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THE COMPANIES ACT No. 12 of 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

HHSBEST HEALTH LIMITED

1. The name of the Company is"HHS BEST HEALTH LIMITED".
2. The registered office of the Company is situated in the United Republic of Tanzania.
3. The objects for which the Company is established are: -

a) To carry on the business of establishing, operating, managing, and maintaining
healthcare facilities, including but not limited to hospitals, clinics, diagnostic centres,
medical |aboratories, and related institutions, and to open and operate branches or
subsidiaries thereof within or outside the United Republic of Tanzania

b) To provide and promote medical and healthcare services, and to engage in all activities
incidental or conducive thereto, including but not limited to:

- The procurement, supply, and distribution of medical equipment, pharmaceuticals, and
consumables;

- The transportation and referral of patients through ambulances or other means.

- The development and implementation of healthcare programs, wellness initiatives, and
community health campaigns.

- Collaboration with local and international institutions for training, research, and
innovation in healthcare delivery.

¢) To do al such other lawful things as are incidental or conducive to the attainment of
the above objects or any of them.

AND IT ISHEREBY DECLARED that the word "Company" save when used about
this Company, in this clauses shall be deemed to include any partnership or other body of
persons, whether domiciled in Tanzania or elsewhere and the intention is that the.
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objects specified otherwise expressed in each paragraph of this clause shall :m:r;?t
where otherwise sxpress in such paragraph be independent main objects and shall in
no wise be limited or restricted by a reference to or inference from the terms of any other
paragraph or the name of the company.

4, The lability of the members

B.

is Limited.

The authorised share eapital of the Company is Tanzania Shilling Two

Hundred Million |TZS 200,000,000 divided into One hundred (1000)
Sharesof Tanzania Shillings Two Hundred Thousand (TZS 200,000) each,
with such rights privileges or conditions as may be determined by or under
the regulationsof the Company, and to vary, modify or abrogate any such
rights, privilegesor conditions in such manner as may for the time being b
e provided by the regulations of the Company.

We, the several persons whose names, addresses, and descriptions are subscribed, are
deairous of being formed into a company in pursuance of this Memorandum of
Amsociation, and we respectively agree to take the number of shares in the capital of the
COmpany set opposite our respective names.

Narwes anid Postal Addresses of Description Number of —
Bubscribers ot Shares tmen by Bubscribers
Bubscribers | each Subscriber
HURSIT ELLIALTI
P.0. BOX 80011 Matural Person| CLASS A 100
DAR ES SALAAM il
MEHMET HALIT ELLIALTI
P.O. BOX 80011 Natural Person| CLASS A 100
DAR ES SaLaAM
SADIK AHMET FIDAN 7
P.OBOX 80011 Natural Person| CLASS B 200
DAR ES SALAAM o

DATED at Dar es Salaam this 23 day of August 2024

WITNESS to the above Signatures:

Address: rr hif-?fj M?_t—f _IMH 3
T ey S, e SR S @-’i
Qualification: ﬁﬁf‘:{fﬁ?}."t.w QL ‘ﬁ'f
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THE COMPANIES ACT No. 12 of 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
HHSBEST HEALTH LIMITED

THE COMPANIES ACT No. 12 of 2002

PRELIMINARY
The Regulations contained in Table A in the First Schedule to the Companies Act (Act
No. 12 of 2002) shall not apply to this Company except in so far as the same are repeated
or contained in these Articles.

INTERPRETATION

(A) Words denoting the singular number only shall include the plural number aso, and
vice versa;

(B) Words denoting the masculine gender only shall include the feminine gender a so;
(C) Words denoting persons only shall include corporations;

(D) "The Company" shall mean HHS BEST HEALTH LIMITED

(E) "Month" shall mean a calendar month;

(F) "Dividend" shall include a bonus,

(G) "A Director" shall include an Alternate Director;

(H) "The Directors' shall include, and mean the Directors for the time being of the
Company, and "the Board" shall mean the Directors or any of them acting as the Board of
the Company;

(I) "Paid-up" shall include credited as paid up;
(J) "Tanzania" means the Mainland of the United Republic of Tanzania.

(K) "The Secretary" shall include atemporary or assistant Secretary or any person
appointed by the Board to perform the duties of Secretary;

(L) "The Seal" means the Common Seal of the Company;

(M) "The Act" shall mean the Companies Act (Act No. 12 of 2002)) or any statutory re-
enactment or modification thereof for the time being in force, and reference to any
section or provision of the Act shall include areference to any statutory re-enactment or
modification of such section or provision for the time being in force;
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(N) Expressionsin these regulations referring to writing shall, unless the contrary intention appears,
be construed as including references to printing, lithography, photography, telex, telefax, cables,
and other modes of representing or reproducing wordsin avisible form.

(O) Unless the context otherwise requires, words or expressions contained in these regulations
shall bear the same meaning as in the Act or any statutory modification thereof in force at the date
at which these regulations become binding on the Company.

3. Thecompany isa private Company and accordingly:
(@) Theright to transfer sharesis restricted in the manner hereafter prescribed.
(b) The members of the Company (exclusive of personswho arein the employment of the Company,
were while in such employment and have continued after the determination of such employments
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 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.

(d) The Company shall not have the power to issue share warrants to bearer.
SHARE CAPITAL AND VARIATION OF RIGHTS

4. The authorized share capital of the Company is Tanzanian Shillings Seven Hundred Million
(TZS 200,000,000) divided into One Hundred (1000) Shares of Tanzanian Shillings Two
Hundred Thousand (TZS 200,000) each.

a) The shares of the Company are divided into Class A and Class B shares, as follows:

Class A Shares: 200 shares
Class B Shares: 100 shares
b) Rights of Class A Shares:
Class A shares shall carry the following preferential and special rights:

Dividend Priority: Class A shareholders shall have the right to receive dividends before any
declaration or distribution of dividendsto Class B shareholders.

