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THE COMPANIES ACT No.12 OF 2002 

 
COMPANY LIMITED BY SHARES 

 

MEMORANDUM OF ASSOCIATION 

OF 
MUSCAT GLOBAL BUSINESS LIMITED. 

 

1. The name of the company is MUSCAT GLOBAL BUSINESS LIMITED. 
 

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

 
3. The objects for which the Company is established are: 

 

a. To carry on the business of telecommunication, account packages software 
development, information technology, internet and electronic commerce 
including but not limited to electronic transmission of data via the global 
computer network, computer terminals, communication service of all kinds 
including but not limited to electronic communication by means of computers, 
electronic mail and global computer network, computer aided transmission of 
messages and images, wireless digital messaging services, service relating to 
multimedia communication and dissemination of information from a computer 
stored data bank, services for the electronic transmission of documents, service 
for the electronic transmission of information ,updating and maintenance of a 
website. 

 
b. To carry on the business of Software designing, development, customisation, 

implementation, maintenance, testing and benchmarking, designing, developing 
and dealing in computer software and solutions, and to import, export, sell, 
purchase, distribute, host (in data centers or over the web) or otherwise deal in 
own and third party computer software packages, programs and solutions, and 
to provide internet / web based applications, services and solutions, provide or 
take up Information technology related assignments on sub-contracting basis, 
offering services on-site/ offsite or through developmentcenters using owned 
/hired or third party infrastructure and equipment, providing solutions/ 
Packages/ services through applications services provider mode via internet or 
otherwise, to undertake IT enabled services like call Centre Management, 
Medical and legal transcription, data processing, Back office processing, data 
warehousing and database management 

 

c. To carry on the business of dealing and maintenance of computer hardware, 
computer systems and assemble data processors, program designs and to buy, 
sell or otherwise deal in such hardware and software packages and all types of 
tabulating machine, accounting machines, calculators, computerized 
telecommunication systems and network, their components, spare parts, 
equipments and devices and to carry on the business of establishing, running and 
managing institutions, school, and academics for imparting education in 
computer technology, offering equipment, solutions and services for 
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networking and network management, data centre management and in 
providing consultancy services in all above mentioned areas. 

 

d. To develop, provide, undertake, design, import, export, distribute and deal in 
Systems and application software for microprocessor based information systems, 
off shore software development projects, internet service provider, and 
solutions in all areas of application including those in Emerging niche segments 
like Internet and Intranet website applications solutions software enterprise, 
resource planning, e-commerce, value added products and other business 
applications either for its own use for sale in Tanzania or for export outside 
Tanzania and to design and develop such systems and applicationsoftware for 
and on behalf of manufacturers owners and users of computer, telecom, digital, 
electronic equipments in Tanzania or elsewhere in the world. 

 
e. To carry on the business of providing outsourcing services for all processes, sub 

Processes, transactions, activities and all other work performed by business in 
various industries within Tanzania and across the world. This includes those 
process or sub processes that are enabled by information technology. It also 
includes date, voice or video collection and processing, call centre services 
including in bound and out bound calling services of all kinds, technical support, 
managed data centre, managed technical centre, training centre, websupport 
back office, business or financial analysis, scientific analysis, research work and 
analysis, storage, disaster recovery, accounting, pay roll, inventory 
management, customer relationship management, enterprises resources 
planning and to develop software, provide consultancy, software solution and 
services that are normally offered by the outsourcing business and information 
technology services providers, the software development houses and application 
services providers. 

 
f. To offer training, consultancy, advisory and all related services in all areas of 

information technology including computer hardware and software, data 
communication, telecommunications, manufacturing and process control and 
automation, artificial intelligence, natural language processing and toundertake 
research and development, promote excellence and leadership and computer 
science, modern mathematics, vedic methodology, vedantic philosophy and 
universal and eternal value premises and to provide for such research and 
development including conducting and participating in seminars, workshops, 
exhibitions, conferences and the like and to obtain technical know- how, 
literature, brochures, technical data etc. from abroad and export/disseminate 
them to other countries and engage in manpower recruitment for overseas 
requirements and also bring in necessary skilled personnel into the country and 
to develop, market, implement systems and application software packages and 
related products for Tanzanian and export markets to conduct software and 
hardware courses, to offer consultancy including hardware selection, system 
design, manpower selection, software development, implementation and 
training and to spread computer literacy and computer aided education in rural 
and urban areas through application of modern techniques, media 
communications and to operate data and information processing enters and to 
render all such services as are required bythe customers in relation to processing 
of information and also in the interpretation, application and use of processed 
data. 
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g. To carry on business of sale and service of information and communication 
materials, information systems, protection systems and industrial, commercial 
and domestic, security systems, firefighting systems, water systems, fire alarm 
system equipment. 

 

h. To carry on the business of software development, security auditing, computer 
networks, consultancy, graphic design, computer training, computer 
programming, networking, websites, database, software designing, supporter, 
telecommunication equipment telephones, cellular phones, TV transmission 
Equipment maintenance, transport automobiles. 

 
i. To do all kinds of business relating to information and communication technology 

and act as consultants, carry on business as managers or advisors in information 
management, data processing, application development, computerized systems 
development, data telecommunication and networks technology and those 
purpose to promote, arrange, organize, conduct and facilitate information and 
communication technology in Tanzania elsewhere; and to promote arrange 
facilitate and operate information technology activitiesin all its diverse areas 
and all such facilities advantages and conveniences as may be considered 
necessary or incidental thereto. To do activities as development of customer- 
made and instructional software, educational, managerial and control software 
products for small, medium and large clients. 

 

j. To carry on business of micro credit activities, To lend and advance money or 
give credit to such persons, firm or companies and on such terms as may seem 
expedient, and in particular to customers and others having dealings with the 
company, firms or companies for the due payment of money for the performance 
of any obligations or liabilities. 

 

 
k. To carry all kinds of General Insurance business, reinsurance, counter insurance 

or counter reinsurance and assurance business, all kinds of guarantee, and 
indemnity business and in particular and without prejudice to the generality of 
the foregoing words, to carry on fire, marine, aviation, accident, lighting 
explosion, earthquakes, hull employer’s liability, workers compensation, 
employees sickness, disease, survivorship, burglary, robbery, theft, fidelity, 
live stock, public and third party liability risk, transit insurance, boiler explosion, 
atmospheric damages such as hail, gale, tempest, cyclone, storm, hurricane, 
tornado, flood and such other acts of god, personal accident, engineering and 
contractors all risks, consequential (fire/machinery break-down) loss, mortgage 
or other Investment Insurance, machinery breakdown, erection all risk, falling of 
aircraft, glass plate medical, terrorism, war risk, special war risk and every kind 
of guarantee and indemnity business and all kinds of bonds and every other 
description of business kindred to the above, whether was known or hereafter to 
be devised, insurance of money-in-safe and in transit, goods in transit, product 
liability insurance, professional indemnities, license insurance, credit and 
contract guarantees and all the insurance which are permissible under the laws 
and are decided by the Company to be carried on, except insurance of public 
property 
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l. To carry on the business as an agent or consultant for Mobile Money and Mobile 
banking, Tax collection, revenue collection, customs collection, house rent 
collection, entertainment tax collection, development tax collection and other 
tax for any person, firm or company and to undertake and perform subcontractor 
and act in any of the finance collection of a company through or by means of 
agents, brokers, auctioneers, subcontractor or any other financed collection. 

 
m. To carry on the business as clearing and forwarding agents 

 
n. To carry on the business as general traders and trading agents, to be general 

manufacturers and suppliers representatives, commission agents, clearing and 
forwarding agents. 

