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THE COMPANIES ACT, 2002

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
SAHIN COMPANY LIMITED

1. The name of the Company is Sahin Company 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 the transaction of any and all
lawful business for which Companies may be established in Tanzania under the
provisions of the Companies Act, 2002 or any statutory modifications or re-
enactment thereof for the time being in force, and of the regulations, policies, orders
and/or instructions made there under and more particularly the Company shall have
the following powers; The main objects of the company to be pursued by the
company on its incorporation are;

I. To carry on the businesses or undertakings of a holding and investment
company and for purposes of investment and/or for the objects of the company
and the carrying on of the Company’s businesses, undertakings and activities:

a) To carry on business of real estate agents and developers of houses, mansions,
apartments, hotels commercials buildings and villas.

b) To acquire land and land propricties whatsoever for the purposes of construction
and development of all kinds of shelter and accommodation for both residentials

and commercial use.

¢) acquire for investment purposes and maintain either in the name of the Company
or in the name of any other person, shares, stock, debentures, debenture stock,
bonds, promissory notes, commercial or negotiable or in any way transferable
instruments, liabilities and securities issued or guaranteed by any company
wherever incorporated or carrying on business as well as debentures, debenture
stock, bonds, promissory notes, liabilities and securities issued or guaranteed by
any Government, Sovereign State, public corporation, public body or authority,
independent, dependent, municipal, local or other, wherever situated.

d) To acquire any such shares, stock, debentures, debenture stock, bonds,
promissory notes, liabilities and securities by participating in the incorporation,
by contract, tender, purchase, exchange, underwriting, by participating in
syndicates or otherwise and whether these are fully paid up or not and under any
conditions or restrictions considered to be proper.


https://v3.camscanner.com/user/download

e)

g)

h)

j)

k)

)

To exercise and give effect to all the rights and powers which arise or emanate
from the ownership by the Company of any shares, stock, debentures, debenture
stock, bonds, promissory notes, commercial or negotiable or in any way
transferable instruments, obli gations and securitics, including, without
prejudice to the generality of the matters aforesaid, the right to exercise all the
powers of veto or control which the Company may have in consequence of its
ownership of any special proportion of the issued or nominal value of the above
and to exercise or render all the necessary services relating to the management,

control and supervision of any company in which the Company is interested
under such terms as it may approve.

To acquire for investment purposes by purchase, lease, exchange, grant, gift,
assignment, possession, license or otherwise any movable property of any kind
or category and any interest, share or right in such property or in relation to such
property which may be considered proper for investment.

To sell, mortgage, pledge or otherwise alienate or charge (but not deal in) any

shares, stock, debentures, debenture stock, bonds, promissory notes, liabilities
or securities or other movable property of the Company of any kind or form
including any rights or interests over any such property.

To acquire by purchase, lease, exchange, grant, gift, assignment, possession,
license or otherwise any land, buildings, rights, privileges, easements over
property not belonging to the Company and generally on any immovable
property of whatever nature or category and any share, interest or right in such
property or in connection with it as may be considered proper for investment.

To occupy, erect build, construct, elaborate divide, plant and exploit for
investment purposes but not for commercial purposes land, plantations, farms,
houses, buildings or other works of all kinds on any land of the Company or on
any other land or property and to demolish, reconstruct, extend, alter and
improve any existing houses, buildings or works and generally to improve the
property of the Company.

To sell, let, mortgage dispose or otherwise alienate (but not to deal in) land,
buildings and other immovable property of the Company or any such other
property over which the Company may acquire any right or interest.

To establish, operate, maintain, build, construct, purchase, take on lease or
otherwise acquire offices, shops, sheds, warehouses, retail stations, branches,
trade center, delivery networks, agencies and any other necessary premises or
to acquire or use such premises permanently, temporarily or otherwise.

To do all the things usually dealt in by persons carrying on the above businesses
or likely to be required in connection with any of the said businesses;

The objects Incldental and anclilary to the attalnment of the above main
objects are;
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(a)

(b)

(¢)

(@

(e)

M

(2)

(h)

(i)

To invest and hold shares in companies for and on behalf of other
companies, individuals, firm, associations and other incorporated or non

incorporated entities dealing in the business related and benefits the
Company's business;

To acquire and undertake the whole or any part of the business, goodwill
and assets, property, rights, liabilities and transactions of any person or
company carrying on or proposing to carry on any business which the
Company is authorized to carry on or which can be carried on in
conjunction therewith or which are capable of being conducted directly or
indirectly to the benefit of the Company, or to advance its interest or of
properties suitable for the purpose of the Company;

To promote any company for the purpose of acquiring all or any of the
properties and liabilities of the Company, or for any other purpose which
may seem, directly or indirectly, calculated to benefit the Company;

To contract freely with any person, firm, or corporation, private or public,
and to carry out and fulfill contracts of every sort and kind, and to
purchase, lease or otherwise acquire any and all rights, privileges and

franchises convenient or profitable to carry out all or any of the objects of
the company

To establish and maintain any agencies in Tanzania or any part of the
world for the conduct of the business of the company or for the sale of any

materials or things for the time being at the disposal of the company for
sale

To purchase, lease, exchange, hire or otherwise acquire any real or
leasehold estate or other property or rights real or personal, which may
secem to the Company necessary or suitable or convenient for the
Company’s business or any part thereof, on such terms and conditions as
the Company shall deem expedient, and to sell, improve, manage,
develop, exchange, lease, mortgage, dispose of, turn to account, or
otherwise deal with any such property or rights;

To acquire any such bonds, obligations, certificates of deposit, notes,

treasury obligations or liability undertaken by the Company or any person
or company;

To acquire by concession, grant, purchase, barter, lease, licence or
otherwise any arca, tract or tracts of land together with such rights
including mining rights, as may be agreed upon and granted by the
Government or the holders of such rights or owners thereof, and to expend

such sums of moneys as may be deemed requisite and advisable in
exploration, survey and development thereof:

To work mines or quarries, and to find, win, get, work, crush, smelt,
manufacture or otherwise deal with/in ores, metals, minerals, oils,
precious and other stones, limestone, chalk, clay or deposits or products,
and generally to carry on the business of mining in all its branches;
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)

(k)

M

(m)

()

(0)

(p)

C))

(r)

To purchase, take on lease or otherwise acquire any mining rights, mines
and lands in Tanzania or elsewhere including tailings believed to contain
gold, diamonds, gemstones, precious metals or other ores which may seem
suitable or useful for any of the Company’s objects and any interest therein
and to explore, work, exercise, develop and turn to account the same and

to conduct geological and feasibility studies and to carry on the business
of a mining, smelting and refining company;

To carry on the business of general importers, exporters, buyc1:s, scl{crs
and suppliers of and dealers in merchandise of all descriptions, including

but not limited to, medical herbs, clinical materials, and equipment of all
ranges,

To build, maintain and operate buildings, storage houses and garages for

the storing and keeping for hire therein for any lawful business of every
kind, nature and description.

