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THE COMPANIES ACT 2002

----------------------------------------

#########################################

MEMORANDUM OF ASSOCIATION

OF
LUKOSI HASS FARMS LIMITED

The name of the Company is LUKOSI HASS FARMS LIMITED

The registered office of the Company will be situated in the United Republic of Tanzania.

The objects for which the Company is established are:

a)

b)

d)

g)

To carry out agribusiness activities including crops and horticultural farming,
aquaculture/fish farming, poultry and livestock hushandry, processing, storage,
buying and distribution of farm commodities.

To provide agribusiness advisory and consulting services of all kinds for
énhancement of farm productivity, reduction of post-harvest losses and access to
markets to various types of rural clientele.

To carry out agricultural input and trade financing services for individual or out
growers owning farms, micro and small enterprises and startups in the

agricultural sector value chain.

To engage and or otherwise carry on the business in form of general trade
including through importation and exportation of all kinds of agricultural inputs
and agricultural products.

To carry on the business as general traders and trading agents, import, distribute
and supply agricultural implements and spare parts, as well as accessories and all
kinds of related merchandise and be distributors of some.

To construct, establish, open acquire, maintain and carry on factories,
warehouses; shops, shop premises or any similar establishments of all kinds, and
in particular but without prejudice to the generality of the foregoing, retails
shops, for the sale and/or deal with agribusiness technology and other articles or
products whichever may be required by the company and the public generally.

To entér into any arrangement with any Government Agency or authority,
supreme, municipal, local or otherwise that may seem conducive to the
company's,objects or any of them and to obtain from any such Government
Agency or authority any rights, privileges and concessions which the company
may think it desirable to obtain, and carry out exercises and comply with any
such arrangements, rights, privileges and concessions or otherwise acquire
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shares and securities of any such company and to sell, hold, re-issue, with or
without guarantee, or otherwise deal with the same.

h) To carry on the business of tourist agents and contractors and to facilitate
travelling and to build and operate touristic camps and leisure places in farms,

national parks, reserve lands and or other places which are suitable for that
purpose,

i)  To borrow or raise or secure the payment of money for the company in such
manner as the company shall see fit including by the issue of debentures or

debenture stock, perpetual or otherwise and/or by mortgage, charge; pledge or
otherwise. |

j)  To amalgamate with any other company having objects altogether or in part
similar those of this Company and to enter into subvention agreements.

k) Tosell or dispose of the undertaking of the Company or any part thereof for such

concessions as the Company may see fit and in particular for shares, debentures

or securities of any other company having objects altogether or in part similar to
those of this Company.

1) Toprospect, explore, search, exploit, develop, mine, process, treat, refine, prepare
for market transport, or otherwise deal with any minerals and all sorts of

substances found above or below the ground and to acquire exploration and
mining rights or concessions [ n respect thereof,

m) Toacquire by subscription, purchase, or otherwise, and to accept and take, hold
or sell, shares or stocks in any company, society or undertaking the objects or
which shall, either in whole or in part be similar to those of this company or be
likely to promote or advance the interests of this company.

n) Tojoin with any other company or companies in the issue of a joint debenture or
any other joint securities in respect of joint or several obligations of this company
and all or any of such other companies and in particular to secure and or to
guarantee the borrowing by this company jointly or severally with all or any or
such other companies.

0) Provide funds for the purpose of investigation and experiment to any company,
firm or person with a view to furthering any or all of the objects of the Company,

p) To procure the company to be registered, incorporated and recognized in any

cl;the:r country or part of the world for purposes of carrying out or extending its
usiness.

qQ) Todo all or any business hereby authorized in any part of the world either alone

or in conjunction with or as factors, trustees or agents for any other companies,
agencies and Authorities.

AND it is hereby declared that:
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i) None of the objects set forth in any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given to each such object, and
none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the terms

of any other sub-clause of this Clause, or by reference to or inference from the
name of the Company;

ii)  None of the sub-clauses of this Clause and none of the objects therein specified
shall be deemed subsidiary or ancillary to any of the objects specified in any other
such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each
such sub-clause contained the objects of a separate, distinct and independent

company;

iii)  The intention hereof is that the objects herein above specified shall be
independent main objects of the Company and shall be construed in the most
liberal way and shall in no way be limited or restricted by reference to or inference
from the rerms of any other paragraph or the other clauses hereof,

The liability of the members is limited.

The nominal share capital of the Company is Tanzania Shillings Hundred Million
(100,000,000/=) divided into Ten Thousand (10,000) ordinary shares of the Tanzania
Shillings Ten Thousand (10,000/=) each with the rights and privileges and conditions
respectively attached thereto as may from time to time be conferred by the regulations of
the Company with powers to increase or to reduce its capital and to divide the share
capital of the Company from time to time into several classes and attach thereto such
preferential, differed, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the regulations of the Company and to vary, modify
or abrogate any such rights, privileges or conditions in such manner as may for the time

being be provided by the regulations of the Company.

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

NAMES, PHYSICAL & NUMBER OF SIGNATURE OF
POSTAL ADDRESSES OF SHARES TAKEN BY SUBSCRIBER
SUBSCRIBERS EACH
SUBSCRIBER
VINTAN WILLGIS MBIRO
1,000

P.O. Box 72838 Dar es Salaam

Plot No. 331, House No. 66
Msasani Road Masaki

o~
..-:"";
o

CimbScinner



ERSAL YAZICI
3,000 |
P.O. Bux?2838DaresSalaam Q e s o
Plot No. 331, House No. 66 - e/
Msasanji Road Masaki
| AHMET KOSAN T e
3,000
Grosse Bergstrasse 209, 22767, |
Humburg, German
e
DATEDasofthis | O dayof ____JOLY 2009,
WITNESS to the above signatures: S
s ’ 4 -"(}. ' : ;.{‘:'J \
Name: AVGELA W Setageyiotion<

( NOTARY PUBLC|” |
mIC & i 9
’ . : = mn}ﬁfﬂ '1
Signature: b /‘/

*Q OAIF (P
Address V180 24 P gl
Occupation: )A:M m
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INCORPORATED UNDER THE COMPANIES ACT 2002

THE COMPANIES ACT 2002

—

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
LUKOSI HASS FARMS LIMITED

INTERPRETATION AND LIMITATION OF LIABILITY
. INTERPRETATION

11 In these articles, unless the context otherwise requires:

‘Act’ means the Companies Act 2002;

"Adoption date means the date of incorporation of the Company;
‘Alternate director" has the meaning given to it in article 24.]:

‘Appointor* has the meaning given to it in article 24.1:

‘Articles’ means the Company's articles of association:

“Board” the board of Directors of the Company or the Directors present at a duly
convened meeting of Directors at which quorum has been attained;

‘Business day" means a day other than a Saturday, Sunday or public holiday in the United
Republic of Tanzania;

‘Capitalised sum"  has the meaning given to it in article 48.1;2

‘Certificate’ means a paper certificate evidencing a person's title to specified shares or
other securities.
"‘Chairman’ has the meaning given to it in article 11,2:
‘Chairman of the meeting’ has the meaning given to it in article 56,3:
"Clear days' means, in relation to a period of notice, that period excluding the day when
the notice is given or deemed to be given and the day for which it is given
or on which it is to take effect:

5|Page
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‘Corporate representative* has the meaning given to it in article 67:

‘Distribution recipient’ has the meaning given to it in article 43,2;

"Document*

"Fully paid"

"Group Company"

‘Holder’

includes, unless otherwise

ed, any document ied i
- e specifi y ent sent or supplied in

means, in relation to a share, that the nominal value and any premium to be

id to the Company in respect of that share have been paid to the
Company;

means a subsidiary undertaking or parent undertaking of the Company, or
a subsidiary undertaking of any parent undertaking of the Company;

means, in relation to a share, the person whose name is entered in the
register of members of the Company as the holder of that share;

‘Instrument’ means a document in hard copy form;

“In writing'

means the representation of words, symbols or other information in a

visible form by any method or combination of methods, whether sent or
supplied in electronic form or otherwise:

"Model Articles” means the model articles for private companies limited by shares contained in

TABLE B of the Companies Act, No. 12 of 2002,

"Paid" means paid or credited as paid;

"Participate’, in relation to a directors' meeting, has the meaning given to it in article 9.1
‘Persons entitled”  has the meaning given to it in article 48.1;

‘Proxy notice" has the meaning given to it in article 65.1;

"Proxy notification address® has the meaning given to it in article 66.1;

‘qualifyin g person’

‘Senior holder*
'‘Shares’

“Transmittee”

means an individual who is a member of the Company, a person authorised
under section 141 of the Act to act as the corporate representative of a
member of the Company in relation to the relevant meeting or a person
appointed as a proxy of a member of the Company in relation to the relevant
meeting; |

has the meaning given to it in article 43.2.2;

means shares in the Company;

means a person entitled to a share by reason of the death or bankruptcy of
a member or otherwise by operation of law;

6|Page
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1.2

13

1.4

15

1.6

1.7
1.8

19

2. PRIVATE COMPANY STATUS AND LIABILITY OF MEMBERS

Unless the context otherwise requires, words or expressions contained in the articles bear
the same meaning as in the Act as in force on the adoption date.

Where an ordinary resolution of the Company is expressed to be required for any purpose,
a special resolution is also effective for that purpose.

References to any statutory provision or statute include all modifications thereto and all
re-enactments (with or without modification) thereof and all subordinate legislation
made thereunder in each case for the time being in force, unless expressly stated otherwise.
This article 1.4 does not affect the interpretation of article 1.2.