Priority in Liquidation: In the event of liquidation, Class A shareholders shall have a
preferential right to receive distributions from the Company's assets before any payment to
Class B shareholders.

Representation on the Board of Directors:
The Board of Directors shall comprise five (5) members. Two (2) of these shall be appointed
exclusively by the holders of Class A shares.
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i the number of directors s increased, Class A shareholders shall have the nght
to appoint forty-five percent (45%) of the total mumber of directors (rounded up
b the nearest whole number].

Voting Rights Privileges: Direciors appomnted by Clase A sharehalders ghall hawve

double voting rights compared to other directors on matters presented to the
Board.

Preempiive Rights Privileges: Class A sharehelders shall have preferential rights
to participate in any issuanes of new shares and may subscribe to such shares
at double their exisling proporticn,

Verr Kights on Certain Decisions: The conacnt of at least V5% of the Class A
shareholders shall be required 0 approve the ollowing:

Amendments 1o the Memormndum and Articles of Association;

Mergers, acguisitions, or amalgamations involving the Company;

Sale of asscts representing more than 30% of the Company's total assets;
Issuance of oew classes of shares or alteration of rights attached to existing
classes;

Woluntary winding up or liquidation of the Company.

c] Rights of Class B Shares:

Clasa B sharcs shall carry ordinary rights under the provisions of the Companics
Act, Cap. 212 [R.E. 2002| and any amendments thereto, including but not limited
T

The right to attend and vote at general meetings (on a one-share, one-vote basis);
The rght to dividends (subject to the proonty of Class A shares);

The right to participate in surplus assets in the svent of winding up {after Class
A enlitlements)

The Company shall not give, whether directly or indirectly, or whether using a
lozn guarantes, (he provision of security otherwise financial assistance for or in
connection with the purchase or subscoption made or to be made by any person
for any shares in the company or its holding Company [if any) nor shall the
Company make a loan for any purpose whatsoever on the secunity of its shares
ar those of its holding company [if any] but nothing in this Article shall prohibit
transactions mentioned in the provisions of the Act,

Any preference shares may, with the sanction of an Ordinary Resolution, be
igsucd on the terms that they are, or at the opinion of the Company are liable to
be, redeemed on zuch terms and in such manner as the Company before the
issue of the shares may by Special Resolution determine,

The holders of any class of shares may at any time and from time 0 tdme and
whether or not during liguidation, by an extraordinary resolution passed at a
meeting of such helders, congsent on behalf of all the holders of shares of the class
1o the issue or creation of any shares ranking equally therewith, or having any
priority thereto, or to the abandonment of any preference or priority or of any
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L.

accrued dividend, or the reduction for any time or permanently of the dividends
payable thereon, or to the amalgamation into one class of the shares of any two
or more classes, or to the subdivision of shares of one class mto shares of different
classes, or eny alterations in these Articles varying or taking away any rights or
privileges attached to shares of the class, or to any scheme for the reduction of
the Company's capital affecting the class of shares in a manner not otherwise
authorized by these Articles, or to any acheme for the distibution (though not in
accardance with legal rights) of assets in money or in kind in or before liguidation,
or to any contract for the sake of the whale or any part of the Company's property
or husiness determining the way in which as between the several classes of
gharcholders the purchase consideration shall be distmibuled, and pererally
consent to any alterstion or abrogation or rights, coniract, compromise or
arrangement which the persons voting thereon could il sui juries and holding all
the shares of the class consent to or enter into, and such resolution shall be
binding upan all the holders of shares of the class. This Article shall not be read
as implying the necessity for such consent in any case in which but for the Article
the object of the resolution could have been affected without it under the
provision,

CERTIFICATES

Every person whose name is entered as & member i the register shall, without
payment, be entitled to receive within two months after allotment or lodgment of
transfer, or within such other period as the conditions of issue shall provide, a
certificate under the seal specifying the shares allotted or transferred to him and
the amount paid (hereon, provided that in the case of joint holders, the Company
shall not be beand 1o izsue move than one certificate to each of the joint holders,
and delivery of such certificate to any one of them shall be sufficient defnery to
all.

If any such certificate shall be worn out defaced, destroyed or lost, it may be
renewed on such evidence being produced as the Directors shall require, and in
case of wearing out or defacement on delivery of the old certificate and in case of
destruction or loss on execution of such indemnity. In case of destruction or loss
the member to whom such renewed certificate is given shall alsa bear and pay to
the Company all expenses incidental o the inveatipation by the Company of such
destruction or loss and o such indemnity.

PEREOHIEITION OF DEALING IN COMPANY'S SHARES

The Company shall not give, whether directly or indicectly or whether u=ing a
loan guarantee, the provision of security otherwise financial assistance for or in
connection with the purchage or subscription made or 1o be made by any person
or for any shares in the Company or in its holding company (if any) nor shall the
Company meakes a loan for anv purpose Whatsoever on the secority of its shares
or those of 1ts holding company (il any) ot nothing in this Article shall prohikn
transactions mentioned in the provision the Act

LIEN
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13:

14.

15

16.

1°F:

b

The Company shall have a Grst and paramount lien on every share for all moneys
(whether presently payable or not] called or payable at a fixed time in respect of
that share, end the Company's lien, if any, on a share extends to all dividends
pavablic thereon.

CALLS ON SHARES

The Directors may, subjeet fo the provisions of these Articles snd any conditions
af allotment, from time to time make such calls upon the shareholders in respect
of all moneys unpaid on their shares as they think fit.