 

o. To invest and deal with moneys of the company not immediately required upon 
each security and in such manner as may from time to time be determined. 

 
p. To re-insure or counter-insure all or any risks, and to undertake, all kinds of 

reinsurance and counter-insurance connected with any of the business 

q.  To provide business promotion services including advocating, promotion 
materials, art works, event management, strategic planning and public relations. 

 
r. To provide consultancy services in marketing, advertisement business promotion, 

planning, and training in all areas related to business promotion advertisement 
and public relations. 

 
s. To provide procurement services in goods and services for all industries. 

 
t. To carry on the business as financial consultants in any kind of business. 

 
u. To carry on the business as an financial consultant for Mobile Money and Mobile 

banking, Tax collection, revenue collection, customs collection, house rent 
collection, entertainment tax collection, development tax collection and other 
tax for any person, firm or company and to undertake and perform subcontractor 
and act in any of the finance collection of a company through or by means of 
agents, brokers, auctioneers, subcontractor or any other financed collection. 

 
v. To carry on the business and act as importers, exporters, wholesalers, retailers, 

commission agents, sales representatives, carriers, advertisers, promoters, 
brokers of all types of construction materials including Cement, reinforcement 
bar, painting colors, concrete and cement blocks and all typesof hardwires .. 

 
w. To carry on the business as traders suppliers, general merchants, importers and 

exporters, stockiest, wholesalers, retailers and dealers in all types of agricultural 
activities. 
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x. To promote any other company for the purpose of acquiring all or any of the 
property, and undertaking, or any of the liabilities of this company, or of 
undertaking any business or operation which may appear likely to assist or 
benefit this company, or to enhance the value of the property or business of this 
company, and to place guarantee the placing of, underwrite, subscribe for or 
otherwise acquire all or any part of the shares or securities of each companyas 
aforesaid. 

 

y. To carry on the business of making, selling, hiring out, buying, installing, 
maintaining, repairing and working, telephones, telegraphs, radios, television 
sets, video and tape recorders, recording instruments and electronic, electrical 
and mechanical apparatus, equipment and fittings of all kinds. 

 

z. To carry on the business of a telephone, television, telegraph, cable and 
wireless communications company and to establish, work, manage, sell, hire out, 
and maintain telephone exchanges, cable communications, telegraph offices and 
radio and televisions receiving and transmitting stations and any other 
application of information or communication technology whether involving 
sounds, visual images, electrical impulses or otherwise. 

 

aa. To enter into any agreement and arrangement with any government or 
authorities (supreme, municipal, local or otherwise) or any cooperation, 
company or person having objectives that may seem conducive to the company’s 
objects or any of them and to obtain any from such government, authority 
corporate, company or person any charters, decrees, rights, privileges and 
commission which the company may think desirable and to carryout, exercise 
and comply or person any charters, decrees rights, privilegesand commission 
which the company may think desirable and to carryout,exercise and comply 
with any such carters, contracts, decrees, rights, privileges and concessions. 

 
bb. To act as an agent for purchasing, selling, and letting on hire, land and houses 

whether multistory, commercial land/or residential buildings on commission 
basis in Tanzania and abroad. 

cc. Carry in any business associated with civil engineering works, which the company 
may consider fit and profitable. 

 
dd. To engage in mining activities, construction, digging, extracting, acquiring land 

for mining works, buying and selling of minerals and gemstones, importation and 
or exportation of minerals and gemstones, and any other issues related to mining 
industry. 

 

ee. To carry on business of construction and building contractors and importation 
of all kinds of construction materials, buying and selling of construction materials 
in wholesale and retail. 

 
ff. To carry on the business as owners, builders, colonizers, developers, promoters, 

proprietors, occupiers, lessors, interior decorators, civilcontractors, maintainer 
of residential, commercial and industrial buildings, mall, multiplexes, township 
projects, infrastructure projects, IT parks, STIP, colonies, stone crusher, mill’s 
and factory’s sheds and buildings, workshop’s buildings cinema’s houses 
buildings and other infrastructures projects to deal 
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in all kinds of immovable properties whether belonging to the Company or not 
in Tanzania and abroad. 

 
gg. To carry on the consultancy business in the field of light, medium and heavy 

Engineering Machinery, turnkey projects, setting of Yarn and textile 
manufacturing and processing units, Machineries, provision of textile technology 
in natural fibre and manmade fiber and installation of projects of electrical 
power, electronics, petrochemicals, plastics, paper, chemicals consumable and 
durable goods and to provide financial, engineering and project consultancy 
services to foreign and Tanzanian buyers, sellers, exporters, importers, 
manufacturers, traders, enterprises in all the fields and trades. 

 
hh. To consolidate or subdivide, develop, maintain, purchase, sell and letting on hire 

into farms or farm houses and sheds and to let out the same on rental or license 
basis. 

 

ii. To manage land, buildings and other property whether belonging to the Company 
or not, and to collect rents and income and to act as managing agentsof property 
and to purchase for investment or resale and to trade in land and buildings and 
other property of any tenure and any interest therein and to deal in land and 
buildings by way of sale, lease, exchange or otherwise and to carry out all 
services relating thereto. 

 
jj. To purchase for investment or resale, and to deal with land and buildings and 

other property of any tenure and any interest therein, and to create, sell, and 
deal in freehold and leasehold ground rents and to make advances upon the 
security of land or house, or other property or any interest therein and generally 
to deal in, traffic by way of sale, lease, exchange, or otherwise with land and 
house property whether real or personal. 

 

kk. To construct, purchase, take on lease, hire or otherwise acquire, equip and 
maintain garages, store houses and other buildings for the purpose of parking, 
storage or repair and maintenance of motor vehicles, ships, trains, airplanes, 
motor cycles and motor boats and for the storage of fuel and other oils and 
substances necessary for the repair and/or operation of the said motor vehicles, 
ships, trains, airplanes, motor cycles and motor boats 

 
ll. To acquire by purchase, lease, exchange or otherwise and to develop lands, 

buildings and hereditaments of any tenure or description situate in Tanzania, 
East Africa or elsewhere and any estate or interest therein, and any right over 
or connected therewith and so situate and to turn the same to account as may 
seem expedient and in particular by preparing building sites and by constructing, 
reconstructing, renovating, altering, improving, decorating, fitting-out and 
maintaining offices, flats, houses, factories, warehouses, shops, malls, shopping 
complexes, wharfs, buildings and conveniences of all kinds and by consolidating 
or connecting, or subdividing properties and by leasing and disposing of the same. 

 

mm. To carry on the business of electrical engineers and contractors, suppliers 
of electricity, atomic power, manufacturers of and dealers in electric, 
magnetic, galvanic and other apparatus, mechanical engineers. To construct, lay 
– out, establish, fix and carry out all necessary cables, wires, lines, 
accumulators, lamps and works and to generate, accumulate, distribute 
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and supply electricity and light and power to cities, streets, docks, markets, 
theatres, buildings and places both public and private. 

 
nn. To carry on the business of importers, exporters, general merchants, distributors, 

stores, marketers and dealers in all types of commodities andother products 
and the sale by wholesale or retail of such products and to acquire, establish or 
carry on the business of wholesale and retail merchants, importers and 
exporters, general merchants and commission agents, general manufacturers, 
carriers, land and estate agents, contractors, store keepers andsellers of goods 
and all types and kinds of merchandise, commodities, general provisions, fine 
foods, agricultural produce, dairy produce, manufactured goods, building 
materials and builders' requisites, machinery, electrical and engineering goods, 
household goods, fabrics, furnishing fabrics, jewellery and perfumes and to carry 
on any business incidental to the aforementioned businesses. 

 
oo. To carry on the business as transporters and act as carriers of passengers, 

goods and other freight of whatsoever nature by road, rail, sea, air and by any 
other modes of transport for hire, reward or otherwise and to purchase, take 
on lease, hire, exchange, import or otherwise acquire motor vehicles, railway 
trucks, aeroplanes, ships and marine vessels of whatsoever description for the 
carriage of passengers, goods, cargo, mail, property and other merchandise by 
land, water, rail and air and to construct, fit out, maintain, service and enter 
into any contract or agreement with any person for the acquisition or 
maintenance of such motor vehicles, railway trucks, aeroplanes, ships and 
marine vessels. 

