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THE COMPANIES ACT 2002 
 

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

PRIVATE COMPANY LIMITED BY SHARES 
--------------------------------- 

MEMORANDUM OF ASSOCIATION 

OF 

ALTITUDEX LIMITED 
 
 

1. The name of the Company is “ALTITUDEX LIMITED". 

2. The Registered Office of the Company will be situated in the 

United Republic of Tanzania. 

3. The object for which the company is established are: 

Name of Company 

Registered Office 

 

Objects of Company 

 

a) To carry on business of real estate photography in Tanzania 
 

b) To Aerial Photography/Videography: Capturing high-quality images and 
videos from unique aerial perspectives for various purposes like real 
estate, events, marketing, and cinematography. 

 
c) Surveying and Mapping: Conducting aerial surveys and creating accurate 

maps and 3D models for industries such as construction, land surveying, 
urban planning, and agriculture. 

 
d) Inspection and Monitoring: Performing inspections of infrastructure, 

buildings, power lines, pipelines, and other assets to assess conditions, 
identify defects, and monitor changes over time. 

 
e) Search and Rescue: Assisting in search and rescue operations by using 

drones equipped with thermal cameras, GPS, and other sensors to locate 
missing persons or assess hazardous areas. 
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f) Environmental Monitoring: Monitoring environmental conditions, 
wildlife populations, and ecological changes using drones to collect data 
in remote or inaccessible areas. 

 
g) Agricultural Services: Providing precision agriculture services such as 

crop monitoring, pest management, soil analysis, and irrigation 
assessment to optimize farming practices. 

 
h) Drone Training and Education: Offering training programs and 

workshops to educate individuals and organizations on drone 
operations, regulations, safety, and advanced piloting techniques. 

 
i) Drone Consultation and Customization: Advising businesses on 

integrating drones into their operations, customizing drones for specific 
applications, and providing technical support. 

 
j) Event Services: Offering drone services for capturing aerial footage and 

providing live feeds during sports events, concerts, festivals, and other 
large gatherings. 

 

k) Satellite Communication Services: Providing voice, data, and video 
communication services via satellite to connect remote areas, maritime 
vessels, aircraft, and other locations where terrestrial networks are 
limited or unavailable. 

 
l) Earth Observation and Imaging: Capturing high-resolution satellite 

imagery and data for applications such as mapping, urban planning, 
agriculture, environmental monitoring, disaster management, and 
defense intelligence. 

 
m) Remote Sensing: Collecting data from space-based sensors to monitor 

and analyze various environmental factors such as weather patterns, 
climate change, natural resource management, and pollution levels. 

 
n) Satellite Internet Services: Delivering broadband internet access to 

homes, businesses, and communities in rural or underserved areas 
through satellite connectivity, bridging the digital divide. 

 
o) Geolocation and Navigation: Providing accurate positioning, navigation, 

and timing (PNT) services through satellite-based systems like GPS 
(Global Positioning System) and GNSS (Global Navigation Satellite 
System). 
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p) Satellite Broadcasting: Transmitting television, radio, and multimedia 
content to a wide audience via satellite networks, enabling global 
coverage and distribution. 

 
q) Satellite Tracking and Monitoring: Offering tracking and monitoring 

solutions for assets such as vehicles, vessels, wildlife, and cargo using 
satellite-based tracking systems for real-time location and status 
updates. 

 
r) Disaster Management and Emergency Response: Assisting in disaster 

management and emergency response efforts by providing satellite 
imagery, mapping support, and communication services to aid in 
situational awareness, search and rescue operations, and coordination of 
relief efforts. 

 
s) Satellite Launch and Deployment: Designing, manufacturing, and 

launching satellites into space, including satellite deployment services, 
launch vehicles, and mission planning. 

 
t) Satellite Data Analytics: Processing and analyzing satellite data to extract 

valuable insights and trends for various industries, including agriculture, 
urban planning, insurance, logistics, and natural resource management. 

 
u) Drone Delivery: Developing and implementing drone delivery systems 

for transporting packages, medical supplies, and other goods in a safe 
and efficient manner. 

 
v) Drone Sales: Specialize in distributing a wide range of drones, 

accessories, and spare parts to customers. Offering expert guidance, both 
online and in physical stores, to help customers select the right drone 
based on their needs and budget. These companies provide customer 
support, repair services, and training programs to ensure a smooth 
ownership experience. Catering to individual consumers, businesses, and 
organizations, offering bulk sales, financing options, and trade-in 
programs. Drone sales companies aim to provide a convenient and 
reliable purchasing experience, making drones accessible to enthusiasts 
and professionals alike. 

 
w) Drone Leasing: A drone leasing business offers rental or leasing services 

for drones, providing individuals and businesses with access to a diverse 
fleet of drones for various purposes. Offering flexible rental options, 
maintenance and support, customization, and catering to both individual 
and business clients. The business ensures compliance with regulations, 
stays updated with drone technology, and manages logistics and delivery 
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to provide a convenient and cost-effective solution for temporary drone 
use. 

 
x) Drone Data Processing Leasing: A drone data processing business that 

specializes in analyzing and extracting insights from data collected by 
drones. They use advanced software and algorithms to process drone- 
captured data, offering industry-specific solutions and customized 
deliverables. Services may include data analysis, visualization, 
integration with other datasets, and ensuring data quality. The business 
prioritizes data security, follows industry trends, and may collaborate 
with partners to enhance its capabilities. Their services help clients make 
informed decisions and gain valuable insights from drone-collected data. 