To own, acquire, manufacture, buy and sell all kinds of appliances,
machines, tools and supplies used in the preparation, making and
marketing of laboratory, medical and surgical tools as well as the material

necessary to the manufacture thereof, and all kinds of property and other
materials in any way used or to be used in said business.

To buy, sell, deal in, lease, hold or improve real estate, and the fixtures
and personal property incidental thereto or connected therewith, and with
that end in view to acquire, by purchase, lease, hire or otherwise, lands,

tenements, hereditaments, or any interest therein, and to improve the same,
and genenally to hold, manage, deal with, and improve the property of the
Company.

To distribute among the members of the Company in specie any assets of
the Company or any proceeds of sale or disposal of any assets of the

Company and in particular to repay any surplus or premium or any shares
of the Company partly or wholly.

To purchase or otherwise acquire, and to own, develop,

otherwise dispose of real estate, real property, and all interests and rights
therein, without limit as to amount, and to the same extent as natural
persons might or could do, and in any part of the world.

sell, mortgage or

To apply for purchase or otherwise acquire and protect, lease or otherwise,
to hold, own, use, operate, introduce, sell, assign or otherwise dispose of
any trade-mark, trade names, copyri ghts, designs, secret possesses, patents
rights, inventions, improvements and processes used in connection with
or secured under letters patent of Tanzania or elsewhere; and to use,
exercise, develop, grant licenses in respect of or otherwise to turn to
account any such trade-marks, trade names, copyrights, patents,

inventions, improvements, processes, licenses and the like, or any such
property or rights.

To hold, purchase or otherwise acquire, and to sell, assign, tmnsfer,
mortgage, pledge or otherwise dispose of, shares of the capital stock and
securities created by any other corporations or companies, and while the
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holder thereof to exercise all the privileges of ownership including the
right to vote thercon.

(8) To invest and deal with the moneys of the Company not immediately

requiring investment, in such manner as may from time to time be
determined;

() To adopt such means of making known all the businesses or any of them

or the products of the Company as may seem expedient, and in particular
by advertising in the press, by circulars, by purchase and exhibition of
works of art or interest, by publication in books and periodicals, and by
granting prizes, rewards and donations, and to carry on and conduct prize
and competition schemes or any scheme or arrangement of any kind, either
alone or in conjunction with any other person, firm or company whereby
the Company's services or products may be more extensively advertised
and made known;

(u)  To support and subscribe to any charitable or public object and to support

and subscribe to any institution, society, or club which may be for the
benefit of the Company or its Directors or employees, or may be connected
with any town or place where the Company carries on business;

(v)  To do any or all of the activities set forth herein as objects, purposes,

b)

¢)

powers or otherwise, to the same extent and as fully as natural or legal
persons might or could do, and in any part of the world, as principals,
contractors, agents, trustees or otherwise and by or through agents,
trustees or otherwise, and either alone or in conjunction with others.

(w)  To apply for tender purchase or otherwise acquire any contract and
concession for or in relation to the construction, erection, carrying out
equipment, improvement, management, administration or control of
works and conveniences and undertake, execute, carryout, dispose of or
otherwise turn to account the same .

(x)  To do all such other things as are incidental to, or conducive to the
attainment, of the above main objective or any of them.

OTHER OBJECTS

To carry on the business and trade as common carriers and transporters of both
passengers and cargo by land, air, water and to act as transport agents.

To carry on all or any of the business of transport, carriage and haulage
contractors, garage proprictors, owners and charterers of road vehicles, aircraft
and ships, tugs, barges and boats of every description, lighter men and carries
of goods and passengers by road, rails, water or air, Carmen, cartage contractors

To import, export, buy, sell, both wholesale and retail, exchange, barter, let on
hire, distribute and otherwise deal in and turn to account, as principal, agent or
in any other capacity whatsoever, goods, materials, commodities, produce and
merchandise generally in their prepared, manufactured, semi-manufactured and

raw states,
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d) To undenake the trade as tourist agents and safan puide and act as COMMISSIon
and business agents, manufactures representative and agents, insurance 'and
shipping agents, cleanng and forwarding agents, gencral merchants, retailers
and wholesalers, auctioneers and brokers.

¢) To carry on the business as tourist agents and cstablis_h l‘mtcls, inn{;, camps,
building and conveniences of all for tourist and the public in general including
hotel and lodging

f) To carry on the business of importers and exporters of buil-ding 'ma.ncnals.
facilitics equipment and machinery, and to purchase and deal in building and
construction, ) _

£) Totransact or carry on all kinds of agency business and in particular, in rc!atlon
to the investment of money, the sale of property and collection and receipt of
moncy, or otherwise of any assets, funds and business under any agreement.

AND itis hereby expressly declared that the objects set forth in any sub — clause
of this clause shall not, except when the context expressly so requires, be in any
way limited or restricted by reference to or inference from the terms of any other
sub — clause or by the name of the Company. None of such sub — clause or
objects mentioned in the first sub — clause of this clause, but the Company shall
have full power to exercise all or any other of the powers conferred by any part
of this clause notwithstanding that the business, undertaking, property or acts

proposed to be transacted, acquired, dealt with or performed do not fall within
the objects of the first sub — clause of this clause.

AND it is further declared that the word “Company” in this clause, except where

used in reference to this Company, shall be deemed to include any partnership

or other body of persons, whether incorporated or unincorporated, and whether
domiciled in Tanzania or elsewhere.

The liability of the members is limited,

of the Company, whether pan

' : mpany, may be issued with any
special, qualified, preferred or deferred rights and privileges or conditions as to

capital dividends, rights of voting or other matters, but so that any such rights,

privileges or conditions shall not be altered or modified except in accordance
with the Articles of Association registered herewith,

WE, the several persons whose

: names and addresses are subscribed, below are
desirous of being formed into a

Company in pursuance of this Memonandum of

7
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Association, and we respectively agree to take the number of shares in the capital
ol the Company set opposite our respective names.

Name, Description and
Address of Subscribers

Number of Shares taken

by each Subscriber

Signature of the
Subscriber

FURKAN SAHIN
PO, Box
Dar Es Salaam

4000

MUHAMMET BERKE
SAHIN

P.0O. Box

Dar Es Salaam

200

Dated this

Witness to the above signatures:

Name :

............... day of June, 2024

(%8 CamScanner
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THE COMPANIES ACT, 2002,

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
SAHIN COMPANY LIMITED

1. The Company is a private company and, accordingly;

(a) The right to transfer shares is restricted in the manner hereinafter

provided,

(b)  The number of members of the Company (not including persons who
are in the employment of the Company and persons who, having been
formerly in the employment of the Company, were while in that
employment and have continued after the determination of that
employment to be members of the Company) is limited to fifty. Provided
that where two or more persons hold one or more shares in the Company

Jointly, they shall, for the purpose of this Article, be treated as a single
member.