A member is "present” at a meeting if the member (being an individual) attends (otherwise
than by his duly appointed proxy) or if the member (being a corporation) attends by its

duly authorized corporate representative or if the member attends by his duly appointed
proxy or in any other manner as these Articles allow.

The ¢jusdem generis principle of construction shall not apply. Accordingly, general words

shall not be given a restrictive meaning by reason of their being preceded or followed by

words indicating a particular class of acts, matters or things or by examples falling within
the general words.

The headings in the articles do not affect their interpretation or construction,
In the articles, words importing one gender shall include each gender.

No regulations or model articles contained in any statute or subordinate legislation,
except those contained in the Model Articles, apply as the articles of association of the
company. The Model Articles will apply only to the extent of complementing to these

Articles as to a position present in the Model Articles but not provided by these Articles.

The Company is a Private Company Limited by shares, and accordingly:

()  Noinvitation shall be issued to the public to subscribe for any shares or debentures
of the Company

(b) The Company shall not have power to issue share warrants to bearer.

(¢)  The number of the Members (holding shares), not including persons who are in
the employment of the Company is limited to fifty (50) Members:

Provided that, for the purpose of this provision, where two or more persons hold

one or more shares in the Company jointly, they shall be treated as a single
Member; and

7|Page
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(d)

2.2

The right to transfer the shares of the Company is restricted in the manner
hereinafter provided.

ﬁiﬁiabmw of the members is limited to the amount, if any, unpaid on the shares held
em.

DIRECTORS' POWERS AND RESPONSIBILITIES

DIRECTORS' GENERAL AUTHORITY

Subject to the Act and the articles, the directors are responsible for the management of the
Company's business, for which purpose they may exercise all the powers of the Company.

MEMBERS' RESERVE POWER AND EFFECT OF ALTERING ARTICLES

41  The members may, by special resolution, direct the directors to take, or refrain from
taking, specified action.
42  Nosuch special resolution invalidates anything which the directors have done before
the passing of the resolution.
43  No alteration of the articles invalidates anything which the directors have done prior
to the alteration.
DIRECTORS MAY DELEGATE

5.1 Subject to the articles, the directors may delegate any of the powers which are
Conferred on them under the articles:

5.2

2.3

5.4

5.1.1 To such person or committee consisting of one or more directors;
5.1.2 By such means (including by power of attorney or otherwise);
51.3 To such an extent: in relation to such matters or territories; and
5.1.5 On such termsand conditions, as they think fit.

If the directors so specify, any such delegation may authorize further delegation of the
directors' powers by'any person to whom they are delegated.

Where a provision in the articles refers to the exercise of a power, authority or
discretion by the directors and that power, authority or discretion has been delegated
by the directors to a committee or a member of a committee, the provision shall be
construed as permitting the exercise of the power, authority or discretion by the
committee or a member of a committee.

The directors may revoke any' delegation in whole or part, or alter its terms and

conditions. .

-BlPage
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6.1

6.2

7.1

8.1

8.2

8.3

8.4

DECISION-MAKING BY DIRECT ORS

DIRECTORS TO TAKE DECISIONS COLLECTIVELY -
Decisions of the directors shall only be taken:

7.11 At a directors' meeting; or

7.1.2 In the form of a directors' written resolution in accordance with article 15.
CALLING A DIRECTORS' MEETING

Any director may call a directors' meeting by giving notice of the meeting to the directors
or by authorizing the company secretary (if any) to give such notice:

Notice of any directors' meeting must indicate:
8.2.1 Its proposed date and time;

8.2.2 Where it is to take place; video and tele conference are also acceptable means to
hold Directors’ meetings, and

8.2.3 if it is anticipated that directors participating in the meeting will not be in the same
place, how it is proposed that they should communicate with each other during the
meeting,

Notice of a directors' meeting must be given to each director and may (but need not)
be in writing,

Notice of a directors' meeting need not be given to a director who waives his entitlement
to receive notice of that meeting by giving notice to that effect to the Company at any time
prior to or after the date on which the meeting is held. Where such notice is given after
the meeting has been held, that does not affect the validity of the meeting, or of any
business conducted at it.

9|Page
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9 PARTICIPATION IN DIRECTORS' MEETINGS

9.1 Subjectto th i ; i | '
n::e J;Cng t?ﬂ h:n z:rtlcles, directors "participate’ in a directors meeting, or part of a directors’

9.1  The meeting has been called and takes place in accordance with the articles; and

912 Each director can communicate to the others any inf ini
| y information or opinions he has
on any particular item of the business of the meeting, ’

92  Indetermining whether directors are participating in a directors' meeting, it is irrelevant

:tllie? any director is or how the director is or how the directors communicate with each
er.

93 Ifall the directfnrs participating in a meeting are not in the same place, they may decide

that_ t!ne meeting is to be treated as taking place where the largest group of those
E;uc:zpaﬁng is assembled, or if there is no such group, where the chairman of the meeting
t .

10 QUOR OR D > GS

101  Subject to Article 10.3, at a directors' meeting, unless 2 quorum is participating, no
proposal is to be voted on, except a proposal to call another meeting,

102 The quorum for the transaction of business at a directors’ meeting may be fixed from time
to time by a decision of the directors and unless otherwise fixed, it is two.

10.3  Ifthe total number of directors for the time being in office is less than the quorum required
for directors' meetings, the directors must not take any decision other than a decision:

10.3.1 To appoint further directors; or
10.3.2 To call a general meeting so as to enable the members to appoint further directors.

11 CHAIRING DIRECTORS' MEETINGS
111  The directors may appoint a director to chair their meetings.

1.2 The person so appointed for the time being is known as the ‘chairman’.

113 The directors may terminate the chairman's appointment at any time,

1.4  If the chairman is not participating in a directors' meeting within ten minutes of the time
at which it was to start, the participating directors may appoint one of themselves to chair
it.

12. VOTING BY DIRECTORS

12.1 Subject to the articles, a decision is taken at a directors’ meeting by a majority of vores of
participating directors.

10| Page
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12.4

12,5

indirectly, an interest or duty, subject always to article 16 and the terms on which such
authorization is given. Subject to the foregoing, the relevant director shall be counted in

the quorum present at a meeting when any such resolution is under consideration and if
he votes his vote shall be counted.

Sub]_e:ct to article 12.5, if a question arises at a directors' meeting or meeting of a committee
of directors as to the right of any director to participate in the meeting (or part of the

meeting) for voting or quorum purposes, the question may, before the conclusion of the
meeting, be referred to the chairman whose ruling in relation to any director other than
the chairman is to be final and conclusive.

If any question as to the right to participate in the meeting (or part of the meeting) should
arise in respect of the chairman, the question is to be decided by a decision of the directors
at that meeting, for which purpose the chairman is not to be counted as participating in the

meeting (or part of the meeting) for voting or quorum purposes.

13. CHAIRMAN'S CASTING VOTE AT DIRECTORS' MEETINGS

131  If the numbers of votes at a directors' meeting for and against a proposal are equal
(ignoring any votes which are to be discounted in accordance if a director has 2 conflict of
interest in light of Article 16 of these Articles), the chairman or other director chairing the
meeting has a casting vote.

32 Article 13.1 shall not apply in respect of a particular meeting (or part of a meeting) if, in
accordance with the articles, the chairman or other director is not to be counted as
participating in the decision-making process for quorum or voting purposes.

14 PROPOSING A DIRECTORS' WRITTEN RESOLUTION

141  Any director may propose a directors' written resolution,

142 The company secretary must propose a directors' written resolution if a director so
requests,

143 A directors’ written resolution is proposed by giving notice of the resolution to the
directors.

144  Notice of a proposed directors' written resolution must include:

14.4.1 The proposed resolution;

11|Page
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14.5

14.4.2 The time by which it is proposed that the directors should aclopt it; and

14.4.3 The manner in which directors can indicate their agreement in writing to it, for the
purposes of Article 15.

Notice of a

o proposed directors' written resolution must be given in writing to each
tor.

15. ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

15.1

15.2

153

154

A proposed directors' written resolution is adopted when all the directors who would
hav? bem.entitled to vote on the resolution at a directors' meeting have signed one or more
copies of it or have otherwise indicared their agreement in writing to it, provided that

those directors would have formed a quorum at such a meeting. A director indicates his

agreement in writing to a proposed directors' written resolution when the Company
receives from him an authenticated document identifying the resolution to which it relates

and indicating the director's agreement to the resolution, in accordance with section
147(2) of the Act. Once a director has so indicated his agreement, it may not be revoked.

A written resolution signed by an alternate director (or to which an alternate director
otherwise indicates his agreement in writing) need not also be signed by his appointer
and, if it is signed by his appointer (or his appointer otherwise indicates his agreement to
it in writing), it need not be signed by the alternate director in that capacity.

A director may sign or otherwise indicate his agreement to the written resolution before
or after the time by which the notice proposed that it should be adopted.

Once a directors' written resolution has been adopted, it must be treated as if it had been
a decision taken at a directors' meeting in accordance with the articles.

DIRECTORS' INTERESTS

16. DIRECTORS' INTERESTS

16.1

Group companies )

2
A Director shall be authorized (Adopting Regulation 77 of Table A to the Schedule of the
Act) to act or continue to act as a Director of the Company notwithstanding that at the
time of his appointment or subsequently he also:
16.1.1 holds office as a Director of any other group company;

16.1.2 holds any other office or employment with any other group company;
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16.2

16.3

1613 participates in any scheme, transaction or arrangement for the benefit of the
employees or former employees of the Company or any other group
company(including any pension fund or retirement, death or disability scheme or
other bonus or employee benefit scheme); or

16.1.4 Is interested directly or indirectly in any shares or debentures (or any rights to
acquire shares or debentures) in the Company or any other group company.