TRANSFER OF SHARES

All transfers of shares may be effected by transfer in writing in the usual common
form under hand enly.

The instrument of transfer of a share shall be signed by or an belall of the
transferor and transfeves, and the transferor shall be deemed to remain the
helder of the share uniil the name of the transferee iz entered in the register in
respect thereof,

The DMrectors may, in thewr absohite discretion, and without specifying any
ground, refuse to register a transfer of any share Lo any person whom, in ther
opinion, 15 undesizable to the ini=resis of the Company to adm:t to mombership.
Mo transfer shall be registered if by reason thereof the number of mémbers would
exceed the kmit hereinbefore prescribed.  Accsptance or refusal to register 2
transfer will be by a simple majority of the Directors, save for the velo poaers
hereby being conferred to any of the first directors of the Company. Provided that
the power of veto cannot be exercized in the case of the transmission of shares

The Directors may refuse 1o register any transfer of a share where the Company
haz a lien on the share.

If the Directors refuse 1o register o transfer, they shall, within two moriths after
the date on which the transfer was lodged with the Company, send fo rhe
transferse notice of the refusal,. Where such refusal has been exercized, the
shares will be valued by a competent auditor chogen by the Directors, and the
shares bought by the first directors,

The transfer of Class A shares shall not be subject to the approval of the Board
of Directors. However, any such transfer must comply with all applicable
provisions of the Companies Act, Cap. 212 [RE. 2002}, and must be duly
recarded i the Company's register of members:

Clasa B sharcs shall be frecly transferable, subject to:
Compliance with the relevant provisions of the Companies Act;

Any existing preemplive rights or shareholders® agreements (if any| registered
with or recognized by the Company.
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18

19,

21.

2.

23,

The Company shall register a transfer of shares upon delivery of a properly
exectied instrument of transfer end such other documentation as may be
recquired by law or the Company.

The Directors may decline to recognize any instrument of transfer unless the
instrument of the transfer is deposited at the office or such other place as the
Directors may appoint, accompanied by the certificate of the shares to which it
relates, and such other evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer,

In case of the death of a shareholder the survivors or survivor where the deceased
was & joint holder, end the executors or administrators of the deceased where he
was a sole or only surviving holder, shall be the only persons recognized by the
Company as having sny title to his shares, but nothing herein contained shall
release the estate of 8 deceased holder (whether sele or joint] Trom any liahility in
respect of any share solely or jointly held by him.

Subject to any provision of the Articles, any person becoming entitled to a share
in conseguence of the death or bankruptcy of a member may, upan such evidence
as to this title being produced as may [rom time to time be required by the
Direciors, and subject as hereinafter provided, be registered hmmselfl as a holder
of the share or elect to have some person nominated by him registered as the
transferse thereof,

Subject to any other provisiona of the Articles, if the person so becoming entitied
shall elect to register himself, he shall deliver or send to the Company a notics in
writing signed by him stating that he so eleots. If he shall elect to have his
nomines registered, he shall festify has elechion by executing to his nominee a
transfer of such share. All the lmitations, restrictians, and provisiona of these
Articles, relating tothe right to fransfer and the registration of transfers of shares,
shall apply to any such notice or transfer as aforessid =3 if the death or
bankruptey of the member had not occurred and the notice or tranefer executed
by such member.

& person becomimg entitled 1o 5 shars in consegquence of the death or banbruptey
of 2 member shall be entitled to receive and may give a good discharge Tor all
dividends and other moneys payable in reapect thereof, but shall not be entitled
1o receive motice of or to attend or vole at mestings of the Company, or, save

aforesaid, toany of the rights or privileges of a member until he shall have become
g member in respect of the share,

FORFEITURE OF SHARES

If atry member fails to pay the whole or any call on or before the day appointed
for the payment thereof the Directors may at any time thereafter during such
time as the call, or any part thereof, remains unpaid, serve 8 notice on him
requiring him to pay such call, or such part thereof as remains unpaid together
with any accrued interest, and any expenzes incurred by the Company by reason
of such non-payment.
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24,

25.

26.

27.

28.

29,

a0,

31.

The noties shall name a further day [not bemg less than fourteen days from the
date of the notHoe) on or before which auch call, or any part thereofl as aforesaid,
and all such interest and expenses as aforesaid, are 1o be paid. [t shall also name
the piace where payment is to be made, and shall state that in the event of non-
payment, st or before the tiwe and at the place appeinted, the shares in respect
of which such call was made will be hable to be forfeited.

If the requirements of any such notice as aloresaid are not comphed with, any
share in respect of which such notice has been given may at any fme therealter,
before payment of all calls, interest and expenses dug in respect thereof has been
made, be forfeited by a resolution of the Directors to that effect.

A forfeiture of shares ander the preceding Article ghall include all dividends
declared in respect of the forfeited shares and not actually paid before the
forfeiture.

Where any share has been forfeited in accordance with these Articles, notice of
the forfeiture be given to the holder of the shares, or the person entitled to be
holder of the shares, by transmission, as the case may be. and an entry of such
notice having been given, and of the forfeiture with the cdate thereof, shall
forthwith be made in the register opposite to the entry of the share; but no
forfeiture shall be in any manner mvahdated by any omission or neglect to give
such notice or 1o make such entry as aforesad,

Motwithstanding any such forfeiture as aforesaid, the Directors may, at any time
before the forfeited share has been otherwise disposed of, permit the share so
forfeited to be redecmed upon the terms of payment of all calls and interest due
upor and expenses incurred in respect of the share, and upon any further or
other terms they may think it

Every share which shall be forfeited shall thereupon become the property of the
company, and may be either cancelled or sold, or re-allocated or otherwise
disposed of either to the person who was before forfesture the holder thereol, or
entitled thereto, to any other person, upon such terms and in such manner as
the Board shall think fit, and whether with or witheut all or any part of the
amount previously paid on the share being credited a= paid. The Directors may,
if neceszary, authorize some person 1o tranafer a forfeited share toany such other
person as aforesaid.