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

2. Regulations contained in the Companies Act, 2002 shall apply to the Company in
so far as the same are not varied by, or reproduced in, these Articles of Association.

Interpretation
3. Inthese Articles, unless there be in the context anything inconsistent therewith:
“The Company” means SAHIN COMPANY LIMITED.

“The Act” shall mean the Companies Act, 2002 or any Act
or Acts substituted therefor, and in case of any
such substitution the references in these presents
to the provisions of the Act shall be read and
construed as references to the provisions
substituted therefor in the new Act or Acts.

“The Board” shall mean the Board of Directors of the
Company appointed pursuant to the provisions of
these presents.

“Director” shall mean a person appointed to the Board of

Directors pursuant to the provisions of these
presents.
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“The Secretary” shall mean any person appointed to perform the
duties of the Secretary of the Company.

“Month”™ shall mean calendar month.

Words and expressions defined in the Act shall, except as hereinbefore
provided, have the same meanings thereby assigned to them.

Words importing the singular include the plural, and vice versa.
Words importing persons shall include bodies corporate and associations as are
hereinafter defined.

Underwriting

4. The Company may, pursuant to the Companies Act, pay commission at a rate not
exceeding ten percent of the nominal amount of shares in respect of which the
commission is payable.

Shares Capital and Variation of Rights

5. The authorized share capital of the Company shall be as stated in the memorandum
of Association of the Company

a) Subject to the provisions of the Act and these Articles, the shares in the capital
of the Company shall be under the control of the Directors who may issue, allot
or otherwise dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a premium or at par
and at such time as they may from time to time think fit.

b) Any preference shares may be issued on the terms that they are, or at the option
of the Company, are liable to be redeemed.

c) 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 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 an
extraordinary resolution passed at a separate general meeting of the holders of
the shares of the class. To every such separate general meeting, the provisions
of these Articles relating to general meetings shall apply mutatis mutandis, but
so that the necessary quorum shall be two persons at least holding or
representing by proxy one —thirds of the issued shares of the class.

6. Every person whose name is registered as a member in the register of members
shall, without payment, be entitled to a certificate under the Common Seal of the
company specifying the share or shares held by him and the amount paid up thereon,
provided that in respect of a share or shares held jointly by several persons the
Company shall not be bound to issue more than one centificate, and delivery of a

certificate for a share to one of several joint holders shall be sufficient delivery to
all.

10
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10.

11

12.

13.

14,

If a share certificate is defaced, lost or destroyed, it may be renewed on payment of
such fee, if any, not less than ten thousand shillings and on such terms, if any, as to

evidence and indemnity as the Directors thinks fit.
Lien

The Company shall have a lien on every share for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that share, and the
Company shall also have a lien on all shares standing registered in the name of a
person or persons for all moneys payable by him or his or their estate or estates to
the Company, but the Directors may at any time declare any share to be wholly or
in part exempt from the provisions of this Article. The Company’s lien, if any, ona
share shall extend to all dividends payable thereon.

The Company by its Board of Directors may sell any shares on which the Company
has a lien, but no sale shall be made unless some sum in respect of which the lien
exists is presently payable, nor until the expiration of fourteen days after a notice in

writing, stating and demanding payment of such part of the amount in respect of
which the lien exists as is presently payable, has been given to the registered holder

for the time being of the share, or the person entitled by reason of his death or
bankruptcy to the share.

The proceeds of the sale shall be paid by the purchaser of shares to the Company
and shall be applied in payment of such part of the amount in respect of which the
lien exists as is presently payable, and the residue shall be held (subject to a like
lien for sums not presently payable as existed upon the shares prior to the sale) by
the Company on behalf of the person entitled to the shares at the date of the sale.
The purchaser shall be registered as the holder of the shares and shall not be bound
to see to the application of the purchase money, nor shall his title to the shares be

affected by an irregularity or invalidity in the proceedings in reference to the sale.
Calis on Shares

The Directors may, from time to time, make calls upon the members in respect of
any moneys unpaid on their shares, and each member shall (subject to receiving at

least fourteen days’ notice specifying the time or times of payment) pay to the
Company at the time or times so specified the amount called on his shares. 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 liable to pay all calls in
respect thereof.

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest upon the
sum at the rate of ten percent per annum from the day appointed for the payment
thereof to the time of the actual payment, but the Directors shall be at liberty to

waive payment of that interest wholly or in pan.

The provisions of these Articles as to payment of interest shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, become payable

1n
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15.

16.

17.

18.

19.

20.

at a fixed time, whether on account of the amount of the share, or by way of
premium, as if the same had become by virtue of a cal duly made and notified.

The Directors may make arrangements on the issue of shares for a difference
between the holders in the amount of calls to be paid and in 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 uncalled and unpaid upon any shares held by
him, and upon all or any of the moneys so advanced may, until the same would, but
for such advance, become presently payable, pay interest at such rate, not
exceeding, without the sanction of the Company in General Meeting, eight percent,

as may be agreed upon between the member paying the sum in advance and the
Directors.

Transfer and Transmission

Subject to the provisions hereinafter contained, shares in the Company shall be
transferable by written instrument in the common form signed both by transferor
and transferee, and the transferor shall be deemed to remain the holder of the share

until the name of the transferee is entered in the register of members in respect
thereof.

The Directors may decline to register any transfer of shares to a person of whom
they do not approve not being already a member of the Company and may also
decline to register any transfer of shares on which the Company has a lien. The
Directors may also suspend the registration of transfers during the fourteen days
immediately preceding the Ordinary General Meeting in each year. The Directors
may decline to recognize any instrument of transfer unless:

(a)  Afeenot exceeding three percent of the value of shares to be transferred
is paid to the Company in respect thereof; and

(b)  The instrument of transfer is accompanied by the certificate of the shares
to which it relates, and such other evidence as the Directors may

reasonably require showing the right of the transferor to make the
transfer.

The personal representatives of a deceased sole holder of a share shall be the only
persons recognized by the Company as having any title to the share. In the case of
a share registered in the names of two or more holders, the survivors or survivor, or
the personal representatives of the deceased survivor, shall be the only persons
recognized by the Company as having any title to the share.

Any person becoming entitled to a share in consequence of the death or bankruptcy
of a member shall upon such evidence being produced as may from time to time be
required by the Directors, have the right, cither to be registered as a member in
respect of the share or, instead of being registered himself, to make such transfer of
the share as the deceased or bankrupt person could have made; but the Directors
shall, in cither case have the same right to decline or suspend registration as they

would have had in the case of a transfer of the share by the deceased or bankrupt
person before the death or bankruptcy.