Directors' interests other than in relation to transactions or arrangements with the
Company - authorization

16.2.1 The Directors may (adopting the terms of Regulation 95 of Table A of the Schedule
to the Act) authorize any matter proposed to them which would, if not so
authorized, involve a breach of duty by a director.

16.2.2 Any authorization under article 16.2.1 will be effective only if:
(a) any requirement as to the quorum at the meeting at which the matter is
considered is met without counting the Director in question or any other

director interested in the matter under consideration; and

(b) The matter was agreed to without such Directors voting or would have been
agreed to if such directors' votes had not been counted.

16.23 The Directors may give any authorization under article 16.2.1 upon such terms as
they think fit. The Directors may vary or terminate any such authorization at any
time.

16,2.4 For the purposes of this article 16, a conflict of interest includes a conflict of interest
and duty and a conflict of duties, and interest includes both direct and indirect

interests.

Confidential information and attendance at Directors’ meetings

1631 A Director shall be under no duty to the Company with respect to any information
which he obtains or has obtained otherwise than as a director of the Company and
in respect of which he owes a duty of confidentiality to another person. In
particular the Director shall not be in breach of the general duties he owes to the

Company by virtue of sections 182 to 185 of the Act if he:

(a) Fails to disclose any such information to the Directors or to any Director
or other officer or employee of, or consultant to, the Company; or

(b) Does not use or apply any such information in performing his duties as
director of the Company.

However, to the extent that his relationship with that other person gives rise to a

conflict of interest or possible conflict of interest, this article 16.3.1 applies only if

13|Page
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16.3.2

16.3.3

the existence of that relationship has been authorized pursuant to article 16.1,
authorized by the Directors pursuant to article 16,2 or authorized by the members
(subject, in any such case, to any terms upon which such authorization was given).

Where the existence of a Director's relationship with another person has been
authorized pursuant to article 16.1, authorized by the Directors pursuant to article
16.2 or authorized by the members and his relationship with that person gives rise
to a conflict of interest or possible conflict of interest, the Director shall not be in
breach of the general duties he owes to the Company by virtue of sections 182 to
185 of the Act if at his discretion or at the request or direction of the Directors or
any committee of Directors he:

(a) absents himself from a Directors' meeting or 2 meeting of a committee of
Directors at which any matter relating to the conflict of interest or

possible conflict of interest will or may be discussed or from the discussion
of any such matter at a Directors’ meeting or otherwise; or

(b) makes arrangements not to receive documents and information relating to
any matter which gives rise to the conflict of interest or possible conflict
of interest sent or supplied by or on behalf of the Company or for such
documents and information to be received and read by a professional

adviser on his behalf, for so long as he reasonably believes such conflict of
interest (or possible conflict of interest) subsists.

The provisions of articles 16.3.1 and 16.3.2 are without prejudice to any equitable
principle or rule of law which may excuse the director from:

(a) disclosing information, in circumstances where disclosure would
otherwise be required under the articles; or

(b) Attending meetings or discussions or receiving documents and
information as referred to in article 16.3.2, in circumstances where such

attendance or receiving such documents and information would
otherwise be required under the articles.

164  Declaration of interests in proposed or existing transactions or arrangements with

the Company

16.4.1

16.4.2

A Director who is in any way, directly or indirectly, interested in a proposed
transaction or arrangement with the Company shall in accordance with Section
209 (2) (a) and (b) of the Act declare the nature and extent of his interest to the
other directors before the Company enters into the transaction or arrangement.

A Director who is in any way, directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company shall declare the nature
and extent of his interest to the other Directors as soon as is reasonably
practicable, unless the interest has already been declared under article 16.4.1.
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1643 Any declaration required by article 16.4.1 may (but need not) be made:
(a) at a Directors' meeting;
(b) by notice in writing in accordance with section 209(3) of the Act; or
(¢) by general notice in accordance with section 209(3) of the Act.

1644 Any declaration required by article 16.4.2 must be made in accordance with
Article 16.4.3 above in a case where the Director becomes interested in a contract \
after it is made, the said declaration shall be made at the first meeting of the —

Directors held after the Director becomes so interested in accordance with
Section 209(2) of the Act.

1645 1f a declaration made under article 16.4.1 or 16.4.2 proves to be, or becomes,

inaccurate or incomplete, a further declaration must be made under article 16.4.1
or 16.4.2 as appropriate.

16.46 A Director need not declare an interest under this article 16:

(a) If it cannot reasonably be regarded as likely to give rise to a conflict of
interest; .

(b) If, or to the extent that, the other Directors are already aware of it (and for
this purpose the other Directors are treated as aware of anything of which
they ought reasonably to be aware);

(c) if, or to the extent that, it concerns terms of his service contract that have
been or are to be considered by a Directors’' meeting or by a committee of
the Directors appointed for the purpose under the articles; or

(d) if the Director is not aware of his interest or is not aware of the transaction

or arrangement in question (and for this purpose a Director is treated as
being aware of matters of which he ought reasonably to be aware).

16,5 Ability to enter into transactions and _arrangements with the Company
notwithstanding interest

1651 Subject to the provisions of the Act and provided that he has declared the nature
and extent of any direct or indirect interest of his in accordance with this article 16
or where article 16:4.6 applies and no declaration of interest is required or where
article 16.1 applies, a Director notwithstanding his office:

(a) May be a party to, or otherwise be interested in, any transaction or

arrangement with the Company or in which the Company is directly or
indirectly interested;

15| Page
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(b) May act by himself or through his firm in a professional capacity for the
Company (otherwise than as auditor), and in any such case on such terms
as to remuneration and otherwise as the Directors may decide; or

(c) May be a Director or other officer of, or employed or engaged by, or a party

to any transaction or arrangement with, or otherwise be interested in,

anybody corporate in which the Company is directly or indirectly
interested.

166 Remuneration and benefits

A Director shall not, by reason of his office, be accountable to the Company for any
remuneration or other benefit which he derives from any office or employment or

engagement or from any transaction or arrangement or from any interest in anybody
corporate:

1661 the acceptance, entry into or existence of which has been authorized pursuant to
article 16.1, authorized by the directors pursuant to article 16.2 or authorized by
the members pursuant to article 16.5.1 (subject, in any such case, to any terms upon
which such authorization was given); or

16.6.2 Which he is permitted to hold or enter into pursuant to article 16.5.1 or otherwise
pursuant to the articles, nor shall the receipt of any such remuneration or other
benefit constitute a breach of his duty under section 182 of the Act. No transaction

or arrangement authorized or permitted pursuant to article 161, 16.2, or 16.5.1 or

otherwise pursuant to the articles shall be liable to be avoided on the ground of any
such interest or benefit.

17 INTERESTS OF ALTERNATE DIRECTORS

For the purposes of articles 12 and 16, in relation to an Alternate Director, the interest of
his Appointor is treated as the interest of the Alternate Directorin addition to any interest
which the Alternate Director otherwise has. Articles 12 and 16 apply to an Alternate
Director as if he were a Director of the Company.

APPOINTMENT OF DIRECTORS

18 NUMBER OF DIRECTORS

181  Unless otherwise determined by ordinary resolution, the number of Directors (other than
Alternate Directors) is not subject to a maximum and the minimum number is two.

182  The following shall be the first Directors of the Company:

18.21 Ersar Yazici
1822 Ahmet Kosan
18.2.3 Vintan Willgis Mbiro
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19

19.1

19,2

20

20.1

20.2

211

POWER OF DIRECTORS TO MAKE RULES

Subject to these articles, the Directors may make any rule which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated to

Directors.

All Board of Director resolutions should be approved by at least majority of Board of

Directors members.

METHODS OF APPOINTING DIRECTORS

Any person who is willing to act as a Director, and is permitted by law to do so, may be
appointed to be a Director:

20.1.1 by ordinary resolution;
20.1.2 by a decision of the Directors; or

20.1.3 by a notice of appointment given in accordance with article 20.2,

The first three shareholders as evidenced in these Articles may appoint an additional
Director and/or remove the said Director from office. The appointment or removal is
effected by notice in writing to the Company signed by or on behalf of the three first
holders. The notice may consist of several documents in similar form each signed by or on
behalf of one or more holders. The appointment or removal takes effect immediately upon

receipt of the notice by the Company in accordance with article 71 or on such later date (if
any) specified in the notice.

TERMINATION OF DIRECTOR'S APPOINTMENT

A person ceases to be a Director as soon as:

2111 He ceases to be a Director by virtue of any provision of the Act or is prohibited
from being a Director by law;

211.2 A bankruptcy order is made against him;
2113 A composition is made with his creditors generally in satisfaction of his debts;
2114 a registered medical practitioner gives a written opinion to the Company stating

that he has become physically or mentally incapable of acting as a Directorand may
remain so for more than 3 months;

2115 by reason of his mental health, a court makes an order which wholly or partly
prevents him from personally exercising any powers or rights which he would
otherwise have, and the Directors resolve that the cessation is appropriate in the
‘particular circumstances;
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2116 he has, for more than 6 consecutive months, been absent without permission of the

Directors from meetings of Directors held during that period and his Alterna

_ t
Director (if' any) shall not during such period have attended any such meeﬁm;:
instead of him, and the Directors resolve that that he should cease to be a Director:

2117 hf: is removed from office by notice addressed to him at his last known address and
signed by all the other Directors of the Company;

2118 he is removed from office by notice given under article 20.2; or

21.1.9 notification is received by the Company from the Director that he is resigning

from office as a Director, and such resignation has taken effect in accordance with
its terms.