& person whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares, but shall, notwithstanding, remain liahle to pay to the
Company all moneys which, at the date of forfeitare, were preseritly payable T
him to the Company in respect of the shares, with interest thereon at such rate
as the Directors may deterrmine, but his liability shall cease if and when tha
Company receives payment in full of the nominal amount of the shares.

A statutory declaration in writing that the declaring ie a Director of the Company
arnd that a share in the Company has been duly forfeited oo a date stated in the
declaration shall be conclusive evidence of the {acts therein atated as against all

Page 10 of 23



32,

33.

Jd

35.

36.

a7,

perscns claiming to be entitled to the share. The Company may receive the
congideration, if any, given for the above on any =ale of dispozmtion thereof and
may cxecute a transfer of the share in favor of the person to whom the share is
sold or disposed of and he shall thersapon be registered as the holder of the
share, and shall not be bound to see to the application of the purchase money, if
any, nior shall his title to the ghare be affected by any irreguliarity or invalidity in
the proceedings in reference to the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture ghall apply in the caze of non-
payment of any such which, by the times of issue of a share, becomes payabie at
a fixed time, whether on acconunt of the amount of the shares, or by way of
premium, &% if the same had been payable by a call duly made and notified.

INCREASE OF CAPITAL

The Company may, Trom time io time, by Ordinary Reselution, increase the share
capital by such sums, to be divided into shares of such amount, as the resolubion
shall prescribe. The existing members shall have the first option to subscnibe to
any increase in the capital of the company.

The Company, by the resolution ncreasing the capital may direct that the new
shares or any of them be offered in the instance either al par or at & premim or
{at adiscount to all the holders for the time being of shares of any class or classes
in proportion to the number of such shares held by them respectively or may
make any other provisions as to the issue of the new shares, In default of any
such directon or so far as the same shall not extend, the new shares shall be at
the disposal of the Board, which may offer, allot, prant optionz over or otherwise
dispoge of them to such persons and on such terms as it shall think fit,

Unless otherwse stated, the terms of the issue of the new shares shall be subject
to the same provisions concerning the payment of calls, lien transfer,
transmission, forfeiture, and otherwise as the orginal capital.

ALTERATION OF CAPITAL

The Company may be resolved by Ordinary resolution:

fe) Consobdate and divide all or any of its share capital nto shares of a larger
amount than its existing shares; or

i) Sub-divide its existing shares or-any of them, into shares of a smaller
amount than is fixed by the Memorandum of Association, subject,
neverthelegs.

{&] Cancel any shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any persen, and diminish the
ampunt of its capital by the number of shares so cancelled,

[d} [ssue any preferences, comulative, or redesmable shares,

The Company may, by zpecial Resolution, reduce ite share capital and any capital

redemption fund in any manner and with and subject to any incident authorizsed
and consent required by law.
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g2,

43

The Dhrectors may exercise all the powera of the Company to borrow money and
to mortgage or charge its undertaking, property and uncalled capital or any part
thereof and to issue debentures, debenture stock and other sccurties whether
outright or s security for any debt, liability, or obligation of the Company or of
arry third party

BORRODWING POWERS

The Directors may exercise all the powers of the company to borrow money and
to morigage or charge its undertaking, property &nd uncalled capital or any part
thereof and to issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability, or obligation of the company ot of
any third party,

GENERAL MEETINGS

Bubject to the provisions of the Act, General Meetings shall be held ai least once
in every calendar year at such tme not being more than fifteen months after the
holding of the last preceding General Mecting, and at such place as may be
determined by the Board. Such General Meetings shall be called “Annus] General
Meetings™, and all other meetings of the Company shall be called "Extracrdinary
General Meetings™

The Directors may, whenever they think fit, canvene an Extraordinary General
Meeting, and they shall, on the request inowriting of the holders of not less than
one-tenth of the issvue capital of the Company upon which all calls or other sums
due have been paid, forthwith proceed o convene an Extracrdinary General
meeting, and the provisions of the Act shall appdy,

If at any time thete are not within Tanzania suflicient Directors capable of acting
to form a quonam, any Director or any two members of the Company may convene
an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

Bubject to the provisions of the Art twenty one day's clear notice at the [east
excluaive of the day on which the naotice ia served or deemed to be served, Bt
inclusive of the day for which notice i8 given, specifyring the place, the day, and
the hour of meeting and, it case of special business, the general nature of the
business shall be given in manner hereinafier mentioned, or in soch ather
mantner, if any, as may be prescribed, or the Company n general mesting, to
such persons, as are, under the regulations of the Company, entitied to receive
notices from the Company, but with the consent of all the members entitled to
receive notice of some particular meeting obtained in writing that such meeting
may be convened by such, shorter nobce than seven days or without notice and
in such manner as those members may think fit.

General meetings of the Company shall be convered and conducted under the
provisions of the Companies Act, Cap. 212 |[RE.E, 2002| and any smendments
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44,

4G,

47,

48,

40,

thereto, mecluding but not limited to Annual General Meetings and Extragrdinany
General Meetings.

Notwithsianding the provisions of the Companics Act, the Class A shareholders
shall have veto rights over the following resolutions passed st general mestings:

Amendments to the Memorandum and Articles of Association;

Issuance of Mew Shares:

In the event of the ssuance of new shares, Clasa A shareholders shall have
preamptive fghts to purchase the newly issued shares.