 

pp. To engage in and carry on the business of crop farmers, dealers, buyers, sellers, 
importers, exporters, processors of farm produce, grain milling, juice extraction, 
refining, packing and preserving, produce stock or animal feed. 

 

qq. To engage in civil, environment and agricultural consultancy, initiate projects, 
offer managerial service technical services and performance evaluation. 

 
rr. To undertake and carry on the business of purchasing, selling and developing any 

type of infra projects land or plot whether residential, commercial, industrial, 
rural or urban that may belong to company or to any other person ofwhatever 
nature and, to deal in land or immovable properties of any description or nature 
on commission basis and for that purpose to make agreements to sell the land of 
the company or of anybody else and to deal in Highway Materials, building 
materials, electrical, Electronics, Mechanical and Civil materials in Tanzania and 
abroad. 

 
ss. To enter into partnership or into any arrangement for sharing profits, union or 

interest, corporation, joint ventures, reciprocities, concession or otherwise with 
any persons, firm, corporation or company carrying on or engage in or about to 
carrying on any business or transaction which this company is authorized to carry 
on, or engage in any business or transaction capable of being conducted so as 
directly or indirectly to benefit this company, and tolend money, to guarantee 
the contract of, or otherwise assist any such company, and securities of any such 
company, and to sell, hold, reissue with orwithout guarantee, or otherwise deal 
with the same. 
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tt. To invest and deal with moneys of the company not immediately required upon 
each security and in such manner as from time to time as will be deemed 
expedient (suitable) 

 
uu. To adopt such means of making known the product of the company as may 

seem expedient and in particular by advertising in the press, publication of books 
and periodicals and by granting prizes, rewards and donations. 

 

vv. To draw, accept, make, endorse, discount, execute and issue promissory notes, 
bills or exchange, bill of lading, warrants, debentures and other negotiable or 
transferable instruments. 

 
ww. To receive money on deposit or loan and borrow or raise money in such 

 
xx. To carry on business as a general commercial company 

• to carry on trade or business whatsoever 

• the company has power to do all such things as are incidental or 
conducive to the carrying on of any trade or business 
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LIABILITY 
 

4. The liability of the members is Limited. 
 

CAPITAL 
 

5. The share Capital of the Company is Tanzania Shillings Fifty Million (TZS 50,000,000) 
divided into One thousand (1,000) shares of Tanzania Shillings Fifty Thousand (TZS 
50,000) each, with power for the Company to increase or reduce the said capital and 
to issue any part of its capital, original or increased, with or without any preference, 
priority or special privilege or subject to any postponement of rights or to anyconditions 
or restrictions, and so that unless the condition of issue shall otherwise expressly 
declared, every issue of shares, whether declared to be preference or otherwise, shall 
be subject to the powers herein before contained. 

 

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: 

 

 

 

NAME AND ADDRESS OF THE 
SUBSCRIBER 

 
NUMBER OF SHARES 
TAKEN BY THE 
SUBSCRIBER 

 

SIGNATURE OF THE 
SUBSCRIBER 

MASOUD KHALID SAID AL ESRY 

P.O BOX 145 
DAR ES SALAAM 

 
900 

 

 

 

KHADIJA AMUR MOHAMED AL ESRY 
P.O BOX 145 
DAR ES SALAAM 

 
100 

 

 

 

th 

Dated this …1…9…… day of …D…E…C…E…M…B…E…R……. 2021 
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THE COMPANIES ACT 2002 

COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 

OF 

MUSCAT GLOBAL BUSINESS LIMITED 
 

 
PRELIMINARY 

 
 

1. In these regulations, unless the context otherwise requires expressions defined in the Companies Act, 2002 
(Cap. 212), or any statutory modification thereof in force at the date of which these regulations become 
binding on the Company, shall have the meanings so defined, and words importing the singular shall include 
the plural, and vice versa, and words importing the masculine gender shall include females and words 
importing person shall include bodies corporate. 

 

2. The company shall be a private company, and accordingly the following provisions shall have effect:- 

 
i) The company shall not offer any of its shares and debentures to the public for 

subscription. 

 
ii) The number of members of the Company (not including persons who are in the employment 

of the company) shall not at any time exceed fifty. Provided that when two or more persons 
hold one or more shares in the Company jointly; they shall for the purpose of these articles be 
treated as a single person. 

 

 
iii) The right to transfer shares is restricted in the manner hereinafter provided. 

 
3. The Regulation underlined in table A of the First schedule of the Company Act 2002 (Act No. 12) (Cap. 

212) will not apply unless not varied or reproduced in the Article of Association. 

 
4. In this article, if not inconsistent with the subject or context, the words standing in the first column of 

the following table shall bear the meanings set opposite them respectively in the second column 
thereof. 
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Words- Meanings  

The Act- The Companies Act (Cap. 212) 

These Articles - These Articles of Association as 

originally framed or as from time 

altered by special Resolution 

The Office- The Register Office of the Company 

Board- The Board of Directors 

Paid- Paid or credited as paid 

The Register- The Register of Members of the 

Company required to be kept by 

section 96 of the Act. 

The Seal - The Common Seal of the Company 

Share - Share or Stock 
 

Dividend- Dividend or Bonus 

 
In Writing- Printed or 

lithographed or in any other mode of 
Representing or reproducing words in 
visible form. 

 
 

5. Save as aforesaid any words or expressions defined in the Act shall bear the same meaning in 
these Articles. 

BUSINESS 

 
6. Any branch or kind of business which the Company is either expressly or by implication authorized to 

undertake may b e undertaken by the Directors at such time or times as they shall think fit, and further may 
be suffered by them to be in abeyance whether such branch or kind or business may have been actually 
commenced or not so long as the Directors may deem fit if expedient not commence or proceed with such 
branch or kind of business. 

 
REGISTERED OFFICE 

 

7. The Office shall be at such place as the Directors shall from time to time appoint 
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SHARES CAPITAL AND VARIATION OF RIGHTS 

 
8. The Share Capital of the Company is Fifty Million Tanzania Shillings (50,000,000/=), divided into One 

Thousand (1,000) Ordinary Shares of Fifty Thousand Shilling (50,000) each. 

 
9. Without prejudice to any special rights previously conferred on the holders of any existing shares of class 

of shares any share in the Company may be issued with such preferred, deferred or other special rights or 
such restrictions, whether in regard to dividend, voting, return of capital of otherwise as the company may 
from time to time by ordinary resolution determine. 

 
10. Subject to the provisions of the Act, any preference shares may, with the sanction of an Ordinary 

Resolution, be issued on the terms that they are, or at the option of the Company are liable to redeemed 
on such terms and in such manner as the Company before the issue of the shares may by Special Resolution 
determine. 

 
11. If at any time share capital is divided into different classes of shares the rights attached to any class (unless 

otherwise provided by the terms of issue of the shares of that class) may, whether or not the Company is 
being wound up, be varied with the consent in writing of the holders of three fourths of the issued shares 
of that class, or with the sanction of an Extraordinary Resolution passed at a Separate General Meeting of 
the 

holders of the shares of the class. To every such Separate General meeting the provisions of these Articles 
relating to General Meetings shall apply, but so that the necessary quorum shall be two persons at least 
holding or representing by proxy one-third of the issued shares of the class(but so that if at any adjourned 
meeting of such holders a quorum as above defined is not present, those members who are present shall 
be a quorum) and that any holder of shares of the class present in person or by proxy may demand a pool 
and, on a poll, shall have one vote or share of the class of which he is the holder. 

 
12. The right conferred upon the holders of the shares of any class issued with preferred or other rights shall 

not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to 
be varied by the creation or issue of further shares ranking pari passu therewith. 

 
13. The Company may exercise the powers of paying commissions conferred by the Act, provided that the 

rate per cent or the amount of the commission paid or agree be paid shall be disclosed in the manner 
required by the said section and the rate of the commission shall not exceed he rate of 10 per cent of the 
price at which the shares in respect whereof the same is paid are issued or an amount equal to 10 per 
cent of such price (as the case may be). Such commission may be satisfied by the payment of cash or the 
allotment of fully or partly paid shared or partly in one way and partly in the other. The Company may 
also on any issue of shares pay such brokerage as may be lawful. 