22 DIRECTORS'REMUNERATION

221 Directors may undertake any services for the Company that the Directors decide.

222 Directors are not entitled to remuneration for their services to the Company as directors,

223 Subject to the Act, the Directors may appoint one or more of their number to the office of
Managing Director or to any other executive office of the Company and may enter into an
agreement or arrangement with any Director for his employment by the Company or for
the provision by him of any services outside the scope of the ordinary duties of a Director.
Any such appointment, agreement or arrangement may be made upon such terms as the
Directors determine and they may remunerate any such Director for his services as they
think fit. Any appointment of a Director to an executive office shall determine if he ceases
to be a Director but without prejudice to any claim for damages he may have for breach of

the contract of service between the Director and the Company.

73.  EXPENSES OF DIRECTORS, ALTERNATE DIRECTORS AND THE COMPANY
SECRETARY

231 The Company may pay any reasonable expenses which the Directors (_includ{ng Alrernate
Directors) and the Company Secretary, properly incur in connection with their attendance
at:

23.11 Meetings of Directors or committees of Directors;

23.1.2 General meetings; or

ings of the holders of : ' f the

7313 Separate meetings of the holders of any class of shares or of @ebenmres 0

Cfmpany, or ?Jnﬂ%erwisc in connection with the exercise of their powers and the
discharge of their responsibilities in relation to the Company.
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purposes of the Company or for the purpose of enabling him properly to perform his duties
as an officer of the Company or to enable him to avoid incurring any such expenditure,

24.  APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS
L AL VU VAL OPF AL LERNATE DIRECTORS

2411 Exercise that Director's powers; and

2412 Carry out that Director's responsibilities, in relation to the taking of decisions by

the Directors in the absence of his Appointor (such person to be known as an
‘Alternate Director"),

24.2  Any appointment or removal of an Alternate Director must be effected by notice in writing
to the Company signed by the Appointor, which shall take effect immediately upon receipt

of the notice by the Company in accordance with article 71, or in any other manner
approved by the Directors.

243 The notice must:
24.31 Identify the proposed Alternate Director; and

24.3.2 In the case of a notice of appointment, contain a statement signed by the proposed
Alternate Director that he is willing to act as the alternate of the Director giving

the notice.

244 Any person appointed as an Alternate Director under this article 24 may act as an Alternate
Director for more than one Director.

25.  RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

251 An Alternate Director has the same rights as his Appointor, in relation to any Directors'
meeting or Directors' written resolution.

25.2  Except as the articles specify otherwise, an Alternate Director is:
2521 deemed for all purposes to be a Director of the Company;
25.2.2 liable for his own acts and omissions:

25.2.3 subject to the same restrictions as his Appointor; and
25.2.4 not deemed to be an agent of or for his Appointor.
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253  Subject to the articles,

a person who is an Alternate Director but i :
the Company: . O is not also a Director of

2531 may be counted as participating for the purposes of determining whether
is participating (but only if his Appointor is nat-participatil:;)g; and e

25.3:2 may sign or otherwise indicate his a

) _ greement to a written resolution (but only if
his Appointor has not signed or otherwise indicated his agreement to it in

circumstances where he would have been entitled to do so), but may not be
counted as more than one Director for such purposes.

254 Subject to the articles, a Director of the Company who'is also an Alternate Director has an
additional vote on behalf of each Appointor who:

25.4.1 Is not participating in a Directors' meeting; and

25.4.2 Would have been entitled to vote if he was participating in it.

255 An Alternate Director is not entitled to receive any remuneration from the Company for
serving as an Alternate Director except such part of his Appointor's remuneration as his
Appointor may direct by notice in writing made to the Company.

26.

TERMINATION OF ALTERNATE DIRECTORSHIP

26.1 An Alternate Director's appointment as such terminates;

2611 When his Appointor revokes the appointment by notice to the Company in
writing specifying when it is to terminate;

26.1.2 On the occurrence of any event in relation to him which, were he a Director of the
Company, would result in the termination of his appointment as a Director of the
Company,

26.1.3 On the death of his Appointor; or

2614 When the Appointor's appointment as a Director of the Company terminates.

SHARES
27.  ALL SHARES TO BE FULLY PAID

771  No share is to be issued for less than the aggregate of its nominal value and any premium
to be paid to the Company in consideration for its issue.
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27.2

28.1

28.2

28.3

29,

29.1

29.2

This does not apply to sha
e Compﬂnyl?fn)'rlemoranr:li tnf(en on the formation of the Company by the subscribers

POWER TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to the Act and the articles, but without prejudice to the rights attached to an

existing share, the Company may issue a further class or classes of shares wi A
or restrictions as may be determined by ordinary resolution. ol shares with such rights

Subject to section 61 of the Act, the Company may issue shares which are to be re

or a reliable to be redeemed at the option of the C};mpany or the holder, and the Dc'll:;ili
may determine the terms, conditions and manner of redemption of any such shares,
mclud.lfag malfing calls on any shares or class of shares including paid up (in case of
resolutions to increase capital as per Article 29); unpaid up shares, etc.

[f rights and restrictions attaching to shares are determined by ordinary resolution or by
the Directors pursuant to this article 28, those rights and restrictions shall apply in place
of any rights or restrictions that would otherwise apply by virtue of the Act in the absence

of gcnly provisions in the articles, as if those rights and restrictions were set out in the
articies.

ALTERATION OF SHARE CAPITAL

The company may by ordinary resolution:-
(2) increase its share capital by new shares of such amount, as the resolution prescribes;

(b) consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares’

(c) subject to the provisions of section 65(1)(d) of the Act, sub-divide its existing shares,
or any of them, into shares of smaller amount than is fixed by the Memorandum of

Association;

d) Cancel shares which, at the date of the passing of the resolution, have into been taken
- o::gcre:cl toelf_e taken by any person and diminish the amount of it share capital by the

amount of the shares so cancelled.

Whether as result of a consolidation of shares any members would become entitled for
fractions of a share, the Directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person subject
to the provisions of the Articles, (and including to the company, subject to the Articles)
and distribute the net proceeds of sale in due proportion among those members, and the
Directors may authorize some person to execute an instrument of transfer of the shares
to or in accordance with the directions of the purchaser. The transferee shall not be bouzg
to see to the application of the purchase money nor shall his little to the share be affect

by any irregularity in or invalidity of the proceedings in reference to the sale.
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293  Subject to the provisions of the Act, the company may by special resolution reduce its
share capital, any capital redemption reserve fund or any share premium account in any

way.

30. PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES
301 The Company may pay any person a commission in consideration for that person:

30.1.1 Subscribing, or agreeing to subscribe, for shares; or
30.1.2 Procuring, or agreeing to procure, subscriptions for shares.
302 Subject to the Act, any such commission may be paid:

30.2.1 In cash, or in fully paid shares or other securities, or partly in one way and partly
in the other; and

30.2.2 in respect of a conditional or an absolute subscription.

3. COMPANY NOT BOUND BY LESS T HAN ABSOLUTE INTERESTS

Except as required by law, no person is to be recognized by the Company as holding any
share upon any trust, and except as otherwise required by law or the articles, the Company
is not in any way to be bound by or recognize any interest in a share other than the holder's

2bsolute ownership of it and all the rights attaching to it.

32. SHARE CERTIFICATES

321  Except where otherwise specified in the articles, the Company must issue free of charge
to each member, one or more certificates in respect of the shares which that member holds.

302  Every certificate must specify:
3221 Inrespect of how many shares, of what class, itis issued;
3222 The nominal value of those shares;
3223 That those shares are fully paid; and
32.2.4 Any distingnishing numbers assigned to them.
323 No certificate may be issued in respect of shares of more than one class,

324  If more than one person holds a share, only one certificate may be issued in respect of it
and delivery of a certificate to the senior holder shall constitute delivery to all of them.
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32.5

33,

331

33.2

333

334

335

Every certificate must:

32,51 Beissued under the Company's seal, which may be affixed or printed on it; or

32.5.2 Be otherwise executed in accordance with the Act: or

32.5.3 Beissued in such other manner as the Directors may approve.

CONSOLIDATED AND SEPARATE SHARE CERTIFICATES

When a member's holding of shares of a particular class increases, the Company may issue
that member with:

3311 A single, consolidated certificate in respect of all the shares of a particular class
which that member holds; or

3312 A separate certificate in respect of only those shares by which that member's
holding has increased.

When a member's holding of shares of a particular class is reduced, the Company must
ensure that the member is issued with one or more certificates in respect of the number of
shares held by the member after the reduction. However, the Company need not (in the
absence of a request from the member) issue any new certificate if:

33.21 All the shares which the member no longer holds as a result of the reduction; and

3322 None of the shares which the member retdins following the reduction, were,
immediately before the reduction, represented by the same certiicate.

A member may request the Company, in writing, to replace:
3331 The member's separate certificates with a consolidated certificate; or

3332 The member's consolidated certificate with two or more separate certificates
representing such proportion of the shares as the member may specity.

When the Company complies with such a request it may charge such reasonable feeasthe
directors may decide for doing so.

A consolidated cerrificate or separate certificates must not be issued unless any certificates
which they are to replace have first been returned to the Caqpany for cance]]au"an or the
holder has complied with such reasonable conditions as to evidence and indemnity as the
directors decide.