 
y) Driving innovation: Drone software and hardware development 

specializing in designing and creating technologies for drones. 
Developing and manufacturing drone hardware components, such as 
frames, motors, sensors, and cameras, with a focus on improving 
performance and reliability. Also developing software applications, 
algorithms, and firmware for drone flight control, autonomous 
navigation, mission planning, and data processing. Working on 
enhancing drone capabilities through AI and machine learning, enabling 
autonomous functions like obstacle avoidance and object tracking. 
Additionally, building tools for data capture, processing, and analysis, 
optimizing data quality for applications like mapping, inspection, and 
surveying. Also developing simulation and testing platforms to verify 
drone performance and ensure regulatory compliance. 

 
z)  Software Development: Designing, developing, and deploying software 

applications, including web and mobile applications, enterprise 
software, cloud-based solutions, and custom software tailored to specific 
business needs. 

 
aa) IT Consulting: Providing expertise and guidance on IT strategies, 

infrastructure design, system integration, cybersecurity, and digital 
transformation initiatives. 

 
bb)Data Analytics: Leveraging advanced data analytics techniques, machine 

learning, and artificial intelligence to extract insights, patterns, and 
trends from large datasets, enabling data-driven decision-making. 

 
cc) Cloud Services: Offering cloud computing services, including 

infrastructure as a service (IaaS), platform as a service (PaaS), and 
software as a service (SaaS), to enable scalable and flexible IT solutions, 
data storage, and application hosting. 
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dd)Internet of Things (IoT) Solutions: Creating IoT platforms, connectivity 
solutions, and applications that enable the integration and management 
of smart devices, data collection, and real-time monitoring for various 
industries. 

 
ee) Digital Marketing and Advertising: Providing digital marketing 

strategies, search engine optimization (SEO), social media marketing, 
content creation, and online advertising services to help businesses 
increase their online presence and reach target audiences. 

 
ff) IT Support and Managed Services: Offering technical support, system 

maintenance, network management, and managed IT services to ensure 
the smooth operation of IT infrastructure and minimize downtime. 

 
gg) AI product commercialization: Focus on commercializing AI products by 

bringing AI technologies and solutions to market as viable products that 
can be sold to customers. Here are some aspects of AI product 
commercialization: 

 
I. Product Development: Invest in research and development to create 

innovative AI products. They identify market needs, conduct 
feasibility studies, and design AI solutions that address specific 
customer pain points or industry challenges. This involves building 
AI models, algorithms, software platforms, and hardware 
components necessary for the product. 

 
II. Prototyping and Testing: Create prototypes of their AI products to 

validate their functionality and performance. They conduct rigorous 
testing, including user testing and quality assurance, to ensure the 
product meets the desired specifications and performs effectively. 

 
III. Scalability and Performance Optimization: Focus on optimizing 

their products for scalability and performance. They refine AI 
algorithms, improve computational efficiency, and optimize the 
software infrastructure to handle large-scale data processing and 
deliver real-time results. 

 
IV. User Interface and User Experience Design: Understand the 

importance of creating user-friendly interfaces and seamless user 
experiences. They invest in designing intuitive interfaces that allow 
users to interact with AI technologies easily. This includes designing 
dashboards, visualizations, and user workflows that simplify the 
utilization of AI capabilities. 

 
V. Integration and Compatibility: Ensure that their products can be 

integrated with existing systems and software. They develop APIs, 
SDKs, and other integration tools to enable smooth interoperability 
with popular platforms and frameworks. Compatibility with 
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different operating systems, databases, and devices is also a key 
consideration. 

 
VI. Pricing and Packaging: Determine the pricing models and packaging 

options for their AI products. This includes considering factors such 
as the value delivered, the target market, competitive pricing 
analysis, and customer preferences. They may offer subscription- 
based pricing, pay-as-you-go models, or one-time purchase options, 
depending on the product and its target audience. 

 
VII. Marketing and Sales: Employ marketing strategies to promote their 

AI products and generate customer interest. They develop 
marketing materials, conduct targeted campaigns, attend industry 
events, and leverage digital marketing channels to create awareness 
and generate leads. Sales teams engage with potential customers, 
provide product demonstrations, and negotiate contracts. 

 
VIII. Customer Support and Maintenance: Provide customer support 

services to assist users with product inquiries, troubleshooting, and 
resolving technical issues. They also offer maintenance and regular 
updates to ensure the product remains up-to-date, secure, and 
compatible with evolving technologies and industry standards. 

 
IX. Partnerships and Alliances: Form strategic partnerships and 

alliances with other organizations to enhance the 
commercialization of their products. This can include collaborations 
with technology providers, industry associations, system 
integrators, and resellers to expand market reach and leverage 
complementary expertise. 

 
X. Continuous Improvement and Innovation: Focus on continuous 

improvement and innovation to stay ahead in the rapidly evolving 
AI landscape. They gather customer feedback, monitor industry 
trends, and invest in research to enhance their existing products 
and develop new AI offerings that align with evolving market 
demands. 

 
XI. AI Training Programs: Offer training programs that cover various 

aspects of AI, including machine learning, deep learning, data 
science, and AI development. These programs are designed to equip 
participants with a strong foundation in AI principles, algorithms, 
and tools. Training programs can be tailored to different skill levels, 
ranging from introductory courses for beginners to advanced 
training for experienced professionals. 