12
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16,

17.

18.

19.

20,

at o lived e, whether on sccount of the mimod of the share, o by wny of
premiam, as i the same hnd become by viete of s oal duly msde s menilied

The Directors may make armangements on the dssue of shares for a differenee
between the holders in the amount of calls to be paid snd in e fimes of paypment

The Directors may, if they think fit, receive from any member willing to advance
the same all or any part of the moneys ancalled and unpald upon any shares held by
him, and upon all or any of the moneys so advinced may, until the samme would, bt
for such advance, become presemtly payable, pay interest al such fate, ot
exceeding, without the sanction of the Company in Cencrl Meeting, eight percernt,
as may be agreed upon between the member paying the sum in advance and the
Directors.

Transfer and Transmisslon

Subject to the provisions hereinafter comtained, shares in the Company shall be
transferable by written instrument in the common form signed both by transferor
and transferee, and the transferor shall be deemed 1o remain the holder of the share
until the name of the transferee is entered in the register of members in respect
thereof.

The Directors may decline to register any transfer of shares to a person of whom
they do not approve not being already a member of the Company and may also
decline to register any transfer of shares on which the Company has a lien, The
Directors may also suspend the registration of transfers during the fourtcen days
immediately preceding the Ordinary General Meeting in each year, The Directors
may decline to recognize any instrument of transfer unless;

(a) A feenot exceeding three percent of the value of shares to be transferred
is paid to the Company in respect thereof; and

(b)  The instrument of transfer is accompanied by the certificate of the shares
to which it relates, and such other evidence as the Directors may
reasonably require showing the right of the transferor to make the
transfer,

The personal representatives of a deceased sole holder of a share shall be the only
persons recognized by the Company as having any title to the share, In the case of
a share registered in the names of two or more holders, the survivors or survivor, or
the personal representatives of the deceased survivor, shall be the only persons
recognized by the Company as having any title to the share,

Any person becoming entitled to a share in consequence of the death or bankruptey
of a member shall upon such evidence being produced as may from time to time be
required by the Directors, have the right, either to be registered as a member in
respect of the share or, instead of being registered himself, to make such transfer of
the share as the deceased or bankrupt person could have made; but the Directors
shall, in enther case have the same right o decline or suspend registration as they
would have had in the case of a transfer of the share by the deceased or bankrupt
person before the death or bankrupicy.

12
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21. A person becoming entitled to a share by reason of the death or bankruptcy of a
holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share, except that he shall
not, before being registered as a member in respect of the share, be entitled in

respect of it to exercise any right conferred by membership in relation to meetings
of the Company.

22. Except as hereinafter provided, no shares in the Company shall be transferred unless
and until the rights of pre-emption hereinafier conferred shall have been exhausted.

23. Every member or other person referred to in Article 20 hereof who intends to
transfer shares (hereinafter called the vendor), shall give notice in writing to the
Board of his intention. That notice shall constitute the Board his agent for the sale
of the said shares, in one or more lots at the discretion of the Board, to members of
the Company at a price to be agreed upon by the vendor and the Board, or in default
of the agreement, at a price which the auditor of the Company for the time being
shall certify, by writing under his hand, to be in his opinion, the fair selling value
thereof as between a willing vendor and a wiling purchaser.

24. Upon the price being fixed as aforesaid, the vendor may at his option, withdraw the
offer to sell the shares but if he elects to proceed, the Board shall forthwith give
notice to all members of the Company of the number and price of the shares to be
sold and invite each of them to state in writing within thirty days from the date of
the said notice whether he is willing to purchase any, and if so what maximum
number, of the said shares.

25. At the expiration of the said thirty days the Board shall allocate the said shares to
or amongst the member or members who shall have expressed his or their
willingness to purchase as aforesaid, and, if more than open, so far as may be pro
rata according to the number of shares already held by them respectively, provided
that no member shall be obliged to take more than the said maximum number of
shares so notified by him as aforesaid. Upon such allocation being made the vendor
shall be bound on payment of the said price to transfer the shares to the purchaser
or purchasers, and if he makes default in so doing the Board may receive and give
a good discharge for the purchase money on behalf of the vendor and enter the name
of the purchaser in the register of members as holder by transfer of the shares
purchased by him.

26. In the event of the whole of the said shares not being sold under Articles 23 to 25
the vendor may, at any time within six calendar months after the expiration of the
said thirty days, transfer the shares not sold to any person, subject to Article 18, and
at any price.

27. Articles 22, 23, 24, 25 and 26 hereof shall not apply to a transfer to a person who is
already a member of the Company, nor to a transfer merely for the purpose of
effectuating the appointment of new trustees, nor to a transfer by a trustee to a
beneficiary, provided that it is proved to the satisfaction of the Board that the
transfer bonafide falls within one of these exceptions.

Forfelture of Shares
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2810 member fuils to pay any call or installment of a call, on the day appointed for
payment thereof, the Directors may at any time thereafter during such time as any
part of such call or installment remains unpaid, serve a notice on him requiring
payment of so much of the call or installment as is unpaid, together with any interest
which may have accrued.

29. The notice shall name a further day, not earlier than the expiration of fourteen days
from the date of the notice, on or before which the payment required by the notice
18 to be made, and shall state that in the event of non-payment at or before the time
appointed the shares in respect of which the call was made will be liable to be
forfeited.

30. If the requirements of any such notice as aforesaid are not complied with, any shares
in respect of which the notice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the
Directors to that effect.

31. A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Directors think fit, and at any time before a sale or disposition the
forfeiture may be cancelled on such terms as the Directors think fit.

32. A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding, remain liable to pay to the Company
all moneys which, at the date of the forfeiture, were presently payable by him to the
Company in respect of the shares, but his liability shall cease if and when the
Company receive payment in full of the nominal amount of the shares.

33. A statutory declaration in writing that the declarant is Director of the Company and
that a share in the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share, and that declaration and the receipt of
the Company for the consideration, if any, given for the share on the sale or
disposition thereof, shall constitute a good title to the share, and the person to whom
the share is sold or disposed of shall be registered as the holder of the share, and
shall not be bound to see to the application of the purchase money, if any, nor shall
his title to the share be affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture, sale or disposal of the share.

34. The provisions of these Articles as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the amount to the share, or by way of premium,
as if the same had been payable by virtue of a call duly made and notified.

Alteration of Capital

35. The Directors may, with the sanction of a special resolution of the Company,
increase the share capital by such a sum to be divided into shares of such amount,
as the resolution shall prescribe.

