'r_c.-..‘ of the meeting and his ruling in relation to
otler than himself shall be final and conclusive.

<
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SECRETARY
be appointed by the directors for such term, at such
: pon such conditions as they may think fit; and any secretary so
ted may be removed by them.

provision of the Act or these Articles requiring or authorising a thing to be done
by or to a director and the secretary shall not be satisfied by its being done by or

o]
wh
)

214

wne person acting both as director and as, or in place of| the secretary.

THE SEAL

he authority of the directors or of a committee of
irectors. T ‘ae directors may determine who shall
ich the seal is affixed and unless otherwise so
igned b\ a director and by the secretary or by a second

=

DIVIDENDS AND RESERVE
107.  Subject o section 180 of the Act, the company may by ordinary resolution
1V1denu> in abcordance with the respective rights of the members, but no
all exceed the amount recommended by the directors.

[\
o



116.

i 8

118.

,‘4
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120.

I5. The directors shall cause proper books of account to be kept with respect to:-

(a) all sums of money received and expended by the company and the matters in
respect of which the receipt and expenditure takes place;
(b) alisales and pwz-clﬂases of goods by the company; and

> not ;\epl such books of account as are necessary to give a true
51 the state of the company's affairs and to explain its transactions.

The [ be kept at the registered office of the company, or, subject
to ge (4) ¢ the Act, at such other place or places as the directors think fit,
and : ays be open to the inspection of the directors.

No reinber shall (as such) have any right of inspecting any accounting records or

othe: ¢ or document ;;‘"‘ the cmn;au; sxcept as conferred by statute or authorised
by the directors orb: inary resolution of the company.

The directors shall, in accordance with sections 153, 155 and 159 of the Act, cause to
arcd and to be laid before the company in general meeting such profit and loss
5, balance shees, cash flow statements, group accounts (if any) and reports as

105€ Se¢iions.

I [C
In ac 153 Act, the copy of the company’s annual accounts
o b ompat general meeting together with a copy of the
le auditor shall not less than twenty-one days before the
date te cent to every member of, and every holder of debentures of,
the ¢ 1) that this articles shall not require a copy of those documents
b o any pesson of whese address the company is not aware or to more than
ong of e jeint holders of zany shares or debentures.
CAPITALIS 1?1’31‘{ OF PROFITS
The direciors may, with the authority of an ordinary resolution of the company:

amount for the time being standing to the
ounts or to the credit of the profit and
dlStl]bdthl‘l and that such sum be

~

the morabers who weuld have been entitled to it were distributed

of cividznd und in the same proportions and apply such sum either in or
: ay amounts ’13 time being unpaid on any shares held by
espectively or in paying vp in full in issued shares or debentures
(0 be allotted and dis r:bL‘;ed,
v3lun the issue of fractional certificates or by payment in cash or
iink fit for the case of shares or debentures becoming
I authorise any person to enter on behalf of all the
1 zgreement with the company providing for the
crzdited as fully paid up, of any shares or
itled upon such capitalisecion, and any
"'l’:y shall be effective and binding on all such




of the

liability

which

rcla.

company shal

! be indemnified out of the assets of the company against any

neurred by him in defending any proceedings, whether civil or criminal, in

Judgment is g
with an;
the cou

application
T from liabili

./ A
IS ailalrs

iven in his favour or in which he is acquitted or in connection
under section 481 of the Act in which relief is granted to him by

ty for negligence, default, breach of duty or breach of trust in
o the company.