 
XII. Workshops and Bootcamps: Organize workshops and bootcamps to 

provide hands-on learning experiences and practical training. These 
sessions involve interactive exercises, case studies, and real-world 
examples to help participants apply AI concepts and techniques. 
Workshops and bootcamps may focus on specific AI applications, 
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such as computer vision, natural language processing, or AI in 
healthcare. 

 
XIII. Customized Training for Businesses: Offer customized training 

programs for businesses and organizations. They assess the specific 
needs and goals of the organization and design training modules 
tailored to their requirements. This may include training employees 
on AI implementation, data management, AI strategy, and ethical 
considerations. 

 
XIV. AI Certification Programs: Provide certification programs to 

validate individuals' skills and knowledge in AI. These programs 
typically involve comprehensive assessments or examinations that 
demonstrate proficiency in specific AI domains. Certifications can 
enhance career prospects and provide credibility in the field of AI. 

 
XV. Capacity Building for AI Adoption: Assist organizations in building 

internal capacity for AI adoption. They provide guidance on 
establishing AI teams, defining roles and responsibilities, and 
creating AI strategies aligned with business objectives. This 
includes identifying AI use cases, assessing data readiness, and 
developing roadmaps for successful AI implementation. 

 
XVI. Mentorship and Coaching: Offer mentorship and coaching programs 

to support individuals or teams in their AI learning journey. 
Experienced AI professionals provide guidance, feedback, and 
advice to help learners overcome challenges, refine their skills, and 
stay updated with the latest AI advancements. 

 
XVII. AI Community Engagement: Foster community engagement by 

organizing meetups, conferences, and webinars. These events bring 
together AI enthusiasts, practitioners, and experts to share 
knowledge, exchange ideas, and facilitate networking 
opportunities. AI companies may also contribute to open-source AI 
projects and participate in collaborative initiatives to promote 
knowledge sharing and innovation. 

 
XVIII. AI Research Collaboration: Collaborate with academic institutions 

and research organizations to contribute to AI research and 
development. They may sponsor research projects, provide access 
to data and resources, and collaborate on scientific publications. 
These collaborations help advance the field of AI and contribute to 
the collective knowledge base. 

 
hh)To amalgamate or enter into partnership or any agreement whether 

perpetual or terminable, for sharing profits, union of interest joint 
adventure, reciprocal concessions or co-operation with any person, firm, 
society, association or group of persons, carrying on or engaged in or 
abut to carry on or engage in or (in the case of a company) formed to 
carry on or engage in any business or transaction within the objects of 
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this Company or any business transaction or course of action which may 
seem to the Company capable of being conducted so as directly or 
indirectly to benefit the Company or to prevent or minimize 
apprehended loss, damage or cost to the Company or to such person, 
firm, society, association or group of persons, purchase, subscribe for or 
otherwise acquire and hold shares (fully or partly paid up) or stock in or 
securities of, or to lend money, to guarantee the contracts of, subsidies or 
otherwise assist any such person, firm, society, association or group of 
persons, and to sell, hold, re-issue with or without guarantee or 
otherwise deal with such shares, stock or securities. 

 
ii) To join with any other company or companies in the issue of a joint 

debenture or joint debentures, to secure the performance of any of the 
joint or several obligations of this Company and all or any or such other 
companies. 

 
jj) To accept stock or shares in or the debentures, mortgage debentures or 

other securities of any other company in payment or part payment for 
any services rendered or for any sale made to or debt owing from any 
such company. 

 
kk) To seek for and secure openings for the employment of capital in any part 

of the world, and with a view thereto to prospect, inquire, examine, 
explore and test and to employ and to dispatch expeditions, 
commissioners, experts and other agents. 

 
ll) To capitalize if and when deemed advisable the whole or part of the 

undivided profits of the company and/or moneys standing to the credit 
of the company’s reserve fund and to distribute such sum either as bonus 
or in any other manner and either by way of shares credited as dully paid 
up or in such other manner as may seem expedient and whether amongst 
holders of shares in the company or others. 

 
mm) To pay all costs, charges and expenses incurred or sustained in or 

about the promotion and establishment of the Company, or which the 
Company shall consider preliminary, including therein the cost of 
advertising, commissions for underwriting, brokerage, printing and 
stationery. 

 
nn)Upon any issue of shares, debentures or other securities of the Company, 

to employ brokers, commission agents and underwriters and to provide 
for the remuneration of such persons for their services by payment in 
cash, or by issue of shares, debentures or other securities of the 
Company, or by the granting of options to take the same, or in any other 
manner allowed by law. 
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oo)To aid pecuniary or otherwise, any association, body or movement 
having for an object the solution, settlement or surmounting of industrial 
or labour problems or troubles or the promotion of industry or trade. 

 
pp)To enter into any arrangements with any governments or authorities 

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 or authority, any rights, privileges and concessions which 
the Company may think desirable to obtain, and to work, develop, carry 
out, exercise, turn to account and comply with any such arrangements, 
rights, privileges and concessions and to subsidize any such authorities. 

 
qq) To act as agents or brokers and as trustees for any persons, firm, or 

company, and to undertake and perform sub-contracts, and also to act in 
any of the business of the Company through or by means of agents, 
brokers sub-contractors or others. 