36. Subject 1o any direction to the contrary that may be given by the resolution
sanctioning the increase of share capital, all new shares shall, before, issue be
offered to such person as at the date of the offer are entitled to receive notices from
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37.

the Company of general meetings in proportion, as nearly as the circumstances
admit. to the amount of the existing shares to which they are entitled. The offer shall
be made by notice specifying the number of shares offered, and limiting a time to
be declined, and, afier the expiration of that time, or on receipt of an intimation from
the person to whom the offer is made that he declines to accept the shares offered,
the Directors may dispose of the same in such manner as they think most beneficial
to the Company. The Directors may likewise so dispose of any new shares which,
by reason of the ratio which the new shares bear to shares held by persons entitled
to an offer of new shares, cannot, in the opinion of the Directors, be conveniently
offered under this Article.

Any new shares shall be subject to the same provisions with reference to the
payment of calls, lien, transfer, forfeiture, expropriation, and otherwise as the shares
in the original share capital.

38. The Company may, by special resolution;

(a) consolidate and divide its share capital into shares of larger
amount than its existing shares.

(b) sub-divide its existing shares or any of them, divide the whole,
or part, of its share capital into shares of smaller amount than is
fixed by the Memorandum of Association, subject nevertheless,
to the provisions of the Companies Act, 2002.

(c) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person.

(d) reduce its share capital in any manner and with, and subject to,

any incident authorized, and consent, required by law.

Meetings of the Company

39. 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 meeting
as such in the notice calling it, and not more than fifteen months shall elapse

between the date of any one Annual General Meeting of the company and that of
the next.

PROVIDED that so long as the company holds its first annual general meeting
within eighteen months of its incorporation, it need not hold it in the year of its
incorporation or in the following year. The annual general meeting shall be held at
such time and place as the Directors shall appoint. All general meetings other than
an annual general meeting shall be called extraordinary general meeting.

. The Directors may, whenever they think fit, convene an extraordinary general

meeting, and extraordinary general meeting shall also be convened on such

requisition or, in default, may be convened by such requisitionists as provided by
section 134 of the Act.
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ATt any time there aw not within Tanzania safficient Directors capable of acting to
form a quonim, any Direetor or any two members of the ( ‘Dmpany may convene an

extraondinary genernl meeting in the same manner as neatly as possible as that in
which meetings may bo convened by the Directors,

Notlees of General Meetings

42, Subject 1o the provisions of section 144 of the Act relating to resolutions requiring
Mpecial notice, seven dayx notice at least (exclusive of the day on which the notice
i served or deemed to be served but inclusive of the day for which notice is given)
specitying the place, the day and the hour of meeting and, in case of special
business, the general natute of the business, shall bo given in manner hereinafler
mentioned or in such other manner i1 any, as may be prescribed by the Company in
general meeting, to such persons as are, under these Articles, entitled to receive
such notices from the Company.

PROVIDED that o meeting of the company shall, notwithstanding that it is called
by shorter notice than that specified in this Article, be deemed to have been duly
called if'it is so agreed by all the members entitled to attend and vote thereat.

43, The nccidental omission to give notice of w meeting to, or the non - receipt of notice
of a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting,

Proceedings at General Meetings

44, All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the
exception of the consideration of the accounts, balance sheet, and the reports of the
Board of Directors and Auditors, the election of Directors in the place of those
retiring and the appointment, and the fixing of the remuneration of, the Auditors,

45. No business shall be transacted at any geneml meeting unless a quorum of members
is present at the time when the meeting proceeds to business, save as herein
otherwise provided two members for the time being present in person or by proxy
shall be a quorum,

46. 1" within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of members, shall be
dissolved, in any other case it shall stand adjourned to the same day in the next
week, at the same time and place, or to such other day and at such other time and
place as the Directors may determine, and if at the adjourned meeting a quorum is
not present within halfan hour from the time appointed for the meeting the members
present shall be a quorum.,

47. The Chaiman of the Board of Directors or, in his absence, any other Director shall
preside as Chairman at every general meeting of the company.,

48. If atany meeting no Director is willing to act as Chairman or if no Director is present
within fificen minutes after the time appointed for the holding of the meeting, the
members present shall choose one of their members (being a person entitled to vote)
to be Chaimman of the meeting.
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49,

50.

51.

52.

53.

54,

55.

56.

57.

The Chairman may with the consent of any meeting at which a quorum is present
(and shall if so directed by the Meeting), adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjoumned meeting
other than the business left unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for twenty-one days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment or 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 by at least a majority of the members (each being entitled

to vote) present in person or by proxy.
Votes by Members

Unless a poll is so demanded, a declaration by the Chairman that a resolution has,
on show of hands, been carried, unanimously, or by a particular majority or lost, an
entry to that effect in the books containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

Except as provided in Article 54, if a poll is duly demanded it shall be taken in such
manner as the Chairman of the meeting directs, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the
poll is demanded, shall be entitled to a second or casting vote.

A poll demanded on the election of a Chairman of a meeting or on a question of
adjournment, shall be taken forthwith. A poll demanded on any other question shall
be taken at such time as the Chairman of 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.

Subject to the provisions of the Act, a resolution in writing signed by all the
Members for the time being entitled to receive notice of and to attend and vote at
general meetings (or being corporations or associations being present by their duly
authorized representatives) shall be as valid and effectual as if the same had been
passed at a general meeting of the Company duly convened and held. Such
resolution may consist of several documents in the like form each signed by one or
more of the Members or their attorneys or representatives.

Every member shall have one vote.
A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a

poll, by his committee or other legal guardian appointed by that court, and any such
committee or other legal guardian or other person may, on a poll, vote by proxy.
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SK.No objection shall be mised to the qualification of any voter except at the meeting
ot adjourned meeting at which the vote objected to is tendered and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the Chairman whose decision shall be final and conclusive.

SO, An instrument appointing a proxy shall be in writing, executed by or on behalf of
the appointer and shall be in the following form or in a form as near thereto as
circumstances allow or in any other form which is usual or which the Directors may
approve:

WE,  oiiiiiivinienininmmessmsssnsnarerssssnsees | . being a
Member/Members  of the above named Company, hereby appoint
.............................. of B T T failing him
................................. O vviresssssssssseseeessn,dS my/our proxy to vote in
my/our name(s) and on my/our behalf at the annual/extraordinary general meeting
of the Company to be held on ...... day of .c.ccveecssessiares 200... and at any

adjournment thereof.

Advisory Board

60. The Company may appoint a person or persons not exceeding three to advise t]ae
Company in its programmes. Such a person(s) appointed shall serve in that capacity
for three years subject to renewal depending on the decision of the Company.