Class A sharcholders shall be entifled to subscribe for such new shares up to
douhle 12x) the number of shares held by them at the time of the capital increase;
Any issuance of shares iIn contravention of this right shall be deemed null and
void without the express written consent of all Class A shareholders.

The accidental onission to give notice of & meeting o the non-receipt of a notice
of & meeting by any member shall not invalidate the proceedings at any meeting,

FROCEEDINGS AT GENERAL MEETINGS

All business shall be decmed special that 13 transacted al an Extracrdinary
General Meeting, and also all business that is transacted at an Ordinary General
Meeting, except for the declaration and sanctioning of a dividend, the
consideration of the accounts, balance sheet and the ordinary report of the
Directors and Auditors, the election of Directors and other officers m the place af
those retiring by rotation, and the appointment and fixing of the remuneration of
the Auditors.

Mo business shall be transacted at any Oeneral Meeting unless a guorum of
members is present at the time when the mecting proceeds to business; save as
herein otherwise provided, two members peraonally present shall be a quorum.
For this Article, a corporation, being a member, shall be deemed to be personally
present if represented by proxy. Declaration or result of the show of hands,
demanded by 4 member pregent in person or by proxy and entitled to voie, and,
unless a poll is so demanded, a declaration by the Chairman that a resolution
haz on a show of hands, been carried, or carried unanimously, or by a particular
majority or not carty by a particulars majority, or loet, and an entry 10 that affect
in the proceedings of the Company, shall be conclusive evidence of the fact
without prool of the number of proportion of the votes recorded in faver of or
apainat such resalution.

If & poil is duly demanded, 1t shall be talen in such manner as the Chairman
directs, and the result of the pell shall be deemed to be the resclution of £
meeting at which the poll is demanded. A demand for a pall may be withdrawn
at any time before the next business 15 proceaded with,

[n 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 15 demanded shall be entitled to a second or casting vote,

All palls shall be taken forthwith at the relevant meeting,
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50. A demand for apoll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which a poll has been demanded.
51. a) Notwithstanding anything to the contrary herein contained, the Company shall not
engagein, agreeto, perform or undertake any of the following matters unless the
shareholders of HHS Best Health Limited have first approved of such matter by special
resolution as contemplated in that company's statutory documents:
- Any amendment to the Memorandum and Articles of Association of the Company.
b) The granting of any options or rights to convert any shares in the Company to shares
of adifferent class or for the issue of sharesin the Company.
c) Any ateration to the authorised share capital of the Company.
d) Any resolution for the winding-up or dissolution of the Company.
€) Thelisting of any of the sharesin the capital of the Company on any stock exchange or
securities exchange and/or any public offer of any shares of the Company.
f) The delegation of any powers of the Board to any person, including the grant of any
power of attorney.
g) The payment of any remuneration to any director of the Company other than in terms
of such director's contract of employment with the Company, and the powers of the board
shall be limited accordingly.

VOTESOF MEMBERS

52. All votes at meetings of members shall be conducted on apoll. On apoll every
member present in person or by proxy shall have one vote for each share of which heis
the holder.

53. No member shall be entitled to be present or to vote at any General Meeting, either
personally or by proxy, or as proxy for another member, or to exercise any privilege asa
member unless all calls or other sums presently payable by him in respect of sharesin the
Company have been paid, whether such shares are held by him aone or jointly with any
other person or persons.

54. No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection madein
due time shall be referred to the Chairman of the meeting, whose decision shall be fina
and conclusive.

55. In apoall, votes may be given either personally or by proxy.

56. The instrument appointing a proxy shall be in writing under the hand of the appointer
or his attorney duly authorized in writing, or, if the appointer is a corporation, either
under seal or under the hand of an officer or attorney duly authorized. A proxy need not
be a member of the Company.
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Any corporation which is a member of the Coampany may by resolution of its
Directors or other governing body authorize such persan as it thinks 01 w0 act as
ita Tepresentative at any meeting of the Company, or at any meeting of any class
of members of the Company, and of the person so authorized shall be entitled to
exercise the same power on behalf of the corporation which he represents as the
corporation could exercise if it were an imdividual member of the Company.

The instrument appointing & proxy snd the power of attorney or othier authority,
if any, under which it is signed, or & notaries certified copy of that power or
authority shall be deposited at the registered office of the Company not less than
forty-eight hours before the time for holding the mesting or adjournod meeting at
which the person named in the instrument purposss to vote, and in default, the
instrument of proxe shall not be treated as valid.

The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demandimg a poll end generally to act at the meeting lor the
person giving the power.

A wote given by the termz of an imstrument of proxy shall be wvalid,
notwithstanding the previous death or insanity of the principal or révocation of
the proxy, or of the authority under which the proxy was executed, or the transier
of the share in respect of which the prosxy was given, provided that no intimation
in writing of such death, inganity, revocation or transfer shall have been received
by the Company at ite registered office before the commencement of the mecting
or adjourned meeting at which the proxy is intended to be used.

DIRECTORS

a) The Comipany shall have a Board of Directors comjposed of three (3] members,
which may be increased to a maximum of five (5] members by resolution of the
General Assemblyv (shareholders” meeting).

1. HURSIT ELLIALTE
2. MEHMET HALIT ELLIALTI
3. SADIK AHMET FIDAN

b} The Class A sharcholders shall have the exclusive right 1o appoint two [2)
direciors to the Board, regardless of the total number of directors.