 
rr) To sell, dispose of, or transfer the business, property and undertaking of 

the Company, or any part thereof, for any consideration which the 
Company may see fit to accept, and to sell, improve, manage, develop, 
exchange, lease, mortgage, enfranchise, dispose of, turn to account, or 
otherwise deal with all or any part of the property and rights of the 
Company. 

 
ss) To distribute in specie or otherwise as may be resolved any assets of the 

Company among its members, and particularly the shares, debentures or 
other securities of any other company formed to take over the whole or 
any part of the assets or liabilities of the company. 

 
tt) To promote the establishment, carrying on and development of trades 

and businesses of all kinds in any territories in which the Company is 
interested and to subsidize, grant special rights to, or otherwise assist, 
support, protect and encourage all persons and companies engaged or 
proposing to engage therein. 

 
uu)To do all or any of the things aforesaid, either alone or in conjunction 

with others, and either as principal or agent, and either by the Company 
itself or by sub-contractors or agents or otherwise and either in the 
United Republic of Tanzania or elsewhere. 

 
vv) Generally to do such things as may appear to be incidental or conducive 

to the attainment of any of the above objects of the company to receive 
money or deposit or loan and borrow or raise money in such manner as 
the Company shall think fit, and in particular by the issue of debenture 
stock (perpetual or otherwise) and to secure the repayment of any 
money borrowed, raised or owing by mortgage, charge or lien upon all 
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or any of the property or assets of the company (both present and future) 
including its uncalled capital and also by a similar mortgage charge or 
lien to secure and guarantee the performance by the company or any 
other person or company of any obligation under taken by the company 
or any other person or company as the case may be. 

 
ww) To sell or otherwise dispose of the whole or any part of the business 

or property of the company, either together or in portions, for such 
consideration as the company thinks fit, and in particular for shares, 
debentures, or securities of any company purchasing the same. 

 
xx) To purchase or otherwise acquire letters, patents, brevets invention, 

concessions, licenses, rights and privileges, subject to royalty or 
otherwise, and whether exclusive or non-exclusive or limited, or any part 
interest in such letters, patent, brevet invention, concessions, licenses, 
rights and privileges, whether in East Africa or in any other part of the 
world. 

 
yy) To procure the registration of the company in or under the laws of any 

place outside Tanzania. 
 

zz) To purchase, sell, subscribe for, underwrite, or otherwise acquire and 
hold shares, stocks or other interest in, or obligations of any other 
company or corporation. 

 
aaa) To distribute among the members of the company in kind and 

property of the company, and in particular any shares or securities of 
other companies belonging to this company. 

 

bbb) To act as agents or brokers and as trustees for any person or company 
and undertake and perform subcontracts and to do all or any of the above 
business in any part of the world, and either as principals, agents, 
trustees’ contractors or otherwise, and either alone or jointly with others 
and either by or through agents, sub-contractors, trustees or otherwise. 

 
ccc) To do all such other things as the company believes to be incidental 

to or conducive to the attainment of all or any of the above objects. 
And it is hereby declared that the word "Company" in this clause, except 
where used in reference to the company, shall be deemed to include any 
partnership or other body of persons, whether corporate or 
unincorporated, and whether domiciled in the United Republic of 
Tanzania or elsewhere, and the objects specified in each of the 
paragraphs of this clause shall be regarded as independent objects, and 
accordingly shall in no wise be limited or restricted (except where 
otherwise expressed in such paragraphs) by reference to or inference 
from the terms of any other paragraph or the name of the company. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Type of Liability of 
Members 



 

 

4. The liability of the Members is limited. 
 

5. The share capital of the company is Tanzania Shillings One Hundred 
Million (100,000,000) divided into Ten Thousand shares (10,000) of 
Tanzanian Shillings Ten Thousand (Tshs 10,000/-) each. The company 
shall have power to divide the original or any increased capital into several 
and to attach thereto any preferential, deferred, qualified or other special 
rights, privileges, restrictions or conditions. The Company shall by a 
resolution of members or by a resolution of Directors have the power to 
amend or modify any of the conditions contained in this Memorandum of 
Association. 

 
We, the several persons whose names and addresses are subscribed hereunder, 
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. 

 
 
 

 
Share Capital and its 

Division 

 
 
 
 
 
 
 
 
 
 
 
 

Members and 

Shareholding 

 
 

Names, Addresses and 
Descriptions of Subscribers 

No. of Shares 
Taken 

Signature of Subscribers 

ROSE FUNJA 
P.O.BOX 22443 
DAR ES SALAAM 

3500  

 

ABDALLA SINGANO 
P.O.BOX 33095 
DAR ES SALAAM 

3000         

GAUDENSIA MBUNDA 
P.O.BOX 68 
DAR ES SALAAM 

500  

  

 

DATED this 22nd day of May 2023 

WITNESS to the above signatures: 

Signature: …………………………………. 

Postal Address: ……3…9…87…8……………………. 

Qualification: ……A…dv…o…ca…te…………………. 
12 
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THE COMPANIES ACT 2002 
 
 

PRIVATE COMPANY LIMITED BY SHARES 
 

 

ARTICLES OF ASSOCIATION 
 

OF 
ALTITUDEX LIMITED 

 
1. The regulations contained in Table A in the first schedule to 

the Companies Act No. 12 shall not apply to this save as the 
same are hereby repeated or contained. 

 
2. In these regulations the words standing in the first column of 

the table next following shall bear the meanings set opposite 
to them respectively in the second column thereof in so far as 
the same are not inconsistent with the subject or content. 