 
14.  Where any shares are issued for the purpose of raising money to defray the expenses of the construction 

of any works or buildings or the provision of any plant which cannot be profitable for lengthened period, 
the Company may pay interest on so much of that share capital as is for the time being paid up for the 
period and subject to the conditions and restrictions mentioned in the act and may charge the sum so 
paid by way of interest to capital as paid by way of interest to capital as part of the cost of construction of 
the work or building, or the provision of plant. 

 

15.  Except as required by law, no person shall be recognized by the Company as holding any share upon any 
trust, and the Company shall not be bound by or be compelled in any way to recognize, even when having 
notice thereof, any equitable part of a share or any interest in any fractional part of a share of (except 
only as by these Articles or by law otherwise provided) any other rights in respect of any share except an 
absolute right to the entirely thereof in the registered holder. 
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16. Every person whose name is entered as a member in the Register shall be entitled without payment to 
receive within two months after allotment or lodgment of transfer (or within such other period as the 
conditions of issue shall provide) one certificate for all his shares or several certificates each for one or more 
of his shares upon payment of five shillings for every certificate after the first or such less sum asthe 
Directors shall from time to time determine. Every certificate shall be under the seal and shall from specify 
the shares to which it relates held the amount paid up thereon. Provided that in respect of a shareor shares 
held jointly by several persons the Company shall not be bound to issue more than one certificate and 
delivery of a certificate for a share to one of several joint holders shall be sufficient deliveryto all such 
holders. 

 
17. If a share certificate be defaced, lost or destroyed, it may be renewed on payment of a fee of five shillings 

or such less sum and terms (if any) as to evidence and indemnity and the payment of out-or- pocket 
expenses of the Company of investigating evidence a the Directors think fit. 

 
18. The Company shall not give, whether directly or indirectly, and whether by means of a loan, guarantee, the 

provision of security or otherwise any financial assistance for the purpose of or in connection with a 
purchase or subscription made or to be made by any person of or for any shares in the Company or in it’s  
holding company (if any) nor shall the Company make a loan for any purpose whatsoever on the security of 
its shares but nothing in this Article shall prohibit transactions mentioned in the proviso to section 47(I)of 
the Act. 

 
LIEN 

 
19. The Company shall have a first and paramount lien or every share (registered in the name of a member 

whether solely or jointly with other) fort all moneys (whether presently payable or not) due by him or his 
estate, either alone or jointly with any other 
person to the company, but the Directors may at any time declare any share to be 
wholly or in part exempt from the provisions of this article. The company’s lien, if any, on a share shall 
extend to all dividends payable thereon. 

 

20.  The Company may sell in such manner as the Directors think fit, any share on which the Company has a 
lien, but no sale shall be unless a sum in respect of which the lien exists is presently payable, or until the 
expiration of fourteen days after notice in writing, stating and demanding payment of such part of the 
amount in respect of which the lien exists as is presently payable, has been given to the registered holder 
for the time being of the share, or the person entitled thereto by reason of his death or bankruptcy. 

 

21.  To give effect to any such sale the Directors may authorize some person to transfer the shares sold to the 
purchaser thereof. The purchaser shall be registered as the holder of the shares comprised in any such 
transfer, and he shall not be bound to see to the application of the purchase money, nor shall his title to 
the shares be affected by any irregularity or invalidity in the proceedings in reference to the sale. 

 

22.  The net proceeds of any such sale shall be received by the Company and applied in the or towards payment 
of such part of the amount in respect of which the lien exists as is presently payable, and the residue, if any, 
shall subject to alike lien for sums not presently payable as existed upon the shares before the sale be paid 
to the person entitled to the shares at the date of the sale. 
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CALL ON SHARES 

 
23. The Directors may from time to time make calls upon the members in respect of any moneys unpaid on 

their shares (whether on account of the nominal value of the shares or by way of premium) and not by 
the conditions of allotment thereof made payable at fixed times, provided that no call shall exceed one- 
fourth of the nominal value of the share or be payable at less than one month from the date fixed for the 
payment of the last proceeding call, and each member shall (subject to receding at least fourteen day’s 
notice specifying the time or time and place) so specified the amount called on his shares. A call may be 
revoked or postponed as the Directors may determine. 

 
24. A call shall be deemed to have been made at the time when the resolution of the Directors authorizing 

the call was passed and may be required to be paid by installments. 

 
25. The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof. 

 
26. If a sum called no respect of a share is not paid before or on the day appointed for payment thereof, the 

person from whom the sum is due shall pay interest on the sum from the day appointed for payment 
thereof to the time actual payment at such rate not exceeding 10 percent per annum as the Directors may 
determine, but the Directors shall be at liberty to waive payment of such interest wholly or in part. 

 
27.  Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date, whether 

on account of the nominal value of the share or by way of premiums, shall for the purposes of these Articles 
be deemed to be a call duly made payable on the date on which by the terms of issue the same becomes 
payable, and in case of non – payment all the relevant provisions of these Articles as to payment of interest 
and expenses, forfeiture or otherwise shall apply as if such sum and become payable by virtue of a call duly 
made and notified. 

 
28. The Directors may, on the issue of shares, differentiate between the holders as to the amount of calls to 

be paid and the times of payment. 

 
29. The Directors may, if they think fit, receive from any member willing to advance the same, all or any part of 

the moneys uncalled and unpaid upon any shares held by him, and upon all or any of the moneys so 
advanced may (until the same would, but for such advance, become payable) pay interest at such rate not 
exceeding (unless the Company in General Meeting Shall otherwise direct) 9 per cent per annum, as may 
be agreed upon between the Directors and the members paying such sum in advance. No such sum paid 
in advance of calls shall entitle the member paying such sum to any portion of a dividend declared in respect 
of any period to the date upon which such sum would, but for such payment, becomes presently payable. 

 

30.  no member shall be entitled to receive any dividend or to be present to vote on any question, either 
personally or by proxy, at any General Meeting, or upon a poll, or to be reckoned in a quorum whilst any 
call or other sum shall be due and payable to the Company in respect of the shares held by him, whether 
alone or jointly with other person. 

 
31. The Company shall not be bound to recognize any equitable contingent future or partial interest in any 

share or any right in respect to a share other than an absolute right thereto in the person or persons from 
time to time registered as the holder or holders thereof, but the directors shall be at liberty at their sole 
discretion to register any share in the joint names of any two or more person who may have interest therein. 

 
32. The shares shall be under the control of the Directors who will allow or otherwise dispose of the same to 

such persons and on such conditions and terms as they may think fit. 
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TRANSMISSION OF SHARES 

 
33. The instrument of transfer of any shares shall be executed by or on behalf or the transferor and 

transferee and the transferor shall be deemed to remain a holder of the share until the name of the 
transferee is entered in the register of members in respect thereof. 

 
34. The directors may in their absolute discretion and without assigning reason decline register any transfer 

of whom they do not approve. 

 
35. In the Company shall within sixty days after the service of a sale notice find a member wiling to purchase 

any share comprised therein, (hereafter described as “purchasing member”) and shall give notice thereof 
to the retiring member, the retiring member shall be bound upon payment of the fair value transfer the 
share to such purchasing member who shall be bound upon payment of the fair complete the purchase 
within register any transfer of such shares on which the Company has a lien. The Directors may also suspend 
the registration of transfer during the fourteen days immediately preceding the Ordinary general meeting 
in each. 

 
 

36. The directors may decline to recognize any instrument of transfer unless:- 
i. i. A fee not exceeding thirty shillings is paid to the Company in respect thereof. 

 
ii. ii. The instrument of transfer is accompanied by the certificate of the ordinary shares to which it 

relates and such other evidence as the directors may reasonably require showing the right of the 
transferor to make the transfer. If the directors refuse to register a transfer of any ordinary shares, 
they shall within two months after the date on which the transfer was lodged with the Company 
send to the transferee notice of the refusal. 