] Unless otherwise stated in these Articles, decisions of the Board of Directors
ghall be made by a simple majority vote of those present and voting. However,
the directors appainted by the Class A shareholders shall have veto power over
any resohation of the Board concerning the following matters:

Captal Increases or Reduclions;

Sals or Transfer of Shares;

Amendments to the Memorandum and Articles of Association:

Any Borrowing or Financial Obligation sxeesding USD 500,000 |or ite equivalent
in Tanzanian Shillings);
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Mergers, Acquisitions, or strategic partnerships affecting the control or structure
af the Company.

There ghall be no share qualification for a Director,

Subject always to article 51, the remuneration of the Directors shall from time to
time be determined by the Company in the General Meeting,

The Directors shall be enfitled to be repaid all travelling, hotel, and other
expenses incurred by them in and about the business of the Company, including
Board sitting allowances, and also their expenses of travelling to and from Board
and Committee Meetings or General Meetings.

If ary Director, being willing, shall be called upon o perform extra services for
the Company, the Company shall remunerate such Director by & foted sum of
percentage or profits, or otherwise, as may be determzined by the Board, and such
remuneration may be either in addition te, or in sobstitution for, his
remuneration above provided,

POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay
all expenses incurred in gettimg up and registering the Company, and may
excrcise all such powers of the Company as are not by the Statutes or by these
Articles roquired to be exercised by the Company in General Meeting, subject
nevertheless to any regulations of these Articles, to the provigions of the Statutes,
and to such regulations, being not inconsistent with the aforesaid regulations ar
provisions, as may be preseribed by Extraordinary Resolution of the Company in
General Meeting but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Directors which would have been valid of such
regilation had not been made, The general powers given by this Article shall not
be limited or restricted by any special authority or power given to the Board by
any ather Article.

The Directors may arrange that any branch of the business carried on by the
Company or any other business in which the Company may be interested ghall
be carried on by or through one or moce subsidiary companies, and they may, on
behiall of the Company make such arrangements as they think adwisable for
talong the profits or bearning the loss of any branch or business s carried on or
for fmancing, assisting or subsidizing any such subsidiary company or
guaranteeing its contract, obligations or liabilities, and it may appoint, remove
and re-appoint any persons {whether members of its own body or not] Lo act as
directors or managing directors or managers of any such company or any other
company in which the Company may be interested and may determine the
remuneration (whether by way of salary, commission ar profits or otherwise| of
any person so appointed and any Directars of the Company may retain any
remuneration o payahle to them.

Bubject always to article 51, the Directors may from time to time and at any time
by power of attorney under the seal appoint any company, firm or person or any
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Auctuating body of persons, whether nominated directly or indirectly by the
Board, to e the attorney or attorneys of the Company for such purposes and
with such powers, authorities and discretions [not exceeding those vested in or
expercisable by the Board nnder these Articles) and for such period and sabject to
such conditions as they may think fit, and any such power of altorney may
contain such provisions for the protection and convenience of persons dealmg
with any such attorney as the Board may think fit and mey also authorize ALy
such attorney to sub-delegate all or ary of the powers, suthorities and discretions
vested tn him
The Directors shall cause minutes to be made in books provided for the purpose
[a] All appointments of officers made by the Directors;
(k) All the names of the Directors present at esach meeting of the Directors and
of any committes of Ditectors, and
[c) Al resolutions and proceedings ol General Meetings and of meetings of the
Directors and Commitiess.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall ipsa facto be vacated: -

{a) If he be found lunatic or becomes of unsound mind,

) If e becomes bankrupt or compounds with his creditors;

[} If he abaents himself from the mestings of the Directors for a continuous
period of six months without special leave of absence from the Directors,
the Directors may resolve that his office be vacsted.

[} If, by Extraordinary REesolution, he be removed from office;

[&) IFhe shall, under the Status, be prohibited from acting as a director.

ALTERNATE DIRECTORS

Any THrector who is unable for any reason whatsoever [like his absence from
Tanzania, inabiity to act as such Director, =tc.) to carry out his duties as a
director may with a wntten approval of the Directors appeint and neminate any
person as his alternate to act in his place (for him). Such Alternate Director ghall
in all other respects be subject to and bound by the terms and conditions, rmiles
and regulations, existing about and affecting the Directors in the same manmner,
ag the Director for whom he acig iz whom he represents,  In the case of an
Alternate Director being unable to act during the absetce or inability to act as
the Director whom he represents he may subject to the like approval of the ather
Directors appoint a duly qualified person to act in hie place. The appointment of
an Alternate Director shall not be considered an assignment of office subject 1o
the provisions of the Aot

FROCEEDINGS OF DIRECTORS

The Directors may meet together for the digpatch of business, adjourn and
otherwise regulate their meetings, as they think fit, provided that, unless all
directors agree In wrnbng to a8 waiver of notice or short notice, not legs than 14
days’ notice shall be given of any proposed board meeting. Questions arising at
any mesting shall be decided by a simple majority of votes. In case of an equality
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of vates, the Charman shall have a second or casting vote, A Dirgctor may, ancd
the Secretary on the requisition of a Director shali at any time summaon 4 meeting
of the Board, The Board shall elect & Chairman of their mestings and determine
the perod for which he is fo hold office,

The guorum necessary for the transaction of the busmess of the Board may be
fixed by the Board and unless so fixed shall be two directors present in petson or
represented by an alternate

The continuing Directors may act notwithstanding any vacancy in their body, but
if and so long as their number i3 reduced below the number fived by or pursuant
to the regulations of the Company &s the necessary gquorum of Directors, the
continuing Directors may act for the purpose of increasing the number af
Directors to that number, or summoning a General Mecting of the Company, buat
for no other purpose.

Subject always to article 51, the Board may delegate any of its powers, other than
its power to borrow and make calls, to commitiess, consisting of such member or
members of its body as it thinks fit, and commitiess =0 formed zhall in the
exercise of the powers so delepated conform to any regulations that may be
imposed on it by the Directors.