 

 
The Act - means the Companies Act 2002 of the laws of 

Tanzania or any replacement or amendment thereof. 
The Company - means ‘ALTITUDEX LIMITED”. 
The Office - means the registered office of the company. 
The Directors - means the directors for the time being 

of the Company. 
The Secretary - means any person appointed to 

perform the duties of the Secretary of the 
company. 

 
 
 
 
 

Exclusion of Table A 

of Companies Act 

 
 
 

Definitions and 

Interpretations 

The United Republic 
of Tanzania - Tanganyika (Tanzania Mainland) 
Month - Calendar month 
Proxy - shall include an attorney duly 

authorized to act on behalf of a member 
of the Company under a power of 
Attorney. 

Writing - shall include printing, lithography and 
any other mode of representing or 
reproducing words in visible form 
including telegrams and radiograms. 
Words importing the singular shall 
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mean plural and vice versa Words 
importing the masculine gender shall 
include the feminine gender 

Person - shall include Corporations/legal 
persons except as aforesaid, any words 
or expressions contained in these 
regulations, except where the subject 
shall bear the same meaning as in the Act 
or any statutory modification thereof in 
force at the date at which the regulations 
become binding on the company. 

 
PRIVATE COMPANY 

3. The Company is a Private Company and accordingly: 
(a) the right to transfer shares is restricted in the manner 

hereinafter prescribed; 
(b) the number of members of the Company (exclusive of 

persons who are in the employment of the Company and of 
persons who having been formerly in the employment of 
the Company were, while in such employment of the 
Company, and have continued, after the termination of 
such employment, to be members of the Company) is 
limited to fifty. PROVIDED THAT where two or more 
persons holding one or more shares in the Company 
jointly, they shall for the purpose of this Regulations be 
treated as a single member; 

(c) the company shall not have power to issue share warrants 
to bearer; 

(d) any invitation to the public to subscribe for any shares or 
debenture of the Company is prohibited. 

 
SHARE CAPITAL 

4. Without prejudice any special rights previously conferred on 
the holders of any existing shares or class of shares, any share 
in the Company may be issued with such preferred, deferred 
to or other special rights or such restrictions, whether in 
regard to dividend, return of capital or otherwise as the 
Company may from time to time by Ordinary Resolution 
determine. 

 

PREFERENCE SHARES 
5. Subject to the provision of Section 47 of the company act, any 

preference shares may, with the sanction of an Ordinary 
Resolution, be issued on terms that they are or at the option of 
the Company are liable to be guidance on such terms and in 
such manner as the Resolution determine. 
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VARIATIONS OF RIGHTS 
6. If at any time the share capital is divided into different classes 

or share the right attached to any class (unless otherwise 
provided by the terms of issue of the shares of that class), 
whether or not the Company is being wound up, be varied with 
the consent in writing of the holders of three fourth of the 
issued shares of that class, or with the sanction of an 
extraordinary Resolution passed at a separate General 
Meeting the provisions of these articles relating to General 
Meeting shall apply, but so that the necessary quorum shall be 
two persons at least holding or presenting by proxy one-third 
of the issued shares of the class but so that if at any adjourned 
meeting of such holder 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 poll and, on a poll, shall have one vote 
for each share of the class of which he is the holder. 

7. The rights conferred upon the holders of the shares of any 
class issued with preferred or other rights shall unless 
otherwise expressly provided by the terms of issued of the 
shares of that class, be deemed not to be varied by the creation 
or issued of further shares ranking ‘paripassu’ therewith. 

 
ALLOTMENT OF SHARES 

8. Subject to the provisions of these Articles relating to new 
shares, the share shall be at the disposal of the Directors, and 
they may (subject to the provisions of the ordinance) allot, 
grant option over, or otherwise disposes of them to such 
person on such terms and conditions, and at such time as they 
think fit, but so that no shares shall be issued at a discount, 
except in accordance with the provisions of the Act. 

9. The Company may exercise the powers of paying commissions 
conferred by Section 44 of the Act: Provided that the rate per 
centum or the amount of the commission paid or agreed to be 
paid shall be disclosed in the manner required by the said 
section and the rate of the commission shall not exceed the 
rate of 10 per centum of the price at which the shares, in 
respect whereof the same is paid, are issued or an amount 
equal to 10 per centum of the price at which the shares, in 
respect whereof the same is paid, are issued or an amount 
equal to 10 per centum of such price (as the case may be). Such 
commissions may be satisfied by the payment of cash or the 
allotment of fully or partly paid shares or partly in one way 
and partly in the other. 



16  

10. 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 its holding Company, nor shall the company, make a loan 
for any purpose whatsoever on the security of its shares or 
those of its holding Company, but nothing in these shall 
prohibit transactions mentioned in the proviso to section 46 
(1) of the Act. 

 

LIEN 
11. The Company shall have a first and paramount lien on every 

share (not being a fully paid share) for all moneys (whether 
presently payable or not) called or payable at a fixed time in 
respect of that share, and the Company shall also have a first 
and paramount lien on all shares (other than fully paid shares) 
standing registered in the name of a single person for all 
moneys presently payable by him or his estate to the 
Company, but Directors may at any time declare any share to 
be wholly or in partly exempt from the provisions of this 
Article. The Company’s lien (if any) on a share shall extend to 
all dividends payable thereon. 