 
37. In case of the death of a member, the Legal personal representative of a deceased holder of a share shall 

be the only person recognized by the Company as having any title to the share. In the case of the share 
registered in the names of two or more representatives of the deceased shall be the only persons 
recognized by the Company as having any title to the share. 

 
38. A person becoming entitled to a share by reason of the death or bankruptcy of the holder shall be entitled 

to the same dividends and other advantages to which the would be entitled if he was a registered holder 
of the share except that he shall he would be entitled if he was a registered as a member in respect of the 
share, be entitled in respect of it to exercise any right conferred by membership in relation to meeting of 
the Company. 

 
39. Same as hereby otherwise provided no share shall be transferred to any person who is not a member of 

the Company so long as any member is willing to purchase the same at a fare value which shall be 
determined as hereunder provided 
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40. The fair value shall be such price as may be mutually agreed upon between the relating member and the 
purchasing member or in the absence of any agreement, the fair value at the date when the retiring 
member became bound as aforesaid be fixed by the auditors for the time being of the Company. Either 
party may upon the retiring member becoming bound as aforesaid apply to the Company to have value 
fixed by the auditors and the shall there upon certify the sum which in their opinion is the fair value and in 
so certifying the auditors shall be considered to be acting as expert and not as arbitrators. The fees of the 
auditors for fixing of the fair value and giving of certificate as aforesaid shall, unless the directors shall 
otherwise resolve, be paid by the retiring member and shall be due from to the Company. 

 
41. In the event of the retiring member failing to carry out the sale of any shares which he shall have become 

bound to transfer, as aforesaid the directors may authorize one of their members to execute a transfer of 
the shares to the purchases price of such shares and may register the purchasing member as the holder 
thereof and issue him a certificate for the same and thereupon the purchasing member shall in such case 
be bound to deliver upon his certificate for the said shares, and on such delivery shall be entitled to receive 
the said purchase price without interest, and if such certificate shall comprise any shares whichhas not 
become bound to transfer as aforesaid the Company shall issue to him a balance certificate forthe shares. 

 
42. If the Directors shall not within the space of sixty days after the service of a sale notice, find a purchasing 

member for all or any of the shares comprised there and give notice in the manner aforesaid or if through 
no default of the retiring member, the purchase of any shares in respect of which such last mentioned 
notice shall not be completed within twenty one days from the service of such notice, the retiring member 
shall at any time within six months thereafter be at liberty to sell and transfer the shares comprised in his 
sale notice. (or such of them as shall not have been sold to purchasing member), to any person and at any 
price. 

 
43. The executors or administrators of any member dying shall be bound from time to time after the expiration 

of six months from the date of his death, if any when called upon in writing by the Directors so to do, either 
to transfer all the shares registered in the name of the deceased member at the date of his death, or to 
give a transfer notice in respect thereof, and should such executors or administrators fail soto do within 
the period of 14 days after being so called upon, they shall be deemed to have given such transfer notice at 
the expiration of the said period of fourteen (14) days and the provisions of these Articles shall come into 
effect accordingly. 

 
FORFEITURE OF SHARES 

 
44. If a member fails to pay any call or installment on the day appointed for payment thereof the Directors may, 

at any time thereafter during such time as any part of the call or installment remains unpaid, serve a notice 
on him requiring payment of so much of the call or installment as is unpaid, together within any interest 
which may have accrued and all expenses that have been incurred by the Company by reason of such non- 
payment. 

 
45. The notice shall name a further day (not earlier than the expiration of fourteen days from the date of service 

of the notice) on or before which the payment at or before the time appointed the shares in respect of 
which the call was made will be liable to be forfeited. 

 
46. If the requirements of any such notice as aforesaid are not complied with, any share in respect of which the 

notice has been given may, at any time thereafter, before the payment required by the notice has been 
made, be forfeited by a resolution of the Directors to that effect. Such forfeiture shall include all dividends 
declared in respect of the forfeited shares, and not actually paid before forfeiture. 

 
47. When any share shall have been so forfeiture shall be given to the holder of the share, or the person entitled 

to the share by transmission, and an entry of the forfeiture, with the date thereof, shall forthwith 
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be made in the Register, but no forfeiture, with the date thereof, shall forth with be made in the Register, 
but no forfeiture shall be invalidate by any failure to give such notice or make such entry as aforesaid. 

 
48. A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the Directors 

think fit, and at any time before a sale or disposition the forfeiture may be cancelled on such terms as the 
Directors think fit. 

 
49. A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares, 

but shall notwithstanding, remain liable to pay to the Company all moneys which, at the date of forfeiture, 
were presently payable by him to the Company in respect of the shares, together with interest thereon at 
such rate not exceeding 10 percent per annum, as Directors shall think fit, from the date of forfeiture until 
payment but his liability shall cease if and when the Company shall have received paymentin full of all such 
moneys in respect the shares. 

 
50. A statutory declaration in writing that the declaring is a Director or Secretary of the Company, and that a 

share in the Company has been duly forfeited on a date stated in the declaration, shall be conclusive 
evidence of the fact therein stated as against all persons claiming to be entitled to the share. The Company 
may receive the consideration, if any given for the shares on any sale, re-allotment or other disposition 
thereof and many execute a transfer of the share in favour of the person to whom the share is sold, re- 
allotted or otherwise disposed of and he shall thereupon be registered as the holder of the share, and shall 
not be bound to see to the application of the purchase money, if any, nor shall his title to the share be 
effected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale re- allotment 
or disposal of the share. 

 
 

51.  The Company may by Ordinary Resolution convert any paid-up share into stock, and reconvert any stock 
into paid-up shares of any denomination. 

 
52. The holders of stock may transfer the same or any part thereof in the same manner, and subject to the 

same regulations, as and subject to which the shares from which the stock arose might previously to 
conversion have been transferred, or as near thereto as circumstances admit; and Directors may from time 
to time fix the minimum amount of stock transferable, provided that such minimum shall not exceed the 
nominal amount of the shares from which the stock arose. 

 
53. The holders of stock shall, according to the amount of stock held by them, have the same rights, privileges 

and advantages as regards dividends, voting at the stock arose, but no such privilege or advantage (except 
participation in the dividends and profits of the Company and in the assets on a winding up) shall be 
conferred by an amount of stock which would not, if existing in shares, have conferred that privilege or 
advantage. 

 
54. Such of the Articles of the Company as are applicable to paid-up shares apply to stock, and the words” 

share” and” shareholder” therein shall include “stock” and “stockholder”. 
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ALTERATION OF CAPITAL 

 
55. The Company may from time to time by Ordinary Resolution increase the share Capital by such sum, to be 

divided into shares of such amount, as the resolution shall prescribe. 

 
56. Subject to the other provisions of the see Articles the shares shall be at the disposal of the Board, which 

may allot or otherwise dispose of them to such person (including any Directors) at such times and for such 
consideration and upon such terms and conditions as the Directors may determine. 

 
57. Except so far as otherwise provided by the conditions of issue, or by these Articles, any capital raise by the 

creation of new shares shall be considered part of the original capital, and shall be subject to theprovisions 
herein contained with reference to the payment of calls and installments, transfer and transmission, 
forfeiture, lien, surrender, and otherwise, unless otherwise provided in accordance with these Articles the 
new shares shall be Ordinary Shares. 

 
58. The Company may from time to time by Ordinary Resolution:- 

 
i. Consolidate and divide all any of its shares capital into shares of large amount than its existing 

shares; or 

 
ii. Subdivide its shares, or any them, into shares of smaller amount than is fixed by its 

Memorandum of Association subject, nevertheless, to the provisions of the Act; or 

 
iii. Cancel any shares which, at the date of the passing of the resolution, have not been taken or 

agreed to be taken by any person, admonish the amount of its share capital by the amount of the 
shares so cancelled. 