Corporations Acting by Representatives at Meetings

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

Directors

62. Unless and until otherwise determined by the Company in General Meeting, the
number of Directors shall not be less than two nor more than seven and shall be
appointed by the Company in General Meeting. The first Directors of the Company
shall be appointed in writing by the subscribers to the Memorandum of Association
and until such appointment, the following shall be the first Directors of the
Company;

(a) FURKAN SAHIN
(b) MUHAMMET BERKE SAHIN

63. (a) The remuneration of Directors shall from time to time be determined
by the Company in General Meeting. Such remuneration shall be
deemed to accrue from day to day. The Directors may also be paid all
travelling, hotel and other expenses properly incurred by them in
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attending and returning from meetings of Directors or any other
committee of the Directors, or general meetings of the Company, or in
connection with the business of the Company.

() Any Director who, by request, performs special services or goes or
resides abroad for any purpose of the Company may be paid such extra
remuneration as the Board may determine.

64. A Director of the Company may be or become a Director or other officer of, or
otherwise interested in, any company promoted by the Company or in which the
Company may be interested as shareholder or otherwise, and no such Director shall
be accountable to the Company for any remuneration or other benefits received by
him as a Director or officer of, or from his interest in, such other company unless
the Company otherwise directs.

65. Each Director shall have the power by an instrument in writing to nominate any
person to act as alternate director in his place and at his discretion to remove such
alternate director. On such appointment being made the alternate director shall be
subject in all respects to the terms and conditions affecting the other Directors, and
each alternate director, while acting in the place of an absent Director, shall exercise
all the rights and discharge all the duties of the Director he represents. Should an
alternate director also be a Director, all rights vested in him as an alternate director
(including the right of voting at meetings and of signing on behalf of the nominating
Director any such resolution as is mentioned in Articles 92) shall be in addition to
and not in substitution for his rights as a Director. Any instrument appointing an
alternate director shall be delivered to and retained by the Company. If the Director
making any such appointment as aforesaid shall cease to be a Director, the person

appointed by him shall cease to have any power or authority to act as an alternate
director.

66. All appointments and removal of an altenate Director shall be effected by an
instrument in writing delivered at the Office and signed by the appointer.

Borrowing Powers

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

Powers and Duties of Directors

68. General Powers.

a) The business of the Company shall be managed by the Directors, who may
pay all expenses incurred in promoting and registering the Company, and
may exercise all such powers of the Company as are not, by the Act or by
these Articles, required to be exercised by the Company in general meetings,
subject nevertheless to the provisions of the Act or these Articles and to such
regulations being not inconsistent with the aforesaid provisions, as may be
prescribed by the Company in general meeting, but no regulations made by
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the Company in general meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had not been made.

69. Specific Powers of the Board. ;
Without prejudice to the general powers conferred by the preceding Article and
without prejudice to the other powers conferred by these Articles, but subject to the
restrictions contained in the last preceding Article, the Directors shall have
following powers, that is to say the power.

a) The Board may at any time and from time to time delegate to any person
such of its powers as are not by the Act or by these Articles required to be
exercised by it.

b) The Directors may from time to time and at any time by Power of Attorney
appoint any company, firm or person or body of persons, whether nominated
directly or indirectly by the Directors, to be the Attomey or Attomeys of the
Company for such purposes and with such powers, authorities and
discretion, not exceeding those vested in or exercisable by the Directors
under the Act or these Articles, and for such period and subject to the
conditions as they may think fit, and any such Power of Attorney may
contain such provisions for the protection and convenience of persons
dealing with any such Attorney and for the delegation by such Attomey of
all or any of the powers, authorities and discretion vested in him.

¢) The Directors may exercise the powers conferred by section 43 of the Act
with regard to having an official seal for use abroad.

d) The Directors may exercise the powers conferred upon the Company by
section 124 to 127 (both inclusive) of the Act with regard to the keeping of
a branch register, and the Directors may, subject to the provisions of those
sections, make and vary such regulations as they may think fit respecting
the keeping of any such register.

¢) A Director who is in any way, whether directly or indirectly, interested in a
contract or proposed contract with the Company shall declare the nature of

his interest at a meeting of the Directors in accordance with section 209 of
the Act.

f) A Director shall, nevertheless, be entitled to vote in respect of any contract
or arrangement in which he is interested.

g) A Director may hold any other office or place of profit under the Company
(other than the office of auditor) in conjunction with his office of director
for such period and on such terms (as to remuneration and otherwise) as the
Directors may determine and no Director or intending Director shall be
disqualified by his office from contracting with the Company either with
regard to his tenure of any such other office or place of profit or as vendor,
purchaser or otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which any
Director is in any way interested, be liable to be voided, nor shall any
Director so contracting or being so interested be liable to account to the
Company for any profit realized by any such contract or arrangement by
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thereby established

WA Divector may vole al @ meeting of the Ditectors or of o committee of
Directors upon any resolution conveming a contiact, proposed contract,
transaction or arrangement in which he has, whethes divectly o indirectly,
an nterest or upon any matter arsing therefrom, and i he shall so vote, his
vote shall be counted and he shall be taken into aecount in determining
whether a quoram is present at such meeting

i) Any Director may sct himsell or by his firm in o professional capacity for
the Company, and he or his firm shall be entitled to remuneration for
professional services as i he were not o Director, rovided that nothing
herein contained shall authorize o Director or his firm to act as suditor of
the Company.

70, All cheques, promissory notes, drafts, bills of exchange and other negotinble
instruments and all receipts for moneys paid to the Company shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the cuse may be, in such manner as
the Directors shall from time to time by resolution defermine.

Minutes

71. The Directors shall cause minutes 1o be made in books  provided for the purpose:

(n) of the names of the Directors present at ench meeting of the
Directors, and of any committee of the Directors; and

(b) of all resolutions and proceedings at all meetings of the
Company, and of the Directors, and of the Committees of
Directors; and

(¢) of all appointments and dismissals of stalfmade by the Directors,
72. The Directors, on behalf of the Company, may pay a gratuity or pension or
allowance on retirement to any Director who has held any other salaried office or
place of profit with the Company or to his widow or dependants and may make
contributions to any fund and pay premiums for the purchase or provision of any
such gratuity, pension or allowance,
Disqualification of Directors
73. 'The Office of Directors shall be vacated if the Director:
() becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(b) becomes prohibited from being a Director by reason of any order
made under sections 193 or 197 of the Act; or

(c) is found to be lunatic or becomes of unsound mind; or
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74.

75.

76.

71.

78.

(d) resigns his office by notice in writing to the Company; or

(¢) without the permission of the Chairman, he does not attend three
consecutive or four whether consecutive or not, meetings of the
Board; or

0 is directly or indirectly interested in any contract with the

Company and fails to declare the nature of his interest in the
manner required by section 209 of the Act; or

(g is punished with imprisonment for a term exceeding six months
without an option of a fine; or

(h) is removed from that office by a resolution at the general meeting
of the Company.