12. The Directors may sell, in such manner as the Directors think 
fit, any shares on which the Company has a lien, but no sale 
shall be made unless a sum in respect of which the lien exists 
is presently payable, nor until the expiration of fourteen days 
after a notice in writing, stating a demanding of such part of 
the amount in respect of which the lien exist as is presently 
payable, has been given to the registered holder for the time 
being of the share, or the person entitled thereto by a reason 
of his death or bankruptcy. 

13. 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 the application of the purchase money, nor shall 
his title to the shares be effected by any irregularity or 
invalidity in the proceedings in reference to the sale. 

14. The proceeds of the sale shall be received by the Company and 
applied in payment of such part of the amount in respect of 
which the lien exists as is presently payable, and the residue 
(if shall subject to a like 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 
15. 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 
be payable at less than one month from the date fixed for 
payment of the past preceding call and each member shall 
(subject to receiving at least fourteen days’ notice specifying 
the time or times and place of payment) pay to the Company 
at the time or times and places so specified the amount called 
on his shares. A call may be revoked or postponed as the 
Directors may determine. 

16. 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. 

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

18. If a sum called in respect of a share is not paid before or on the 
day appointed for payment thereof, the person from whom the 
sum is due shall pay interest on the sum from the day 
appointed for payment thereof to the time of actual payment 
at such rate not exceeding 5 per centum per annum as the 
Directors may determine, but the Directors shall be at liberty 
to waive payment of such interest wholly or in part. 

19. 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 premium, shall, 
for the purposes of these Articles, be deemed to be a call duly 
made and payable on the date on which, in case of non- 
payment of interest and expenses, forfeiture or otherwise 
shall apply as if such sum had become payable by virtue of a 
call duly made and notified. 

20. The Director may, on the issue of shares, differentiate between 
the holders as to the amount of calls to be paid and the times 
of payment. 

21. 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 I (unless the company in General 
Meeting shall otherwise direct) 5 per centum per annum, as 
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may be agreed upon between the Directors and the member 
paying such sum in advance. 

22. No members shall be entitled to receive any dividend or to 
exercise any privilege as a member, until he shall have paid all 
the calls for the time being due and I1 payable on every share 
held by him, whether alone or jointly with any other person 
together with interest and expenses thereon (if any). 

 

TRANSFER OF SHARES 
23. Subject to the restrictions of these regulations’ shares shall be 

transferable, but every transfer must give in writing in the 
usual/common form or in such other form as the Directors 
shall approve, and must be left at the office accompanied by 
the certificate of the shares to be transferred and such other 
evidence as the Director may require to prove the title of the 
intending transfer. Unless otherwise prescribed by the 
Directors the following will be the usual or common form of a 
transfer of shares. 

 
“I, A.B. of ……………………in consideration of 
Shillings…………………paid            to            me by C.D. 
of… .................................................. (Transferee) being the holder 
of the share(s) numbered to in the undertaking 
called………………………….. do hereby transfer into the said 
transferee the share(s) subject to the several conditions on 
which I hold the same; and that I, .................................. the 
transferee do hereby agree to take the said share (or shares) 
subject to the conditions aforesaid. 

 
As witness our hands this …………day of…………… 
Witness to the signature” 

24. The instrument of transfer of any share shall be executed by or 
on behalf of the transferor and transferee, and the transferee 
shall be deemed to remain the holder of the share until the 
name of the transferee is entered in the Register of Members 
in respect thereof. 

25. The Directors may, in their absolute discretion and without 
assigning any reason thereof, decline to register any transfer 
of any share whether or not it is a fully paid share, and they 
may also decline to register and transfer shares on which the 
Company has lien. 

26. The Directors may also suspend the registration of transfer 
during the fourteen days immediately preceding the ordinary 
general meeting in each year, and at such other time and for 
such periods as the directors may from time to time determine 
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provided always that registration shall not be suspended for 
more than thirty days in any year. 

27. The directors may also decline to recognize any instrument of 
transfer unless such instrument is accompanied by the 
certificate of the shares to which it relates, and such other 
evidence as the Directors may reasonably require to show the 
right of the two to make the transfer. 

28. If the directors refuse to register a transfer, 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. 

29. A share may be transferred at any time by a member to 
another member or to a wife, husband, son, daughter, brother 
or nephew of the transfer member and any share of a deceased 
member may be transferred by his legal personal 
representative, executor or administrator to any of the laid 
relations of the deceased member, as herein specified to whom 
the deceased member may have bequeathed the same. 

30. Save as in otherwise herein provided under regulation 33 no 
share shall be transferred to any person who is not a member 
of the Company so long as any member of the Company is 
willing to purchase the same at a fair value which shall be 
determined by the Auditors of the Company and when an 
occasion for such a transfer arises the determination of the 
Auditors shall be accepted by all parties as a fair value. 

 

ALTERATION OF CAPITAL 
31. (a) The Company may from time to time by special 

resolution increase the share capital by such sum, to be 
divided into shares of such amount, as the resolution shall 
prescribed. 