 
 

 
59. The Company may by special resolution reduce its share capital, any capital redemption reserve fund or any 

share premium account in any manner and with, and subject to, any incident authorized and consent 
required, by law. 

 
 

GENERAL MEETING 

 
60. The Company shall in each year hold a General Meeting as its Annual General Meeting inn addition to any 

other meetings in that year, and shall specify the meeting as such in notices calling it, and not more than 
fifteen months shall elapse between the date of one Annual General Meeting of the Company and that of 
the next. The annual General Meeting shall be held at such time and place as the Directors shall appoint. 

 
61. All General Meetings other than Annual General Meetings shall be called Extraordinary General Meetings. 

 
62. The Directors may, whenever they think fit, convene an Extraordinary General Meeting, and Extraordinary 

General Meetings shall also be convened on such requisitions, or in default, may be convened by such 
requisitions, as provided by the Act. If at any time there are not within the Country sufficient Directors 
capable of acting to form a quorum, any Director or any two members having the right to attend General 
Meetings and vote thereat may convene an Extraordinary General meeting in the same manner as nearly 
as possible as that in which meetings may be convened by the Directors. 
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NOTICE OF GENERAL MEETINGS 

 
63. An Annual General Meeting and a meeting of the Company other than meeting for passing of the Special 

Resolution shall be called by fourteen days notice in writing at the last. A meeting called for the passing of 
a Special Resolution shall be called twenty-one days notice in writing at the last. 

64. The notice shall be exclusive of the day on which it is served or deemed to be served and of the day for 
which it is given, and shall specify the place, the day, and the hour of the meeting and, in case of special 
business, the general nature of that business, and shall be given, in manner hereinafter mentioned or 
such in other manner, if any, as may be prescribed by the Company in General Meeting, to such persons 
as are, under the regulations of the Company, entitled to receive such notice from the Company, but with 
the consent of all the members entitled to receive notice of some particular meeting, that meeting may be 
convened by such shorter notice and in such manner as those members may think fit. 

 

65.  Notice may be given by the Company to any member entitled to receive the same either personally or by 
sending post to him or to his registered address, or (if he has no registered address within the Country) or 
to the address, if any, within the Country supplied by him to the Company for the giving of notice to him. 
Where the notice is sent by post, service of the notice shall be deemed to be effected by property 
addressing, prepaying and posting a letter containing the notice, and to have been effected in the case of 
a notice of a meeting at the expiration of twenty-four hours after the letter containing the same is posted, 
and in any other case at the time at which the letter would be delivered in the ordinary course of post. 

 
66. A notice may be given by the Company to the joint holders of a share giving the notice to the joint holder 

first named in the Register in respect of the share. 

 
67. Any notice or document sent by post to or left at the registered address of, any member, in pursuance of 

these Articles, shall, notwithstanding such member be then deceased or bankrupt and whether or not the 
Company have notice of his decease or bankruptcy, be deemed to have been duly served in respect of any 
shares, whether held solely or jointly with other persons by such member, until some other person be 
registered in his stead as the holder or joint holder thereof, and such service shall for all purposes be 
deemed a sufficient service of such notice or document on all persons interested (whether jointly with or 
as claiming through or under him) in any such share. 

 
68. Notice of every General Meeting shall be given in any manner hereinbefore authorized to:- 

 
(a) every member except those members who (having no registered address within the Country) have not 

supplied to the Company an address within Tanzania for the giving of notices to them; 

 
(b) every person upon whom the ownership of a devolves by reason of his being a legal personal 

representative or a trustee in bankruptcy of a member where the member but for his death or 
bankruptcy would be entitled receive notice of the meeting; and 

 
(c) the auditor for the time being of the Company. 

 
69. No other persons shall be entitled to receive notices of General Meetings. 

 
70. The accidental omission to give notice of a meeting to or the non-receipt of notice of a meeting by, any 

person entitled to receive notice shall not invalidate the proceedings at that meeting. 
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PROCEEDINGS AT GENERAL MEETINGS 

 
71. All business shall be deemed special that is transacted at an Extraordinary General Meeting, and also all 

business that is transacted at an Annual General Meeting, with the exception of declaring a dividend, the 
consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, the election 
of Direction in place of those retiring and the appointment of, and the fixing of the remuneration of, the 
Auditors. 

 
72. No business shall be transacted at any general meeting unless a quorum of members is present at the time 

when the meeting proceeds to business; save as herein otherwise provided, two members having the right 
to attend and vote thereat present in person or by proxy shall be quorum. 

 
73. If within half on hour from the time appointed for the meeting a quorum is not present, the meeting, if  

convened upon the requisition of members, shall be dissolved; in any other case it shall stand adjourned to 
the same day in the next week, at the same time and place, or to such other day and at such other timeand 
place as the Directors may determine, and if at the adjourned meeting a quorum is not present withinhalf 
an hour from the time appointed for the meeting, the members having the right to attend and vote thereat 
who are present shall be a quorum. 

 
74. The Chairman, if any, of the Board of Directors shall preside as chairman at every Genera Meeting of the 

Company, or if there is no such chairman, or if he shall not be present within fifteen minutes after the time 
appointed for the holding of the meeting or is unwilling to act the Directors present shall elect one oftheir 
number to be chairman of the meeting. 

 
75. If at any meeting no Director is willing to act as chairman or if no Director is present within fifteen minutes 

after the time appointed for holding the meeting the members having the right to attend and vote thereat 
who are present shall choose one of their number to be Chairman of the meeting. 

 
 

76. The chairman may, with the consent of any meeting at which a quorum is present (and shall if so directed 
by the meeting) adjourn the meeting from time to time and from place to place, but no business shall be 
transacted at any adjourned meeting other than the business Left unfinished at the meeting from which 
the adjournment took place. When a meeting I adjourned for thirty days or more, seven clear days notice 
at the least of the adjourned meeting shall be given specifying the place and the time of the meeting as in 
the case of an original meeting, but it shall not be necessary to specify in such notice the nature of the 
business to be transacted at the adjourned meeting. Save as aforesaid it shall not be necessary to give any 
notice of an adjournment or of the business to be transacted at any adjourned meeting. 

77. Act a General Meeting a resolution put to the vote of the meeting shall be decided on a show of hands 
unless a poll is (before or on the declaration of the show of hands) demanded: 

 
a) By the chairman of the meeting; or 

 
b) Any one member present in person or by proxy who holds not less than fifteen per centum of the 

paid up share capital carrying voting rights; or 

 
c) By any two members present in person or by proxy and having the right to attend General 

Meetings and vote thereat. 
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Unless a poll be so demanded a declaration by the chairman of the meeting that a resolution has on show 
of hands been carried, or carried unanimously, or by a particular majority, or lost and an entry to that effect 
in the book containing the minutes of the proceedings of the Company shall be conclusive evidenceof the 
fact without proof of the number or proportion of the votes recorded in favour of or against such resolution. 

 
78. Except as provided in Article 74, if a poll is duly demanded it shall be taken in such manner and at such time 

(within fourteen days) and place as the chairman of the meeting direct, and the result of the poll be deemed 
to be the resolution of the meeting at which the poll was demanded. No notice need be given ofa poll not 
taken immediately. 

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

 
80. A poll demanded on the election of a chairman or on a question of adjournment shall be taken forthwith. 

A poll demanded on a other question shall be taken such time within fourteen days as the chairman of the 
meeting directs, and ay business other than that upon which a poll has been demanded may be proceeded 
with pending the taking of the poll. The demand for a poll may be withdrawn. 

 
81. Subject to the provisions of the Act, a resolution in writing signed by all the members for the being 

entitled to receive notice of and to attend a vote at general meetings (or being corporations by their duly 
authorized representatives) shall be as valid and effective as if the same had been passed at a general 
meeting of the company duly convened and held. 

 

 
VOTES OF MEMBERS 

 
82. Subject to any rights or restrictions for the time being attached to any class or classes of shares, on a show 

of hands every member present in person shall have one vote, and on a poll every member shall have one 
vote for each share of which he is the holder. 