REPLACEMENT SHARE CERTIFICATES
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341

342

35.

35.1

35.2

35.3

35.4
355

35.6

[fa certificate issued in respect of a member's shares is:
3411 Damaged or defaced: or

34.12 Said to be lost, stolen or destroyed,

That member is, subject to having first complied with the obligations in articles 34.2.2 and
34.2.3, entitled to be issued with a replacement certificate in respect of the same shares,

A member exercising the right to be issued with such a replacement certificate:

34.21 May at the same time exercise the right to be issued with a single certificate or
separate certificates; |

34.2.2 Must return the certificate which is to be replaced to the Company if it is damaged
or defaced; and

34.2.3 Must comply with such conditions as to evidence, indemnity and the payment of
a reasonable fee as the directors decide.

SHARE TRANSFERS

Being a private company shares are not automatically transferred as per Article 356 herein
below. However, when allowed by the Company Shares may be transferred by means of

an instrument of transfer in any usual form or any other form approved by the directors,
which is executed by or on behalf of the transferor.

The instrument of transfer must be lodged at the Company's registered office or such other
place as the Directors have appointed, and must be accompanied by:

35.2.1 the certificate for the shares to which it relates; or
35.2,2 such other evidence or indemnity as the Directors reasonably require.

No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share,

The Company may retain any instrument of transfer which is registered.

The transferor remains the holder of a share until the transferee's name is entered in the
register of members as holder of it.

The Directors will always call a meeting to determine whether toallow or refuse a transfer

of shares. In case they refuse toregister the transfer of a share to any person, the instrument

of transfer must be returned to the transferee with notice of the refusal, setting out their
reasons for the refusal, as soon as practicable and in any event within two months after
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36.

36.1

36.2

36.3

37.

371

37.2

37.3

38.

39.

the date on which the transfer was lodged

with the C
proposed transfer may be fraudulent., ¢ ompany, unless they suspect that the

TRANSMISSION OF SHARES

If title to a share passes to a transmittee. the Com
ashaving any title to that share, pany may only recognize the transmittee

Subject to article 36.3, a transmittee who produces such evidence of
as the Directors may pm’Perly require: ¥ evidence of entitlement to shares

36.2.1 May, subject to the articles, choose either to become the holder of those shares or
to have them transferred to another person; and

36.2.2 Subject to the articles, and pending any transfer of the shares to another person,

has the same rights as the holder from whom the transmittee derived such
entitlement had.

Iransmittees do not have the right to attend or vote at a general meeting, or agree to 2
proposed written resolution, in respect of shares to which they are entitled, by reason of
the event which gave rise to the transmission, unless they become the holders of those
shares as per the rules contained in these Articles.

EXERCISE OF TRANSMITTEES' RIGHTS

Transmittees who wish to become the holders of shares to which they have become
entitled must notify the Company in writing of that wish.

If the transmittee wishes to have a share transferred to another person, the transmittee
must execute an instrument of transfer in respect of it.

Any transfer made or executed under this article 37 is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the
share, and as if the event which gave rise to the transmission had not occurred.

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice is given to a member in respect of shares and a transmittee (or any person
nominated by the transmittee under article 36.2) is entitled to those .shares, the
transmittee (and any person nominated by the transmittee under article 36.2) is bound by
the notice if it was given to the member before the transmittee's name, or the name of any
person nominated under article 36.2, has been entered in the register of members.

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES
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39.1

39.2

39.4

41,

41.1

41.2

This article 39 applies where:

39.11 There has been a consolidation or division of shares; and

30.1.2 As aresult, members are entitled to fractions of shares,
The Directors may:

39.21 Sell the shares representing the fractions to any person including (subject to the
Act) the Company for the best price reasonably obtainable;

39.2.2 Authorize any person to execute an instrument of transfer of the shares to the
purchaser or a person nominated by the purchaser; and

39.2.3 Distribute the net proceeds of sale in due proportion among the holders of the

393  The person to whom the shares are transferred is not obliged to ensure that any
purchase money is received by the person entitled to the relevant fractions.

The transferee's title to the shares is not affected by any irregularity in or invalidity of the
process leading to their sale.

DIVIDENDS AND OTHER DISTRIBUTIONS

POWER TO MAKE RESERVES BEFORE PROFITS

The Directors may, in accordance and subject to Article 48, before recommending any
dividend. ser aside out of the profits of the company such sums as they think proper as
reserve or reserves which shall, at the direction of the Directors, be applicable for any
purpose to which the profits of the company may be properly applied, and pending such
application may, at the like discretion, either 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. The Directors may decide not to distribute dividends also
even if no funds for reserve are allocated.

PROCEDURE FOR DECLARING DIVIDENDS

Subject to the Act, the Company may by ordinary resolution declare dividends, and the
Directors may decide to pay interim dividends.

A dividend must not be declared unless the directors have made a recommendation as to

its amount. Such a dividend must not exceed the amount recommended by the Directors.
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413

414

415

41.6

42,

421

422

423

43.

431

N;h dividend may be declared or paid unless it is in accordance with members respective
rights,

Unless the members' resolution to declare or the directors' decision to pay a dividend, or
the terms on which shares are issued, specify otherwise, it must be paid by reference to

each member's holding of shares in the class in respect of which the dividend i paid on
the date of the resolution or decision to declare or pay i,

If the Company's share capital is divided into different classes, no interim dividend may
be paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrears.

Subject to the Act, the Directors may pay at intervals any dividend payable at a fixed rate

if it appears to them that the profits available for distribution justify the payment.
CALCULATION OF DIVIDENDS

Excep]:c as otherwise provided by the articles or the rights attached to shares, all dividends
must be:

4211 Declared and paid accord:
dividend is paid; and

ng to the amounts paid up on the shares on which the
4212 Apportioned and paid proportionately to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend is paid.

Ifany share is issued on terms providing that it ranks for dividend as from a particular date
that share ranks for dividend accordingly.

For the purposes of calculating dividends, no account is to be taken of any amount which

has been paid up on a share in advance of the due date for payment of that amount,
PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which is a distribution is payable in respect of a share, it
must be paid by one or more of the following means:

4311 Transfer to a bank or building society account specified by the distribution
recipient in writing;

4312 Sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distribution recipient's registered address (if the
distribution recipient is a holder of the share), or (in any other case) to an address
specified by the distribution recipient in writing;

4313 Sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified in writing; or
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43.2

44.

441

45.

45.1

45.2

453

46.

43.14 any other means of payment as the Directors agree with the distribution recipient

In the articles, the *distribution recipient’ means, in respect of a share in respect of which
a dividend or other sum is payable:

43.2.1 the holder of the share:

43.2.2 if the share has two or more joint holders, whichever of them is named first in the
register of members (the ‘senior holder"); or

43.2.3 if the holder is no longer entitled to the share by reason of death or bankruptcy, or

otherwise by operation of law, the transmittee.
NO INTEREST ON DISTRIBUTIONS

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by:

4411 the terms on which the share was issued: or

4412 the provisions of another agreement between the holder of that share and the
Company.

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are:

4511 payable in respect of shares; and

45.12 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company
until claimed.

The payment of any such dividend or other sum into a separate account does not make the
Company a trustee in respect of it.

IE:

453.1 twelve years have passed from the date on which a dividend or other sum became
due for payment; and

45.3.2 thedistribution recipient has not claimed it, the distribution recipient is no longer

entitled to that dividend or other sum and it ceases to remain owing by the
Company,

NON-CASH DISTRIBUTIONS
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46.1

46.2

47.

47.1

48.

48.1

Subject to the terms of issue of the share in question, the Company may, by ordinary
resolution on the recommendation of the Directors, decide to pay all or part of a dividend
or other distribution payable in respect of a share by transferring non-cash assets of
equivalent value (including shares or other securities in any company).

For the purposes of paying a non-cash distribution, the Directors may make whatever
arrangements they

think fit, including, where any difficulty arises regarding the
distribution:
46.2,1 fixing the value of any assets;

46.2.2 paying cash to any distribution recipient on the basis of that value in order to
adjust the rights of recipients; and

46.2.3 vesting any assets in trustees,

WAIVER OF DIS UTIONS

A distribution recipient may waive his entitlement to a dividend or other distribution
payable in respect of a share by giving the Company notice in writing to that effect, but if:

4711 the share has more than one holder; or

4712 more than one person is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise, the notice is not effective

unless it is expressed to be given, and signed, by all the holders or persons
otherwise entitled to the share.

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED
SUMS

Subject to the articles and the Act, the Directors may, if they are so authorized by an
ordinary resolution:

4811 decide to capitalize any profits of the Company and any amounts standing to the
credit of the Company's reserves (including the share premium account, capital
redemption reserve, merger reserve, revaluation reserve and capital contribution

reserve) whether or not available for distribution which are not required for paying
a preferential dividend; and

48.1.2 ropriate any sum which they so decide to capitalize (a '(.:apitalized sum”) to
| :]EE pfrsnnsz w]:}:c would have been entitled to it if it were distributed by way of
dividend (the "persons entitled®) and in the same proportions.

482 Capitalized sums must be applied:
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48.3

48.4

485

49,

50.

50.L

20.2,

48.21 on behalf of the persons entitled: and

48.2.2 In the same proportions as a dividend would have been distributed to them.

Any capitalized sum may be applied in
to the capitalized sum which are
or as they may direct.

paying up new shares of 2 nominal amount equal
then allotted credited as fully paid to the persons entitled

A capitalized sum which was appropriated from profits available for distribution maybe

applied in paying up new debentures of the Company which are then allotted credited as
fully paid to the persons entitled or as they may direct.