(b) Subject to any discretion to the contrary that may be 
given by a special resolution at the meeting sanctioning 
any increase of capital, and subject to the provisions of 
Article 13 all new shares of whatever kind shall be offered 
to the members in proportion to the nominal value of the 
existing shares held by them, and such offer be made by 
notice specifying the number of shares to which the 
member is entitled and stating a time limit of three months 
within which the offer is not accepted will be deemed to be 
declined, and, after the expiration of such time or on the 
receipt of an intimation from the member to whom such 
notice is given that he declines to accept the shares so 
offered then if the member shall be a special member as 
defined in Articles 9 hereof any other special member shall 
have the right to accept the offer so deemed to be declined 



20  

within three months of it so declining the same failing 
which the Directors may dispose of the same in such 
manner as they may think most beneficial to the Company, 
if, owing to any inequality in the number of new shares to 
be issued and the number of shares held by members 
entitled to have the offer of such new shares, any difficulty 
shall arise in the allotment of any such new shares amongst 
the members such difficulty shall in the absence of 
direction by the Company determined by the Directors. 

32. The Company may by special resolution: - 
(a) Consolidate and divide all or any of its share capital into 

shares of larger amount than its existing shares; 
(b) Sub-divide its existing shares or any of them, into 

shares of smaller amount than is fixed by the 
Memorandum of Association subject, nevertheless, to 
the provisions of section 51(1) (d) of the Act. 

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

33. 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 MEETINGS 

34. The Company shall in each year hold a General Meeting as its 
Annual General Meeting in addition to any other meetings in 
that year and shall specify the meetings as such in the notices 
calling it; and not more than fifteen months shall elapse 
between the date of one Annual General Meeting of the 
Company and that of the next. The Annual General Meeting 
shall be held at such time and place as the Directors shall 
appoint. 

35. (a) All General Meetings other than Annual General Meetings 
shall be called Extraordinary General Meetings. 
(b) All General Meetings shall be held in Tanzania less in the 
case of any on General Meeting members with a majority of the 
voting rights entitled to attend such meeting have previously 
signified to the Secretary of the Company that they will be 
prepared to attend that general meeting in a specified country 
other than Tanzania. 

36. The Directors may, whenever they think fit, convene an 
Extraordinary General Meeting, and Extraordinary General 
Meetings shall also be convened on such requisition, or, in 
default, may be convened by such requisitions, as provided by 
Section 114 of the Act. 
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37. An Annual General Meeting and a meeting called for the 
passing of a Special Resolution shall be called by twenty-one 
days’ notice in writing at the least, and a meeting of the 
Company other than an Annual General Meeting or a meeting 
for the passing of a Special Resolution shall be called by 
fourteen days’ notice in writing at the least. 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 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 meeting and, in case of special 
business, the general nature of that business, and shall be 
given, in manner hereinafter mentioned or in such other 
manner, if any, as may be prescribed by the Company, entitled 
to receive such notice from the Company. Provided that a 
meeting of the Company shall, notwithstanding that it is called 
by shorter notice than that specified in this regulation, be 
deemed to have been duly called if it so agreed. 

38. (a) In the case of a meeting called as the Annual General 
Meeting, by all the members entitled to attend the vote thereat; 
and 
(b) in the case of any other meeting, by a majority in number 
of the member having a right to attend and vote at the meeting, 
being a majority together holding not less than 95 per cent, in 
nominal value of the shares giving that right. 

 
NOTICE OF GENERAL MEETINGS 

39. Subject to the provisions of Section 117(2) of the Act relating 
to special resolutions; twenty one days’ notice at least 
(exclusive of the day on which the notice is served or deemed 
to be served, but inclusive of the day for which notice is given) 
specifying the place, the day and hour of the meeting and in 
case of special business, the general nature of the business 
shall be given in manner hereinafter mentioned, or in such 
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 manner as those 
members may think fit. 

40. The accidental omission to give notice of a meeting to, or non- 
receipt of notice of a meeting by, any member shall not 
invalidate the proceedings at the meeting. 

 
PROCEEDINGS AT GENERAL MEETING 
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41. All business shall be deemed special that is transacted at an 
extraordinary general meeting, and all that is transacted at an 
annual general meeting, with the exception of declaring a 
dividend, the consideration of the accounts, balance sheets, 
and the ordinary report of the Directors and Auditors the 
election of Directors and other Officer in place of those retiring 
and appointment of, and their fixing of the remuneration of the 
Auditors. 

42. 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 three 
fifth (3/5) of all members present in person or by proxy shall 
be quorum. 

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

44. The Chairman, if any, of the Board of Directors shall preside as 
Chairman at every General Meeting of the company, or, if there 
is not such Chairman, or if he shall not be present within thirty 
minutes after the time appointed for holding the meeting, or is 
unwilling to act, the directors present shall choose one of their 
members to be Chairman of the meeting. 

45. If at any meeting no Director is willing to act as Chairman or if 
no director is present within half an hour after the time 
appointed for holding the meeting, the members present shall 
choose one of their members to be Chairman of meeting. 

46. 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 is 
adjourned for ten days or more, notice of the adjourned 
meeting shall be given as in the case of original meeting. Save 
as aforesaid, it shall not be necessary to give of an 
adjournment or of the business to be transacted at an 
adjourned meeting. 

47. At any general meeting a resolution put to the vote of the 
meeting shall be decided on a show of hands unless a poll is 
(before or on the declaration of the show of hands) demanded: 
(a) by the Chairman of the meeting or 
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(b) by at least one member present in person or by proxy; 
Unless a poll be so demanded a declaration by the Chairman of 
the meeting that a resolution has on a show of hands been 
carried, or carried unanimously, or by a particular majority, or 
lost and an entry to that effect is entered in the minutes book 
shall be conclusive evidence of the fact without proof of the 
number or proportion of the votes recorded in favour of or 
against such resolution. The demand for a poll may be 
withdrawn. 