A Director who is in any way, whether directly or indirectly, interested in a contract
or proposed contract with the Company, shall declare the nature of his interest at a
meeting of the Directors in accordance with section 209 of the Act. Subject to such
disclosure as aforesaid, a Director may vote in respect of any contract or
arrangement in which he is interested and if he shall so vote his vote shall be
counted, and he may be counted in ascertaining whether a quorum is present at any
meeting at which any such contract or arrangement shall come before the Directors
for consideration. Membership of an association or any partnership or corporate
body shall be deemed to be interest for the purpose of this Article.

Appointment and Removal of Directors

Subject to and in accordance with any agreement in writing among all of the
members of the Company, the Company may by Special Resolution:

(a) appoint any person a Director, so, however, that the prescribed
maximum be not exceeded, and determine the period for which he is to
hold office;

(b)  removeany Director from office and appoint another person in his stead.

A Director shall be entitled to receive notice of and to attend and speak at any
general meeting or at any separate meeting of the holders of any class of shares in
the Company.

Every Director shall remain in office until the expiry of his period of appointment
or until removed under the provisions of Article 82 or until his office is vacated
under the provisions of Article 77 or as otherwise agreed by all of the members of
the Company in writing.

Subject to and in accordance with any agrecment in writing among all of the
members of the Company, the Directors shall have power at any time, and from
time to time, to appoint any person to be a Director, cither to fill a casual vacancy
or as an addition to the existing Directors, but so that the total number of Directors
shall not at any time exceed the number fixed in accordance with these Articles.
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79.

80.

81,

82.

83.

84,

83.

86.

87.

88.

Chairman

The Directors shall elect amongst their own body a Chairman for such period as
they think fit.

The Chairman shall preside at every meeting of the Directors and of the Members.
Proceedings of Directors

The Directors may meet together for the dispatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Questions arising at any meeting
shall be decided by a majority of votes. In the case of an equality of votes, the
Chairman shall have a second or a casting vote. A Director may, and the Secretary,
on the requisition of a Director, shall, at any time, summon a meeting of the
Directors. It shall be necessary to give notice of a meeting of Directors to any
Director for the time being absent from Tanzania.

The quorum necessary for the transaction of the business of the Directors shall be
fixed by the Directors and unless so fixed shall be four.

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

The Directors may delegate any of their powers to committees consisting of such
member or members of their body as they think fit. Any committee so formed shall,
in the exercise of the powers so delegated, conform to any regulations that may be
imposed on it by these Articles and by the Directors.

The members of a Committee appointed by the Board shall choose one of them to
be the Chairman of the Committee.

A committee may meet and adjourn as it thinks proper. Questions arising at any
meeting shall be determined by a majority of votes of the members present, and in
the case of an equality of votes, the Chairman of that meeting shall have a second
or casting vote,

All acts done at any meeting of the Directors or of a committee of Directors or by
any person acting as a Director shall, notwithstanding that it be afierwards
discovered that there was some defects in the appointment of any such Director or
person acting as aforesaid, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified to be a Director.

A resolution in writing, signed by all the Directors for the time being shall be as
valid and effectual as if it had been passed at a meeting of the Directors duly
convened and held.
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92.

93.

Secretary

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 the Directors.

Chilef Exccutive Officer and Chiel Operating Officer

The Chief Executive Officer, if any, and Chief Operating Officer, if any, shall be
appointed by the Board for such term, at such remuncration and upon such lcnps
and conditions as the Board may think it and any Chief Executive Officer or Chicf
Operating Officer so appointed may be removed by the Board.

The Seal

. The Directors shall provide for the safe custody of the Seal, which shall only be

used by the authority of the Directors or of a Committee of the Directors authorized
by the Directors in that behalf, and every instrument to which the Seal shall be
affixed shall be signed by a Director and shall be countersigned by the Sccretary or
by a second Director or some other person appointed by the Directors for the

purpose.

Dividends and Reserve

The Company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Directors. The Directors may, from time
to time, pay to the members such interim dividends as appear to the Directors to be
justified by the profits of the Company. Any general meeting declaring a dividend
may resolve that such dividend be paid wholly or in part by the distribution of
specific assets, and in particular, of paid up shares, debentures, or debenture stock
of the Company, or paid up shares, debentures, or debenture stock of any other
company or in any one or more of such ways.

Any general meeting may resolve that any moneys, investments or other assets
forming part of undivided profits of the Company standing to the credit of a reserve
fund, or any capital redemption reserve fund or in the hands of the Company and
available for dividend be capitalized and distributed amongst such of the members
as would be entitled to receive the same if distributed by way of dividend and in the
same proportions on the footing that they become entitled thereto as capital and that
all or any part of such capitalized fund be applied on behalf of such members in
paying up in full either at par or at such premium as the resolution may provide any
unissued shares of the Company which shall be distributed accordingly or in or
towards payment of the uncalled liability on any issued shares and that such
distribution or payment shall be accepted by such members in full satisfaction of
their interest in the said capitalized sum.

. For the purpose of giving effect to any resolution under the last two preceding

Anticles, the Directors may settle any difficulty which may arise in regard to the
distribution as they think expedient and in particular, may issue fractional
certificates, and may fix the value for distribution of any specific assets, and may
determune that cash payments shall be made to any members upon the footing of
the value so fixed or that fractions of less value than Tshs. 1,000/ may be
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disregarded if order to adjust the rights of all parties, and may vest any such Ic.i_nh or
specific assets in trustees upon such trusts for the persons entitled to the dllvl_dcml
or capitalized fund as may seem expedient to the Directors, thrc_ requisite, a
proper contract shall be filed in accordance with the Act, and the Directors may
appoint any person to sign such contract on behalf of the persons entitled to the
dividend or capitalized fund, and such appointments shall be effective.

95. No dividend shall be paid otherwise than out of the profits.

96. Subject to the rights of persons, if any, entitled to shares with special rights as 10
dividend, all dividends shall be declared and paid according to the amounts paid on
the shares, but if and so long as nothing is paid up on any of the shares in the
Company, dividends may be declared and paid according to the amounts of the
shares. No amount paid on a share in advance of calls shall, while carrying interest,
be treated for the purpose of this Article as paid on the share.

97. The Directors may, before recommending any dividend, set aside out of ll!c profits
of the Company such sums as they think proper as a reserve or reserves w!uch shall,
at the discretion of the Directors, be applicable for meeting contingencies, or for
equalizing dividends or for any other purpose to which the profits of_ the (-:'omp.any
may be properly applied, and pending such application may, at tl_:e like dls.cretlon,
cither be employed in the business of the Company or be invested in such
investments, other than shares of the Company, as the Directors may from time to
time think fit.