Subject to the articles, the Directors may:

4851 Apply capitalized sums in accordance with articles 48,3 and 48.4 partly in one way
and partly in another:

48.5.2 Make such arrangements as they think fit to deal with shares or debentures

becoming distributable in fractions under this article 48 (including the issuing of
fractional certificates or the making of cash payments);

48.5.3 authorize any person to enter into an agreement with the Company on behalf of all
the persons entitled which is binding on them in respect of the allotment of shares
and debentures to them under this article 48; and

48.5.4 Generally do all things required to give effect to the resolution.

DECISION-MAKING BY MEMBERS
CONVENING OF GENERAL MEETINGS

The Directors may call general meetings and, on the requirement of members pursuant to
the Act, shall call a general meeting;

(i)  within 21 days from the date on which the Directors become subject to the
requirement, and

(i)  tobe held on a date not more than 28 days after the date of the notice convening
the meeting;

GTH OF NOTICE

A general meeting (other than an adjourned meeting) shall normally be called by notice of
at least 21 clear days in accordance with section 135 of the Act.

Notwithstanding terms of Article 50.], an annual general meeting may be ca]led_by shorter
notice if it is so agreed by all members who are entitled to attend the said meeting.
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50.3.

1.

32

52.1

32.2

33.

54.1

All other meetings may also be called by a shorter no

shareholders; having a right to attend and vote at the mee

tice period if the majority
the meeting,

ting, agree to a shorter notice for

FORM OF NOTICE

The notice shall specify the time, date and place of the meeting and the

the business to be dealt with at the mec?:ing. Meetings cang be held %;nevl;ald;a ;1:1':;:
confmcc. If the meeting is convened to consider a special resolution, the text of the
resolution and the intention to propose the resolution as a special resolution shall also be
specified. The notice of meeting shall also specify, with reasonable prominence, the

members' rights to appoint 6ne or more proxies under section 138 of the Act.

ENTITLEMENT TO RECEIVE NOTICE

S}x_bject to the articles and to any restrictions imposed on any shares, the notice shall be
given to all the members, to all transmittees (and any person nominated by a transmittee

under article 36.2) if the Company has been notified of their entitlement to a share, and to
the Directors and Auditors.

Every person who becomes entitled to a share shall be bound by any notice in respect of
that share which, before his name is entered in the register of members, has duly been given
to the person from whom he derives his title,

ISSION TO SEND NOTICE

The accidental omission to give notice of a general meeting or to send, supply or make
available any document or information relating to a meeting to, or the non-receipt of any
such notice, document or information by, a person entitled to receive any such notice,
document or information shall not invalidate the proceedings at that meeting.

ATTENDANCE, SPEAKING AND VOTING AT GENERAT MEETINGS

A person is able to exercise the right to speak at a general meeting when that person isina
position to communicate to all those attending the meeting, during the meeting, any

information or opinions which that person has on the business of the meeting,

54.2 A person is able to exercise the right to vote at a general meeting when:

54.2.1 that person isable to vote, during the meeting, on resolutions put to the vote at the
meeting; and

54.2.2 that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons

attending the meeting.
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4.3

54 .4

4.5

54.6

33.

55.1

35.2

56.1

36.2

The Directors may make whatever arrangements they consider appropriate to enable those
artending a general meeting to exercise their rights to speak or vote at it.

[n determining attendance at a general meeting, it is immaterial whether any two or more
members present at the meeting are in the same place as each other.

‘Two or more persons who are not in the same place as each other may a

y attend a general
meeting if their circumstances are such that if they have (or were to have) rights to speak
and vote at that meeting, they are (or would be) able to exercise them.

Further to Article 51 above, Electronic means of communication such as Skype and tele~
conference are acceptable and general meetings may be conducted in such manner if

members are not in the same place at that particular time when a general meeting is
conducted expected to be conducted.

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the Chairman of the meeting is to be transacted
at a general meeting if the members present at the meeting do not constitute a quorum.
Subject to the Act and article 5.2, in all other cases two qualifying persons present at the
meeting and entitled to vote are a quorum. In any cases, according to the terms of section

136 (c) of the Act at all times no quorum shall be met unless there are two members
personally present.

Where the Company has more than one member entitled to attend and vote at a meeting,
one qualifying person present at the meeting and entitled to vote as: |

55.2.1 Theduly authorized corporate representative of two or more corporations, each of

which is a member entitled to attend and vote upon the business to be transacted
at the meeting; or

55.2.2 Aproxy duly appointed by two or more members entitled to attend and vote upon
. the business to be transacted at the meeting, is a quorum.

CHAIRING GENERAL MEETINGS

If the Directors have appointed a Chairman, the chairman shall chair general meetings if
present and willing to do so.

If the Directors have not appointed a Chairman, or if the Chairman is unwilling to chair

the meeting or is not present within ten minutes of the time at which a meeting was due
to start:

56.2.1 The Directors present; or

56.22 (If no Directors are present),
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The meeting, may appoint a Director or member pres " i
‘ ; present to chair the meeting, and
the appointment of the Chairman of the meeting must be the first busines:%)fatzc

meeting,

563 The person chairing a meeting in accordance with this rticle 56 is
i i 1 ke article 56 is referred to as the

s7  ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

571  Directors may attend and speak at general meetings, whether or not they are members
572  The Chairman of the Meeting may permit other persons who are not:

57,21 Members of the Company; or

5722 Otherwise entitled to exercise the rights of members in relation to general

meetings, to attend and speak at a general meeting,

58. ADJOURNMENT

581 If a quorum is not present within half
to start, or if during a meeting a quorum
must adjourn it.

an hour of the time at which the meeting was due
ceases to be present, the chairman of the meeting

587 The Chairman of the Meeting may adjourna general meeting at which a quorum is present

if:
5821 The meeting consents to an adjournment, or

ars to the Chairman of the Meeting that an adjournment is necessary to

58.2.2 It appe
meeting or ensure that the business

protect the safety of any person attending the
of the meeting is conducted in an orderly manner.

583 The Chairman of the Meeting must adjourn a general meeting if directed to do so by the

meeting,
When adjourning a general meeting, the Chairman of the Meeting must:

lace to which it is adjourned or state that it is to

58.41 either specify the time and p
continue at a time and place to be fixed by the directors; and

s8.4.2 Have regard to any directions as to the time and place of any adjournment which

have been given by the meeting,

58.4

is to take place more than 14 days after

If the continuation of an adjourned meeting
least 7 clear days' notice of it:

58.5
it was adjourned, the Company must give at
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38.5.1 To the same persons to whom notice of the Company's general meetings i i
o b giwin: nd | y&g tings is required

58.5.2 Containing the same information which such notice is required to contain.

386  No business may be transacted at an adjourned general meeting which could not properl
‘have been transacted at the meeting if the adjournment had not taken place. Py

9. VOTING

591 A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll is duly demanded in accordance with the articles.

59.2  Subject to any rights or restrictions attached to any shares, whether or not such rights or

restrictions are set out in the articles, on a vote on a resolution:

59.21 onashow of hands at a meeting;

(a) every member present (but not being present by proxy) and entitled to vote on the
resolution has one vote; and

(b) Every proxy present who has been duly appointed by a member entitled to vote
on the resolution has one vote, except where:

(i) That proxy has been duly appointed by more than one member entitled to vote
on the resolution; and

(ii) The proxy has been instructed:

(A) by one or more of those members to vote for the resolution and by one
or more of those members to vote against the resolution; or

(B) by one or more of those members to vote in the same way on the
resolution (whether for or against) and one or more of those members
has given the proxy discretion as to how to vote, In which case, the
proxy has one vote for and one vote against the resolution; and

59.2.2 Ona poll taken at a meeting, every member present and entitled to vote on the resolution
has one vote in respect of each share held by the relevant member or members.

59.3 In the case of joint holders of a share, only the vote of the senior holder who votes (and any

proxy or corporate representative duly authorized by the relevant member) may be counted
by the Company:.

50.4 In the case of an equality of votes on a show of hands or a poll, the chairman of the meeting
shall not be entitled to a casting vote.
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39.5

60.

60.1

60.2

61.

62.

62.1

62.2

62.3

The Company is not obliged to verify that a
' : ProxXy or corporate r tati
has acted in accordance with the terms of his appointment mdegssfinﬂ:?ev:oasf: ::?k?:ﬁ

not affect the validity of any proceedings at 4 meeting of the Company.
ERRORS AND DISPUTE

No objection may be raised to the qualification of ally Person voting at a general meeting

except at the meeting or adjourned meeting at which the vote ob i d
every vote not disallowed at the meeting isgva]id. EORIR R Eopted, )

23:1 such objection must be referred to the Chairman of the Meeting, whose decision is

CHAIRMAN'S DEC TION

Unless a poll is duly demanded, a declaration by the Chairman of the Meeting that a

resolution has or has not been passed or has or has not been d j jorit
_ s . passed by a particular majori
shall be conclusive evidence of the fact without proof of the number or proportion c{f thtg

votes recorded in favour of or against the resolution. An entry in respect of such a

declaration in minutes of the meeting recorded in accordance with section 149 of the Act is
also conclusive evidence of that fact without such proof.