 
83. On a poll a member entitled to more than one vote need not, if he votes, use all his votes or cat all the 

votes he uses in the same way. 

 
84. In the case of joint holders the vote of the senior who tenders a vote, whether in person or by proxy, shall 

be accepted to the seniority shall be determined by the order in which the names stand in the Register of 
members. 

 
85. A member of unsound mind, or in respect of whom an order has been made by any court havingjurisdiction 

in lunacy, may vote, whether on a show of hands or on a poll, by his committee, receiver curator bonis or 
other person in the nature of a committee, receiver or curator bonis appointed by that court, and any such 
committee, receiver curator bonis or other person may, on a poll, vote by proxy. 

 
86. No member other than a member having the right to attend General Meetings and vote thereat shall be 

entitled to vote at any General Meeting unless all calls or other sums presently payable by him in respect 
of shares in the Company have been paid. 

 
87. No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting 

at which the vote objected to is given or tendered, and every vote not disallowed at such meeting shall be 
valid for all purposes. Any such objection made in due time shall be referred to the chairman of the meeting 
whose decision shall be final and conclusive. 

 
88. On poll votes may be given either personally or by prox 
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89. The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attorney 
duly authorized in writing, or if the appointer is a corporation, either under seal, or under the hand of an 
officer or attorney duly authorized. A proxy need not be a member of the Company. Every notice convening 
a meeting of the Company shall state that a member entitled to attend and vote is entitled to appoint one 
or more proxies to attend and vote instead of him. 

 
90. The instrument appointing a proxy and the power of attorney or other authority if any, under which it is 

signed or a notarially certified copy of that power or authority shall be deposited at the registered office 
of the Company or at such other place within the country as is specified for that purpose in the notice 
convening the meeting, not less than forty eight hours before the time for holding the meeting oradjourned 
meeting, at which the person named in the instrument proposes to vote, or in the case of a poll, not 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. No instrument of proxy shall be valid after the expiration of twelve 
months from the date of its execution except at an adjourned meeting or on a poll demanded at a meeting 
or adjourned meeting in cases where the meeting was originally held within twelve months from that date. 

 
91.  An instrument appointing a proxy shall be in the following form or a form a near thereto as circumstance 

admit. 
 
 

 
MUSCAT GLOBAL BUSINESS LIMITED 

I/We, .................................................................................................................... of 
………………………………………………………………………………. 

Being a member/members of the above- named company, hereby 
appoint……………………………………………………………………………………………….of,……………… 
………………Or ,failing 
him……………………………………………………Of……………………………………………………………… 
…………………………….As my/our proxy to vote for me/us on my/our behalf at the 
……………………………………….. 

(Annual or Extraordinary, as the case may be) General Meeting of the Company to be held on the 
……………….day of 200 ................... , and at any adjournment thereof. 

 
Signed this …………….day of ……………………………. 20……………… 

 
This instrument is to be used in favour of/ against (delete as necessary) 
the resolution. Unless otherwise instructed, the proxy will vote as he thinks fit. 

 
92. The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a 

poll. 

 
93. A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the 

previous death or insanity of the principal or revocation of the proxy or of the authority under which the 
proxy was executed, or the transfer of the share in respect of which the proxy is given provided that no 
intimation in writing of such death, insanity, revocation or transfer as aforesaid shall have been received by 
the Company at the Office before the commencement of the meeting or adjourned meeting at which the 
proxy is used. 
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DIRECTORS 

 
94. Unless otherwise determined by the General Meeting the number of Directors shall not be less than two 

or more than twenty. 

 
95. The first Directors are: 

 
1. MASOUD KHALID SAID AL ESRY 
2. KHADIJA AMUR MOHAMED AL ESRY 

 
96. Each Director shall have power to nominate any person to act as an alternate Director during his absence 

from Dar es Salaam, or inability to act as such Director and at his discretion to remove such alternate 
Director. 

 
 

97. The remuneration of each Director shall be determined by the company in general meeting from time to 
time. The Directors shall also be entitled to be repaid all travel expenses incurred by them, respectively in 
or about, the performance of their duties as Director including their expenses of traveling and Board 
Meetings. If any Director shall render any special duties or services outside his ordinary duties as a Director, 
the Directors may pay him special remuneration, in addition to his ordinary remuneration, and such special 
remuneration may be by away of salary, commission, participation, in profits or otherwise as may be 
arranged. 

 
98. The Continuing Directors may act notwithstanding any vacancy in their body, but if the number falls 

below the minimum above fixed the Directors shall not except in emergencies or for the purpose of filling 
up vacancies, act so long as the number is below the minimum. 

 
99. The business of the Company shall be managed by the Directors who may pay all expenses incurred in 

promoting and registering the Company, and may excise all such powers of the Company as are not by the 
Act or by these Articles required to be exercised by the Company in General Meeting. Subject eventless to 
any regulations of these Articles, to the provisions of the Act, and to such regulations being not inconsistent 
with the aforesaid regulations or provisions, as may be prescribed by the Company in GeneralMeeting, but 
no regulations or provisions made by the company in General Meeting shall invalidate any prior act of the 
Directors which would have been valid if that regulation had not been made. 

 
100. The Directors may from time to time and at any time by power of attorney appoint any company, firm or 

person or body of persons, whether nominated directly or indirectly by the Directors, to be the attorney 
or attorneys of the Company for such purposes and with such powers, authorities and discretions (not 
exceeding those vested in or exercisable by the Directors under these Articles) and for such period and 
subject to such conditions as they may think fits, and any such period and subject to such conditions as they 
may think fits, and any such powers at attorney may contain such provisions for the protection and 
convenience of persons dealing with any such attorney as the Directors may think fit and may also authorize 
any such attorney to delegate all or any of the powers, authorities and discretions vested in him. 
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RESOLUTION WITHOUT MEETING 

 
101. Resolution may be determined without any meetings of the Directors and evidenced by 
assenting Signatures under the hands of the Majority of Directors. The resolution shall be submitted to 
each Director in Dar es Salaam or any part of Tanzania for his approval or Dissent. 

 
 

 
PROCEEDINGS OF DIRECTORS 

 
102. The Directors may meet together for the dispatch of business adjourn and otherwise regulate their 

meetings and proceedings, as they think fit, and may determine the quorum necessary for the transaction 
of business. Until otherwise determined two Directors constitute a quorum. 

 
103. Questions arising at any meeting shall be decided by a majority of Votes, and in case of an equality of 

votes the Managing Director shall have second or casting vote. 
 
 

REMUNERATION OF DIRECTORS 

 
104. ARTICLES 65 of Table “A” shall apply. 

 
DISQUALIFICATION DIRECTORS 

 
105. The office of Directors shall ipso facto be vacated: 

a) If becomes bankrupt or suspended payment or compound with his Directors; or 
b) If he is found lunatic or becomes of unsound mind; or 

 
c) If by notice in writing to the Company he resigns his office; or 

 
d) If he is suspended in writing by all his co-Directors to resign; or 

e) If he becomes prohibited from being a Director be reason of any order made under section 124 and 
132 of the Act. 

 
SECRETARY 

 
106. The Company may from time to time appoint a person to act as Secretary for the time being theCompany, 

and any person so appointed shall be deemed for all purposes to be the Secretary of the Company. 
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BORROWING POWES 

 
107. The Directors may, from time to time, at their own discretion borrow or secure the payment of any sum 

or sums of money for the purposes of the Company provided that the directors shall not, without the 
section of a general meeting of the Company then outstanding exceed the nominal amount of the capital 
for the time being of the Company. Nevertheless, no lender or other person dealing with the Company shall 
be concerned to see this limit is observed. 

 
108. The Directors may raise or secure the payment of such and or sums in such manner and upon such terms 

and conditions in all respect as think fit, and in particular, the issue of bonds, perpetual or redeemable 
debentures or debenture stock, or any mortgage charge or other security on the undertaking or the whole 
or any part of the property of the company (both present and future) including its uncalled capital for the 
time being. 