98. If several persons are registered as joint holders of any share any one of them may
give effectual receipts for any dividend payable on the share.

99. No dividend shall bear interest against the Company.
Accounts

100.  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) all sales and purchases of goods by the Company;

(c) the assets and liabilities of the Company.

101.  Proper books shall not be deemed to be kept if there are not kept such books of

accounts as are necessary (o give a true and fair view of the state of the Company’s
affairs and to explain its transactions,

102, The books of accounts shall be kept at the registered office of the Company or
at such other place or places as the Directors think fit and shall always be open to
the inspection of the Directors,

103 The Board shall from time to time determine whether and to what extent and at

what times and places and under what conditions or regulations the accounts or
books of the Company or any of them shall be open to the inspection of Members,
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and no member, not being a Director, shall have any right of inspecting any account
or book or document of the Company except as conferred by the Act or authorized

by the Board or by the Company in peneral meeting.

104.  The Directors shall from time to time in accordance with section 153 of the Act
cause to be prepared and to be laid before the Company in general meeting such
balance sheets, accounts and reports as are necessary and requisite under such
provisions.

105. A copy of every balance sheet, including every document required by law o be
annexed thereto, which is to be laid before the Company in general meeting,
together with a copy of the Auditors’ Report shall, not less than twenty one days
before the date of the meeting, be sent to every Member of the Company.

PROVIDED that this Article shall not require a copy of those documents to be sent
to any Member of whose address the Company is not aware or to more than one of
the joint holders of any shares or debentures.

Capitalization of Profits

106. The Company in General Meeting may, upon the recommendation of the
Directors resolve that it is desirable to capitalize any part of the amount for the time
being standing to the credit of any of the Company’s reserve accounts or to the
credit of the profit and loss account or otherwise available to distribution, and
accordingly that such sum be set free for distribution amongst the members who
would have been entitled thereto if distributed by way of dividend and in the same
proportions on condition that the same be not paid in cash but be applied either in
or towards paying up any amounts for the time being unpaid on any shares held by
such members respectively or paying up in full unissued or debentures of the
Company to be allotted and distributed credited as fully paid up to and amongst
such members in the proportion aforesaid, or partly in the one way and partly in the
other, and the Directors shall give effect to such resolution.

PROVIDED that a share premium account and capital redemption reserve fund
may, for the purpose of this Article, only be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid bonus shares.

107. Whenever such a resolution as aforesaid shall have been passed the Directors
shall make all appropriation and applications of the undivided profits resolved to be
capitalized thereby, and all allotments and issues of fully-paid shares or debentures,
if any, and generally shall do all acts and things required to give effect thereto, with
full power to the Directors to make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they think fit for the case of shares
or debentures becoming distributable in fractions, and also to authorize any person
to enter on behalf of all the members entitled thereto into an agreement with the
Company providing for the allotment to them respectively, credited as fully paid
up, of any further shares or debentures to which they may be entitled upon such
capitalization, for (as the case may require), for the payment up by the Company on
their behalf, by the application thereto of their respective proportions of the profits
resolved to be capitalized, of the amounts or any part of the amounts remaining
unpaid on their existing shares, and any agreement made under such authority shall
be effective and binding on all such members,
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IV A notice may be given by the Company to any member either personally or by
sending it by post to lum at s repstered address on, i he has no registered address
within Tanzania, 1o im at the address, 1f any, within Tanzania supplied by him to
the Company for the giving of notice to him. Where notice is sent by post, service
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112, Notice of every general meeting shall be given in any manner hereinbe fore
authonze to: -

(@) every member except those members who, having no registered
address within Tanzania, have not supplied to the Company an
address outside Tanzania for the giving of notices to them; and

(b)  the Auditors for the time being of the Company; and

(c) The Directors

113 Noother person shall be entitled to receive notice of general meetings.
Indemnity
14 Pyery Director, Agent, Auditors, Secretary and other officer for the time being
of the Company shall be indemnified out of the assets of the Company against any
Habidaty ancurred by it or him in defending any
proceedings, whether civil or commmal, in which judgment is given in s or his
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Audit

10X Auditors shall be appointed and their duties regulated in accordance with
sections 17010 179 of the Act.

109.  The Company Auditors shall make a report to the members on all annu_al
accounts of the Company of which copies are to be laid before the Company in
General Meeting during their tenure of office.

Financial Year

110.  The financial year of the Company shall commence on 1% January in each
calendar year and end on 31" December in the same calendar year, both dates
inclusive.

Notices

I11. A notice may be given by the Company to any member either personally or by
sending it by post to him at his registered address or, if he has no registered address
within Tanzania, to him at the address, if any, within Tanzania supplied by him to
the Company for the giving of notice to him. Where notice is sent by post, service
of the notice shall be deemed to be effected by properly addressing, prepaying and
posting an envelope containing the notice and to have been effected in the case of a
notice of a meeting at the expiration of seven days after the envelope containing the
same is posted, and in any other case, at the time at which the letter would be
delivered in the ordinary course of post.

112.  Notice of every general meeting shall be given in any manner hereinbefore
authorizc to: -

(a)  every member except those members who, having no registered
address within Tanzania, have not supplied to the Company an
address outside Tanzania for the giving of notices to them; and

(b)  the Auditors for the time being of the Company; and

(c) The Directors.

113. No other person shall be entitled to receive notice of general meetings.

Indemnity

114.  Every Director, Agent, Auditors, Secretary and other officer for the time being
of the Company shall be indemnified out of the assets of the Company against any
liability incurred by it or him in defending any
proceedings, whether civil or criminal, in which judgment is given in its or his
favour or in which it or he is acquitted or in connection with any application under
section 481 of the Act in which relief is granted to it or him by the Court.

Dissolution
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115, The Company shall not be dissolved except by a resolution of two thirds of the
members of the Company in general meeting duly convened for that purpose.

116.  In the event of the Company being wound up, the liquidator or liquidators may,
with the consent of the Company in general meeting, transfer any of the assets of
the Company to trustees to be held by them in trust for the members, or divide
amongst the members any fully paid shares, stocks or sccuritics to which the
Company is entitled.

By Laws

117. The Board may make by-laws governing the running of the matters to be done
by the Company provided always that such by-laws shall not be in contravention of
any provision of the Act, the Memorandum of Association and these Articles.

WE, the several persons whose names and addresses are subscribed below, are
desirous of being formed into a Company in pursuance of this Articles of Association,
and we respectively agree to take the number of shares in the capital of the Company
set opposite our respective names.

Name, Description and
Address of Subscribers

Number of Shares taken
by each Subscriber

Signature of the
Subscriber

FURKAN SAHIN

4000

P.O. Box
Dar Es Salaam

MUHAMMET BERKE 200
SAHIN

P.O. Box

Dar Es Salaam
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