DEMANDING A POLL
A poll on a resolution may be demanded:
6211 Inadvance of the general meeting where it is to be put to the vote: or

6212 At a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution is declared.

Subject to the Act, a poll may be demanded at any general meeting by:
62.21 The Chairman of the Meeting;

62.2.2 The Directors; or

62.2.3 Any member present and entitled to vote on the resolution.
A demand for a poll may be withdrawn if:
62.3.1 Thepoll has not yet been taken; and

62.3.2 The Chairman of the Meeting consents to the withdrawal.
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63.

63.1

63.2

63.3

63.4

63.5

63.6

63.7

63.8

64.

65.

65.1

A demand so withdrawn shall not invalidate the result of a show of hands declared before

the demand was made.

PROCEDURE ON A POLL

Subject to the articles, polls at general meetings must be taken when, where and in such

manner as the Chairman of the Meeting directs.

The Chairman of the Meeting may appoint scrutineers (who need not be members) and
decide how and when the result of the poll is to be declared.

The result of a poll shall be the decision of the meeting in respect of the resolution on
which the poll was demanded.

A poll on:
63.4.1 The election of the Chairman of the Meeting; or

63.4.2 A question of adjournment, must be taken immediately.
A poll on any other question must be taken within 30 days of the poll being demanded.

A demand for a poll does not prevent a general meeting from continuing, except as regards
the question on which the poll was demanded.

No notice need be given of a poll not taken immediately if the time and place at which it
is to be taken are announced at the meeting at which it is demanded.

In any other case, at least 7 clear days' notice must be given specifying the time, date and
place at which the poll is to be taken.

APPOINTMENT OF PROXY

A member may appoint another person as his proxy to exercise all or any of his rights to
attend and to speak and to vote (both on a show of hands and on a poll) on a resolution or
amendment of a resolution, or on other business arising, at a meeting or meetings of the
Company. A member may appoint more than one proxy in relation to a meeting, provided

that each proxy is appointed to exercise the rights attached to a different share or shares
held by the member.

CONTENT OF PROXY NOTICES

Proxies may only validly be appointed by a notice in writing (a "proxy notice’) which:
65.11 States the name and address of the member appointing the proxy;

65.1.2 Identifies the person appointed to be that member's proxy and the general
Meeting in relation to which that person is appointed,;
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63.2

653

05.4

66.1

66.2

66.3

66.4

6513 is signed by or on behalf of the member appointing the proxy, or is authenticated
in such manner as the directors may determine: and

6514 is delivered to the Company in accordance with the articles and any instructions

contained in the notice of the general meeting (or adjourned meeting) to which
they relate,

The Company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote (or that the
Proxy is to abstain from voting) on one or more resolitions.

Unless a proxy notice indicates otherwise, it must be treated as:

65.4.1 allowing the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting; and

65:4.2 appointing that person as 2 proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself.

DELIVERY OF PROXY NOTICES

Any notice of a general meeting must specify the address or addresses (‘proxy notification
address”) at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electronic form.

A person who is entitled to attend, speak or vote (either on a show of hands or on a

poll) at a general meeting remains so entitled in respect of that meeting or any
adjournment of it, even though a valid proxy notice has been delivered to the Company by
or on behalf of that person.

In accordance with section 138 of the Act, the instrument appointing a proxy and the
power of attorney or other authority (if any) under which it is signed, or a copy of such
power or authority duly notarized, shall be deposited at the Office or such other place in
Tanzania as may be specified in the notice convening the meeting no less than forty-eight
hours before the time appointed for holding the meeting or adjourned meeting at which
the person named jn the instrument proposes to vote, or in the case of a poll taken
subsequently to the date of a meeting or adjourned meeting, no less than twenty-four

hours before the time appointed for the taking of the poll and in default the instrument of
proxy shall not be treated as valid.

In the case of a poll taken more than 48 hours after it is demanded, the notice must be

delivered to a proxy notification address at any time before the time appointed for the
taking of the poll.
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66.5 In the case of a poll not taken during the meeting but taken not more than 48 hours after
it was demanded, the proxy notice must be delivered:

66.5.1 toa proxy notification address at any time before the time appointed for the taking
of the poll to which it relates; or

66.5.2 at the meeting at which the poll was demanded, to the chairman of the meeting,
the company secretary (if any) or any director.

66.6 A proxy notice which is not delivered in accordance with this article 66 shall be invalid.

66.7 The directors may require the production of any evidence which they consider necessary

to determine the validity of any proxy notice.

66.8 FEorms of instrument of proxy:

The Board may, if it thinks fit, send out with the notice of any meeting, forms of instrument

of proxy for use at the meeting and such instruments of proxy shall be in the form
following or in such other form as the Board may decide.

XXXXXX LIMITED

I/We,.... A T R — being (a) Members(s) of the above-
named Company. hereby appoint ........................... SABIE 5 eippnsonsasSisreR e ot or failing him,
................................ v Of ... seesmssmmeenne @S MY /OUr proxy to vote for me/us and
on my!our behalf at the annual [ar extraordmary as the case may be] General Meeting
of the Company to be held on the........... JABY O isnisionsiesien 2.....and at any adjournment
thereof.

IRRBA TS osiissmesmimarinsnssiiines VT SR e | ; ..

OUDMIRUNE: viicimisinouienisidy msisinass g

Address:

lllllllllllllllllllllllllllllllllllllllllllllllllll

*I desire to vote in favour of /against Resolution(s) .....

PEREETE R RS

[Where more than one proxy is appointed add, in respect of number of Shares] 38| Page
NOTE: - Unless otherwise directed, the proxy holder will vote as he thinks fit and in
respect of the Members total holding.
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67.

CORPORATE REPRESENTATIVES

In accordance with the Act, a corporation which is a member of the Company may, by resolution
of its Directors or other governing body, authorize a person or persons to act as its representative
Or representatives at any meeting of the Company (a ‘corporate representative*). A Director, the
Company Secretary or other person authorized for the purpose by the Company Secretary, may

require a corporate representative to produce a certified copy of the resolution of authorization
before permitting him to exercise his powers.

68.

68.1

69.

TERMINATION OF AUTHORITY

The termination of the authority of a person to act as proxy or as the duly authorized
corporate representative of a member does not affect whether he counts in deciding
whether there is a quorum at a meeting, the validity of anything he does as chairman of a
meeting, the validity of a poll demanded by him at a meeting, or the validity of a vote given
by that person unless notice of the termination is given in writing by or on behalf of the
member by whom or on whose behalf the corporate representative was appointed or the
proxy notice was given and is received by the Company at the office or, in the case of a
proxy, the proxy notification address:

68.1.1 Atany time before the start of the general meeting or adjourned meeting to which
it relates;

68.1.2 (in the case of a poll not taken during the meeting but taken not more than 48
hours after it was demanded) at any time before the start of the general meeting or

adjourned meeting to which it relates, or at the meeting at which the poll was
demanded; or

6813 (In the case of a poll taken more than 48 hours after it is demanded) at any time
before the time appointed for taking the poll.

AMENDMENTS TO RESOLUTIONS
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69.1

60.2

69.3

70.

711

71.2

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if:

6011 notice of the proposed amendment is given to the Company in writing by a person
entitled to vote at the general meeting at which it is to be proposed not less than

48 hours before the meeting is to take place (or such later time as the chairman of
the meeting may determine); and

69.1.2 The proposed amendment does not, in the reasonable opinion of the Chairman of
the Meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if:

6921 the Chairman of the Meeting proposes the amendment at the general meeting at
which the resolution is to be proposed; and

6022 the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution.

If the Chairman of the Meeting, acting in good faith, wrongly decides that an amendment

ro a resolution is out of order, the chairman of the meeting's error does not invalidate the
vote on that resolution,

RESOLUTIONS IN WRITING

class of members) of the Company may be passed as
th the Act. A proposed written resolution lapses ifit
is not passed before the end of the period of 28 days beginning with the circulation date.

ADMINISTRATIVE ARRANGEMENTS

COMMUNICATIONS BY AND TO THE COMPANY

Save where the articles expressly require otherwise, any notice, document or information

to be sent or supplied by, on behalf of or to the Company pursuant to the Act, the articles
or otherwise may be sent or supplied in accordance with the Act. Nothing in this article
71 affects any provision of the Act or any other legisla

tion or any other provision of the
articles requiring notices, documents or information to be delivered in a particular way.

A notice, document or information sent by post from an address within the United
Republic of Tanzania to anoth

er address within the United Republic of Tanzania is
deemed to have been given to, an

d received by, the intended recipient on the next business
day after posting, if pre-paid as first class post.
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713

714

715

71.6

717

718

719

7110

7111

A notice, document or information sent by pre-paid airmail post between different

countries is deemed to have been given to, and received by, the intende i
third business day after posting, y ended recipient on the

A notice, document or information not sent by post but delivered by hand (which sh
for the avoidance of doubt, include delivery by courier) to the 'inl::ndeg recipisemal'ls:
registered address or address for service is deemed to have been given to, and received by,

the intended recipient on the business day it is left or, if delivered on a day other than a
business day, on the next business day after it was so left.

A notice, document or information sent by electronic means to an email address or a fax

number specified for the purpose by the intended recipient is deemed to have been given
to, and received by, the intended recipient 24 hours after it was sent.

A notice, document or information sent or supplied by or on behalf of the Company by

m?er:ls of a website is deemed to have been given to, and received by, the intended recipient
when,

(i) the material was first made available on the website or

(ii) if later, when the recipient received (or, in accordance with this article 71 is
deemed to have received) notification of the fact that the material was available
on the website.

A notice. document or information sent, served or delivered by any other means au thorised
in writing by the recipient is deemed to have been sent when the sender has taken the
action it has been authorised to take for that purpose.