 
109.  The Directors shall cause proper register to kept in accordance with section 88 of the Act of all of the 

Company; and shall dully comply with the requirements of section 79 of the Act in regard to the requisition 
of mortgages and charges therein specified or otherwise 

 
 

SEAL 

 
110. The seal of the Company shall not be affixed to any instrument except by the authority of a resolution of 

the Board of Directors and in the presence of a Director and Secretary or of such other person as the 
Directors may appoint for the purpose; and the Director and the Secretary or other person as aforesaid 
shall sign every instrument to which the seal of the Company is so affixed in the presence. 

 
 

111. The Company may exercise the powers conferred by the Act with regard to having an official seal for use 
abroad and such powers be vested in the Director. 
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DIVIDEND AND RESERVE 

 
112. The Company in General Meeting may declare dividends, but to dividend exceed the amount 

recommended by the Director. 

 
113. The Directors may from time to time pay to the members such interim dividends as appear to the 

Directors to be justified by the profits of the Company. 

 
114. The Company in general meeting may at any time to time resolve that any surplus moneys in the hands of 

the Company representing profits deemed to be the income to the Company by the income Tax authorities 
and/or capital profits arising from the receipt of moneys received or recovered in respect of orarising from 
the realization of any capital assets of the Company or any investment representing the same and not 
required for the payment or provision of any dividend instead of being applied in the purchase of other 
capital assets or for other capital purposes be distributed amongst the Ordinary shareholders on thefooting 
that they receive the same as capital and in the shares and proportions in which they would have been 
entitled to receive the same if it had been distributed by way dividend provided always that no such profit 
aforesaid shall be so distributed unless there shall remain in the hands of the Company a sufficiencyof other 
assets to answer in full the whole of the liabilities and paid-up share capital of the Company for the time 
being. 

 
The Directors may, before recommending any dividend, set aside out of the profits of the Company such 
sums as they think proper as a reserve or reserves, which shall, at the discretion 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 or of its holding company as the Directorsmay from 
time to time think fit. The Directors may also without placing the same to reserve carry forward any profits 
which they may think prudent not to divide. 

 
115. Subject to the rights of persons, if any, entitled to shares with special rights as to dividend, all dividends 

shall be declared and paid according to the amounts paid or credited as paid on the shares in respect 
whereof the dividend is paid, but no amount paid or credit as paid a share in advance of calls shall be treated 
for the purposes of this Articles as paid on the share. All dividends shall be apportioned and paid 
proportionately to the amounts paid or credited as paid on the shares during any portion or portions of the 
period in respect of which the dividend is paid; but if any share is issued on terms providing that it shall rank 
for dividend as from a particular date share shall rank for dividend accordingly. 

 
116. The Directors may deduct from any dividend payable to any member on or in respect of a share all sums 

of money (if any) presently payable by him to the Company on account of calls or otherwise. 

 
117. The Directors may retain any dividend or other money payable on or in respect of a share on which the 

Company has alien, and may apply the same in or towards satisfaction of the debts, liabilities or 
engagements in respect of which the lien exists. 

 

118. With the sanction of a General Meeting any dividend may be paid wholly or in part by the distribution of 
specific assets and in particular of paid- up shares or debentures of any other company or in any one or 
more of such way. Where any difficulty arises in regard to such distribution, the Directors may settle the 
same as they think expedient, and in particular may issue fractional certificates and fix the value for 
distribution of such specific assets or any part thereof and may determine that cash payments shall be made 
to any members upon the footing of the value so fixed, in order to adjust the rights of all members, and 
may vest any such specific assets in trustees upon trust for the members entitled to the dividend as seem 
expedient to the Directors. 
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119. Ay dividend, interest or other moneys payable in cash in respect of shares may be paid by cheque or warrant 
sent through the post directed to the registered address of the holder or, in the case of joint holders to the 
registered address of that one of joint holders who is first named on the Register (of members) or to such 
person and to such address as the holder or joint holders may in writing direct. Everysuch cheque or warrant 
shall be made payable to the order of the person to whom it is sent. Any one of two or more joint holders 
may give effectual receipts for any dividends, bonuses or other moneys payablein respect of the shares hold 
by them as joint holder. 

 
120. No dividend or other moneys payable on or in respect of a share shall bear interest against the Company. 

 
 

121. All dividends unclaimed for one year after having been declared may be invested or otherwise made use of 
by the Directors for the benefit of the Company until claimed and the Company shall not be constituteda 
trustee in respect thereof. All dividends unclaimed for a period of twelve years after having been declared 
shall be forfeited and shall revert to the Company. 

 
ACCOUNTS 

 
122. The Directors shall cause proper books of account to be kept with respect of: 

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 Company’s affairs and to explain its transactions. 

 
123. The books of account shall be kept at the office, or, subject to the Act, at such other place or places as the 

Directors think fit, and shall always be open to the inspection of the Directors. 

 
124. The Directors shall from time to time determine whether and what extent, and at what times and places, 

and under what conditions or regulations, the accounts and books of the Company, or any of them shall be 
open to the inspection of members not being Directors, and no member (not being a Director) shall have 
any right of inspecting any account of book or document of the Company, except as conferred by statute of 
authorized by the Directors, or by the Company in General Meeting, and no member, not being a Director, 
shall be entitled to require or receive any information concerning the business, trading or customers of the 
Company, or any trade secret process of or used by the Company. 

 
125. The Directors shall from time to time, in accordance with the Act, cause to be prepared and to be laid before 

the Company in General Meeting such profit and loss accounts, balance sheets, group accounts (if any) and 
reports as are referred to in that section. 

 

126. A copy of very balance sheet (including every document required by law to be annexed thereto) which is to 
be laid before the Company in General Meeting together with a copy of Auditor’s report, shall not less than 
fourteen days before the date of the meeting be sent to every member of and every holder of debentures 
of, the Company and to every person registered under Article 38. Provided that this Article shall not require 
a copy of those documents to be sent to any person of whose address the Company is not aware or to 
more than one of the joint holders of any shares or debentures. 
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AUDIT 

 
127. Auditors shall be appointed and their duties regulated in accordance with the Act. 

 
128.  Every account of the Directors with the Company, when audited and approved by a General Meeting, shall 

be conclusive, except as regards any error discovered therein within three months next after the approval 
thereof. Whether any such error is discovered within that period, the account shall forthwith be corrected, 
and thenceforth shall be conclusive. 

 
129. Every member of the Company submits to the jurisdiction of the High Court of Tanzania. 

 
WINDING UP 

 
130. If the Company shall be wound up the liquidator may, with the sanction of a special resolution of the 

Company and any other sanction required by the ordinance, divide amount the members in special or kind 
the whole or any party of the assets of the Company (whether they shall consist the property of the same 
kind or not) and may, for the purpose set such value as he deems fair upon any property to be divided as 
aforesaid and may determined how such division shall be carried out as between the members of different 
classes of members. The liquidator may, with the like sanction vest the whole or any part of such assets in 
trustees upon such trust for the like sanction; shall think fit, but so that no member shall be compelled to 
accept any shares or any securities whereon there is any liability. 

 
INDEMNITY 

 
131. Every Director, Secretary, Auditor, Agent and any other officer for the time being of the company shall be 

indemnified out of the assets of the company against any liability incurred by him in defending any 
proceedings whether civil or criminal in which judgment is given in his favour or in which is acquitted or in 
connection with any application under the provisions of the Act. 
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SIGNATURE OF THE 
SUBSCRIBER 

MASOUD KHALID SAID AL ESRY 

P.O BOX 145 
DAR ES SALAAM 
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KHADIJA AMUR MOHAMED AL ESRY 
P.O BOX 145 
DAR ES SALAAM 

 

100 
 

 

 
 
 

 
 

 

Dated this ………… day of ..................... 2021 19
th

DECEMBER