The mestings and proceedings of any such committes consisting of tewd or mare
members shall be governed by the provigions of these Articles regulating the
meetings and proceedings of the Directors, s0 far as the same are applicable and
are not superseded by any regulations made by the Directors under the last
preceding Article.

All acts done by any meeting of the Board or a committee of Directors, or by any
person acting as a Director, shall as regards all persems dealing in good faith with
the Company, notwithstanding that it be afterwards discovered that thare was
some defect in the appointment af any such Direcior or persen acting as aforesad
in 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 & Director,

A resolutiot in writing, signed by a majority of the Directors for the time being,
ghall be so effective a2 a resclution paseed ar a meeting of the Ditectars duly
convened and held, and may consist of several documents in the ke form, each
signed by one or more of the Directors. The Directors shall, o like manner, have
powers 1o pass eircular resglutions.

A meeting of the Directors atl which a guoram 15 present shall be competent to
exercise all powers and discretions for the ime being exercisable by the Directors,
with a simple majonty.

DIVIDENDS
The profits of the Company available for distribution, as determined by the
Companies Act and the financial statements approved by the peneral meeting,
shall be apphed in paying dividends to shareholders in proportion to the
trmber and class of shares held by them, subject to the dindend prionty nights
of Clazs & shareholders as outlined in Clause 1.
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No dimidend shell be payable except out of the profits of the Company or over
The amount recommendad by the Board,

Where gty assel, business or praperty is bought by the Company as from a past
date [whether such date be before or afler the incorporation of the Company)
upon the terms and the Comparny, ghall az from that date tale the profitg and
bear the losses thereof, such profits or losses a3 the case may bDe shall, at the
discretion of the Boaard, be credited or debited whaolly or in part to revesue
account, and in that case the amount so cradited or debited shall, 1o ascertain
the funds available for dividend, be treated as a profit or loss arising from the
business of the Company and available for dividend accordingly. If any shares or
securities are purchased cum-dividend or interest, such dividend or interest,
when paid, may, at the discretion of the Directors, be ireated as revenue, and it
shall not be obligatory to capitals the same or any part thereol,

Sums representing appreciations over cosl prices o wrilten down book values,
realized on the sale or dispasal by the Company of anyv-of its capital asseis,; fully
paid bonus shares received by the Company in respect of shares in other
companies held by it, and any other accretions to capital assets of the Company
may be distributed by the Board, either in cash or (B8 regards shares in others
companies or other assets capable of being distnbuted in specie] in epecie
amonget the sharcholders by way of special capital bonue or accretion to the
capital of the ardinary shares in the Company held by them, and 1n prapartion
to the amounts paid up on those shares, Provided that no such distribution shall
be made unless:

[a) It shall have been sanctioned by resolution of the Company in a General
Meeting;

[t The Directors are satisfied that the assets of the Company, exchisive of the
sum or assets proposed to be distributed, are of a value at least equal to
the agpregate amount of the Company's debte and liabilities and ita paid-
up share capizal.

All dvidends shall be declared and paid according to the amounts paid on the
shares during any portion or porfions of the period in respect of which the
dividend is paid but if any share is issued on terms providing that it shall rank
for dividend as fromn a particular date, such share shall rank for dividend
accordingly,

The Directors may if they think fit from time to time pay to the members in regpect
of those shares m the capstal of the Company which confer on the holders thereaf
deferred rights as well as in respect of those shares which confer on the holders
thereto preferential rights abourt dividend such interim dividends as appear to
the Directors to be uatified by the profits of the Company, and provided that the
Directors act bona fide they shall not incur any responsibility to the holders of
shares conferring a preference for any damage that they may suffer because of
the payment of an interim dividend on any shares giving deferred nghts.

The Directors may also pay yearly or at other suitable intervals 1o he settled by
them any dividend which may be payable at a fixed rate if they think that profits
justify the payment.

Page 18 of 23



Bis.

BT,

RS,

89

The Directora may dedact from any diidend or bontis payable to any member all
sums of moncy, if any, presently payable by him to the Company on account of
calls or otherwise,

The Directors may retain any dividends and bonuses payable on shares gn which
the Company has a lien and may apply the same in or towards satis{action of the
lability in respect of which the lien exists.

No unpaid dividend bonus, or imterest shall bear interest as against the

Company,
RESERVES

The Directors may, before recommending any dividends, whether preterential or
otherwise, carry to reserve out of the profits of the Company such sums as they
think proper and may a lso carry to reserve any premiumas recerved upot the issue
of shares, securities or obligations of the Company. All sums standing to reserve
miay be applied from time to time at the diecretion of the Directors Ior meeting
depreciation or contingencies or special dividends or bonuses, or squalizing
dividenda or for repairing, improving or maintaining any of the property of the
Company, or for such or other purposes as the Directors may think conducive to
the objects of the Company or any of them, and pending such application may at
the like discretion either be emploved in the business of the Company or be
invested in such investmernite as the Directors think fit. The Directors may divida
the reserve into such special funds as they think fit, and may consolidate mto
one fund any special funds or any parts of any special Tunds into which the
reserve may have been divided ag they think fit, The Directors may alsa, without
placing the same o reserve, carry over any profits which they may think it not
prudent to divide,

CAPITALIZATION OF PROFITS AND RESERVES

Subject 1o all necessary sanctions atd consents, if any, being obtamed, the
Company in General Meeting may, upon the récommendation of the Divectors,
resolve that it 15 desirable to capitalize any undivided profits of the Company not
required for paying the fixed dividends on any preference shares {including profits
carricd and standing to the credit or any reserve or reserves or other special
account], and accordingly that the Directors be authorized and directed to
appropriate the profits resolved (o be camtalized to the members who would have
been entitled to receive the same such sums been distributed in cash in
accordance with their rights, and to apply such profits on their behalf, either in
or fowards paying up the amounts, if any, for the time being unpaid on any
ghares held by such members respectively, or in paying up in full umssued
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shares, debentures or secunties of the Compnny of a nommnal amount equal to
such profits, such shares, debentures or securities o be allotted and dismibuted,
credited a3 fully paid up, to and amongst such members In the proportion
aforesaid, or partly in the other; provided that a share premium account and a
capital redemption reserve fund may, for the purposes of this Article, only be
applied in the paving up of unissued shares o be issued o members of the
Company a5 fully paid bonus shares.