A Post Office certificate of registered posting for a properly addressed and stamped
envelope containing the notice, document or information is conclusive evidence that the
notice, document or information was so sent or supplied. A printed copy of 2 notice,
document or information sent or supplied by electronic means indicates that it was
properly addressed and sent (and showing the time of sending or transmission) is
conclusive evidence that the notice, document or information was so sent or supplied.

In the case of joint holders of a share, a notice, document or information shall be validly
sent or supplied to all joint holders if sent or supplied to the senior holder. Anything to be
agreed or specified in relation to a notice, document or information to be sent or supplied
to joint holders, may be agreed or specified by the senior holder in respect of the joint
holding,

A member present at a meeting of the Company shall be deemed to have received notice of
the meeting and, where requisite, of the purposes for which it was called.

A notice may be given by or on behalf of the Company to the transmittee of a member by
sczg.ing or gehve?mg it,yin any manner authorized by the articles for the giving of notice
to 2 member, addressed to them by name, or by the title of representatives of the derfeascd,
or trustee of the bankrupt or by any Jike description, at the address, if any, supplied for
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that purpose by the persons claiming to be so entitled. Until such an address has been
supplied, a notice may be given in any manner in which it might have been given if the

death or bankruptcy had not occurred.

72, COMPANY SECRETARY

721  Subject to the Act, the Company Secretary shall be appointed by the Directors for such
term at such remuneration and upon such conditions as they may think fit, and any

Company Secretary so appointed may be removed by the Directors.

722 Aprovision of the Act or these Regulations requiring or authorizing a thing to be done by
or to a Director and the Secretary shall not be satisfied by its being done by or to the same

person acting both as a Director and as, or in place of, the Secretary.

73. COMPANY SEAL

731  Any common seal may only be used by the authority of the Directors,
732  The Directors may decide by what means and in what form any common seal is to be used.

733 Unless otherwise decided by the Directors, if the Company has a common seal and it is
affixed to a document, the document must also be signed by at least one authorized person
in the presence of a witness who attests the signature.

734  For the purposes of this article 73, an authorized person is:

73.41 Any Director of the Company;,
73.42 The Company Secretary (if any); or

7343 Any person authorized by the Directors for the purpose of signing documents to
which the common seal is applied.

74. RECORDS OF DECISIONS TO BE KEPT

741  The Directors or the Company Secretary (if any) must ensure that the Company keeps a
record, in writing, for at least 10 years from the date of the decision:

74.11 of all appointments of officers made by the Directors;

7412 of every decision taken by the Directors, including by written resolution, and any
committee of the Directors; and

7413 of all proceedings of general meetings of the Company and of the holders of any
class of shares in the Company.
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73.

76.

78.

78.1

742 The Company shall also keep records comprising copies of all resolutions of
members passed otherwise than at general meetings and of details provided to tl?é

Company of decisions taken by a sole member. All such records must be kept for at

least 10 years from the date of the meeting or resolution or decision (as appropriate).

74.3. Notwithstanding the terms of this Article 74, the company shall keep any records

in accordance with the requirements of any law existing in time being in United
Republic of Tanzania.

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorized by the Directors or a
Company, no person is entitled to i
records or documents merely by virtue of

n ordinary resolution of the
t any of the Company's accounting or other
being a member.

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The Directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiary undertakings (other than a
Director or former Director or Shadow Director) in connection with the cessation or

transfer to any person of the whole or part of the undertaking of the Company or that
subsidiary undertaking,

WINDING UP OF THE COMPANY

[f the Company is wound up, the Liquidator may, with the sanction of a special resolution
of the Company and any other sanction required by the Act, divide among the members in
specie the whole or any part of the assets of the Company and may, for that purpose, value
any assets and determine how the division shall be carried out as between the members or
different classes of members. The Liquidator may, with the like sanction, vest the whole

or any part of the assets in trustees upon such trusts for the benefit of the members as he
with the like sanction determines, but no member shall be compelled to accept any assets
upon which there is a liability.

DIRECTORS INDEMNITY AND INSURANCE

INDEMNITY OF OFFICERS AND FUNDING DIRECTORS' DEFENCE COSTS

To the extent permitted by the Act and without prejudice to any indemnity to which

he may otherwise be entitled, every person who is or was a Director or other officil: .Of the
Company or an associated company (other than any person (whether or not an of cer of
the Company or an associated company) engaged by the Company or an associated
company as auditor) shall be and shall be kept indemnified out of the assets of the
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78.2

78.3

Company against all costs, charges, losses .nd liabilities incurred by him (whether in
connection with any negligence, default, breach of duty or breach of trust by him or

otherwise as a Director or such other officer of the Company oran associated company) in
relation to the Company OF 2 associated company or their aE{airs provided that such

7811 tothe Company or to any associated company;

7812 topay afine imposed in criminal proceedings;

7813 to pay a sum payable to a regulatory authority by way of 2 penalty in respect of
non-compliance with any requirement of a regulatory nature (howsoever arising):

7814 indefendingany criminal proceedings in which he is convicted;

2815 in defending any civil proceedings brought by the Company, Or an associated
company, in which judgment is given against him; or

In article 78.1.4 or 78.1.5, the reference to a conviction, judgment oI refusal of relief is 2

reference to one that has become final. A conviction, judgment or refusal of relief becomes
final:

7821 if not appealed against, at the end of the period for bringing an appeal; ot
7822 if appealed against, at the time when the appeal (o any further appeal) is disposed
of.

An appeal is disposed of if: |
(a) itis determined and the period for bringing any further appeal has ended; or
(b) itis abandoned or otherwise ceases t0 have effect.

To the extent permitted by the Act and without prejudice to any indemnity to which he
may otherwise be entitled, every person who is or Was a Director of the Company acting
in its capacity as a trustee of an occupational pension scheme shall be and shall be kept
indemnified out of the assets of the Company against all costs, charges, losses and
liabilities incurred by him in onnection with the Company’'s activities as rrustee of the
Sl?n‘; provided that such indemnity shall not apply in respect of any liability incurred

783.2 to pay a sum payable to a regulatory authorfty by way of a penalty In respect of

noncompliance with any requirement of a regulatory nature (howsoever arising);
or

7833 in defending criminal proceedings in which he is convicted. For the purposes of

this article 78.3 article 78.2 shall apply in determining when a conviction becomes

final. .
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79.

80.1.

80.2

80.3

80.4

80.5

POWER TO PURCHASE INSURANCE

To the extent permitted by the Act, the Directors may exercise all the powers of the

Company to purchase and maintain insurance for the benefit of a person who is or was:

79.1.1 aDirector, Alternate Director or a Secretary of the Company or of a company which
is or was a subsidiary undertaking of the Company or in which the Company has
or had an interest (whether direct or indirect); or

79..2 rtrustee of a retirement benefits scheme or other trust in which a person referred
to in article 79.11 is or has been interested, indemnifying him and keeping him
indemnified against liability for negligence, default, breach of duty or breach of
trust or other liability which may lawfully be insured against by the Company.

ACCOUNTS

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; and
(c) the assets and liabilities of the company

Proper books shall not be deemed to be kept if there are not kept such books of account
as'are necessary to give a true and fair view of the state of the company’s affairs and to

explain its transactions.

The books of account shall be kept at the registered office of the company, or, subject to
section 151(4) of the Act, at such other place or places as the directors think fit, and shall

always be open to the inspection of the Directors.

Directors shall be subjected to the terms of Article 75 with regard to the right of inspection
of books of Account.

The Directors shall, in accordance with section 153, 155 and 159 of the Act, cause to be
prepared and to be laid before the company in general meeting such profit and loss
accounts balance sheets, cash flow statements, group accounts (if any) and reports as are
referred to in those section.

[n accordance with section 163 of the Act, the copy of the company’s annual accounts to
be laid before the company in general meeting together with a copy of the Director's report
and the Auditor's report shall not less than twenty-one days before the date of the meeting
be sent to every member of, and every holder of debentures of, the company. Provided that
this regulation shall not require a copy of those documents to be sent to any person of
whose address the company is not aware ot to more than one of the joint holders of any

shares or debentures.
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8l. BORROWING POWERS

BL1  The Directors may exercise all the powers of the Company to borrow money, and to
mortgage of charge its undertaking property and 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 or of any third part.

812  The Directors shall cause a proper register of charges to be kept in accordance with Section
108 of the Act and shall duly comply with the requirements of Sections 100 and 101 of the

Act in regard to the registration of charges therein specified or otherwise.

82. AUDIT

Auditors shall be appointed and their duties regulated in accordance with Section 170 of
the Act

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

NAMES, PHYSICAL & NUMBER OF SIGNATURE OF
POSTAL ADDRESSES OF SHARES TAKEN BY SUBSCRIBER
SUBSCRIBERS EACH
SUBSCRIBER
VINTAN WILLGIS MBIRO 1000

P.O. Box 72838 Dar es Salaam /%/ _

Plot No. 331, House No. 66
Msasani Road Masaki

ERSAL YAZI
“ 3000

P.O. Box 72838 Dar es Salaam
Plot No. 331, House No. 66
Msasani Road Masaki ‘
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AHMET KOSAN

3000

I
ﬂ Grosse Bergstrasse 209, 22767,

Humburg, German

Als

: o~
DATEDasofthis_[U qyor  JULY

, 2019,

WITNESS to the above signatures:

Nameﬁjvﬁm oS J‘“Q*"ﬁ" i€

o \a
Adrecic "ZJ"DBI#- ‘]}J'M aomsash
Occupation: ﬁDV& CACE

J;q !bﬁ
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