Whenever such resolution as aforesaid shall have been passed, the Directors
shall make all appropriations and apolications of the undivided profits resalved
to be capitalized thercby, and all allotments and issues of fully paid shares,
debentures or securities, if any, and penerally shall do all acts and things
required to give effect thereta, with full power to the Direclors to make such
provision by the issue of fractional certificates or by pavments in cash or
otherwise as they think [it for the case of shares, debentures or securities
becoming distributable in rations, and also where necessary to deliver a proper
contract for registration as required by the Act to euthorize any person to enter
on. behall of all members interested into an agreemeni with the Company
providing for the allotment to them respectively, credited as fully paid up, of any
Tarther shares to which they may be entitled upon such capitalization, and any
agreement made under such authority shall be effective and binding on all such
members.

A General Meeting may resolve that any surphus moneys arising from the
accretion of any capital assets of the Company, or any investment representing
Lhe same, or any other undistributed profits of the Company not subject to charze
for income tax be distributed among the members upon the footing of the value
s0 fixed (o adjust the rights of the members so that they recsive the same as
capital

ACCOUNTS

The Directors shall cause proper books of accounts ta be kept concerning: -

(=) all suma of money received and expended by the Company and the matters
in respect of which the receipt and expenditure take place,

ih] All zales and purchases of goods by the Company; and

i) The assets and hakiities of the Company.

The books of account shall be kept at the registered office or [subject to the
provisions of the Act] at such other place or places as the Directors think ft, and
shall always be open to the inspection of the Directors.

The Directors shall, from time 1o time, by the Act, cause to be prepared and to be
laid before the Company in Cenerpl Mesting such profit and loss accounts,
balance sheets, and reports as are referred (o in that section,

A copy of every balance sheet mcluding every document required by law ta be laid
before the Company in Gensral Mesting together with a copy of the Auditor's

Page 21 of 23



report shall not be less than fourteen days before the datc of the meeting bi sent
ta all persons entitled to receive notices of General Mestings of the Company.

AMENDMENTS
97 Mo amendment, alteration, or modification of this Memorandum and Articles of
Assaciation shall he valid or effective unlesas it is approved
By the reguirements af the Companies Act, Cap, 212 [R.E. 2003]; and with the
express writien consent or affirmistive vobe of zll Clage A shareholders,

THE SEAL

98. The seal shall not be affixed to any instrument except by the authority of
a resolution of the Directors and shall be so affised in the presence of at least ane
Pirector and the Secretary, or some other person approved by the Directors, both
of whom shall sign avery instrument to which the s=al 153 =0 affixed in the

PTESCTINE,

AUDIT

oo, Auditors shall be appointed and their duties regulated by the provisions of the
AT

WINDING UP

100, Subject always to article 51, if the Company shall be wound up, the
liguidator may, with the sanction of an extrasrdinary resolution of the
Company and any other sanction required by the Act, if any, and having due
regard Lo the respective righis of the holders of different classes of shares o

which special rights are attached, divide amongst the members in specie or
kind the whole or any part of the assets of the Company and may for such
purposes set such value as he deems fair upon any property to be divided as
aforesaid and may delermine how such divigsion shall he carried out as
between the members or different classes of members or in the event of
winding up, the assets of the company shall be distrivuted by the provisions of
the Companies Act, with Class A sharcholders having priority in the
repayment of capital.

GOVERNING LAW

101. This Memorandum and Articles of Association shall be governed by and
construed under the laws of the United Republic of Tanzania. Any dispute ar
interpretation arising hereunder shall be subject to the exclusive jurisdiction of the
courts of Tanzania,

INDEMNITY
102, Frovisions of the Status, the Directors, Auditors and Secretary and other
officers for the time being acting for the Company and the trustees, if any, for
the time being acting concerning any of the officers of the Company shall be
indemmnified out of its aseests against all coste, charges, sxpenses, losses and
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labilities sustained or incurred by him in the conduct of the Company’s
busginess or the discharge of his duties.

w“-_ the several persons whose names, addresses, and descriptions are subscribed, are
desirous of being formed into & Company in pursuance of this Article of Association,
and we respectively agree to take the number of shares in the capital of the Company

Stl opposite our respective names.

Niksanis aiil Addresses of Description Number of Sigoature of
Bubscribers of Shares taken by Subscribers
Bubseribers | each Subscriber
HURSIT ELLIALTI
P.O. BOX BOD11
DiR S SAT kKK }“nmral Personl  CLASS A 100 W
MEHMET HALIT ELLIALTI
F.0. BOX B0O11 Natural Persort  CLASS A 100 M
DAR ES SALAAM
SADIK AHMET FIDAN (
P.0.BOX BOD11 Natural Persony CLASS B 200
DAR ES SALAAM v

DATED at Dar cs Salaam thizs 300 day of JUNE, 2025

WITNESS to the above Signatures:

Address: fﬂ%ﬂ?—ﬂ]

W

Signature: XN ...

Oualification: . ALIAE ¥ Conmamqone g
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