48. If a poll is duly demanded it shall be taken in such manner as 
the chairman directs and the result of the poll shall be deemed 
to be the resolution of the meeting at which the poll was 
demanded. 

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

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

51. An ordinance resolution in writing signed by three fourths of 
the members for the time being entitled to receive notice of 
and to attend and vote at general meetings (or being 
corporation by their duly authorized representatives) shall be 
as valid and effectual as if the same had been passed at a 
general meeting of the company duly convened and held. 

52. Subject to any rights or restrictions for the time being attached 
to any shares or classes of shares, every member present in 
person or by proxy shall, on a show of hands, have one vote, 
and on a poll have one vote each share of which he is the 
holder. 

53. In the case of joint holders, the vote of the senior who tenders 
a vote, whether in person won by proxy, shall be accepted to 
the inclusion of the votes of the other joint holders; and for this 
purpose, seniority shall be determined by the order in which 
the names stand in the register of members. 

54. A member of unsound mind, or in respect of whom an order 
has been made by any court having jurisdiction in lunacy, may 
vote, whether on a show of hands or on a poll, by his 
committee or other legal guardian appointed by that court, 
and any such committee or other legal guardian may vote by 
proxy. 

55. No member 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. 
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56. No objection shall be raised to the qualification of any voter 
except at the meeting or adjourned meeting in which the vote 
objected to is given or tendered, and every vote not disallowed 
at such objection made in due time shall be referred to the 
Chairman of the meeting, whose decision shall be final and 
conclusive. 

57. On a poll, votes may be given either personally or by proxy. 
58. The instrument appointing a proxy shall be in writing under 

the hand of the appointer or his attorney duly authorized in 
writing or, if the appointer is a corporation either under seal 
or under the hand of an officer or attorney duly capitalize. A 
proxy need not be a member of the Company. 

59. The instrument appointing proxy and the power of attorney or 
other authority, if any, under which it is signed or an 
authentically certified copy of that power of authority shall, 
(such other place as is specified for that purpose in the notice 
convening the meeting) be submitted not less than forty hours 
before the time for holding the meeting or adjourned meeting; 
at which the person named in the instrument proposes to vote; 
and in default the instrument or proxy shall not be treated as 
valid. 

60. The instrument appointing a proxy shall be in the following 
form or such other form as the Directors may approve. 
(The name of the company for the time being) 
I/WE……………………………………………………………………………………… 
………………………………………………………………………………… 
of… ......................................................................................... being 
a member/members of the above named company, hereby 
appoint ………………….....of ………………………………………or failing 
him… .................................. of 
my/our proxy to vote for me/us on my/our behalf at the 
ordinary or extraordinary, as the case may be, general meeting 
of the Company, to be held on the …………..day of……… 20………. 
And at any adjournment thereof. 
Signed this………….. Day of …………., 20……….. 
This form is to be used in favour of/against the resolution(s) 
unless otherwise instructed, the proxy may vote as he thinks fit. 

61. A vote given in accordance with the terms and an instrument 
of proxy shall be valid notwithstanding the previous death or 
insanity of the principal, or revocation of the instrument of 
proxy or of the authority under which it was executed or the 
transfer of the share in respect of which the instrument of 
proxy is given provided that no intimation in writing of such 
death: instantly: revocation or transfer as aforesaid shall have 
been received by the company at the office before the 
commencement of the meeting at which the proxy is used. 
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DIRECTORS 
62. Unless and until the company in a general meeting shall 

otherwise determine, the number of directors shall not be less 
than two or more than five. 

63. The following persons shall be the first directors of the 
Company. 

i. ROSE FUNJA 
ii. ABDALLA SINGANO 

iii. GAUDENSIA MBUNDA 
 

64. If the number of directors appointed pursuant to regulation 84 
hereof be less than five the existing directors may, by ordinary 
resolution, appoint such additional directors as may be 
required to reach the prescribed limit of five. Such a director 
shall retire from office at the next annual general meeting 
following his appointment but shall be eligible for election. 

65. The Company in general meeting may appoint a person to be 
a director either to fill a casual vacancy or as an additional to 
the existing directors. No qualifying shares shall be necessary 
to enable a director to hold office and a director need to be a 
member. 

66. The Company may by extraordinary resolution remove any 
director before expiration of his period of office. The directors 
appointed under regulation 86 hereof shall continue in office 
unless otherwise disqualified as hereinafter provided under 
articles 84 or another director is appointed by the General 
meeting in his place. 

67. The Company in general meeting shall from time to time 
determine the remuneration of the Directors. Such 
remuneration shall be deemed to accrue from day to day. The 
directors may also be paid all travelling, hotel and other 
expenses properly incurred by them in attending an returning 
from meeting of the directors or any committee of the 
directors or general meeting of the company or in connection 
with business of the Company. 

68. A director of the Company may be or become directors or 
other officer or otherwise interested in, any company 
promoted by the company in which the company may be 
interested as shareholder or otherwise and no such director 
shall be accountable to the company for any remuneration or 
other benefits received by him as a director or officer or from 
his interest, in such other company unless the company 
otherwise directs. 
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69. The directors may elect a chairman and deputy chairman of its 
meetings and determine the period for which they are 
respectively to hold office. If no such chairman or deputy 
chairman be present within fifteen minutes after the time 
appointed for holding the same, the directors present may 
choose one of their members to be chairman of the meeting. 

 
BORROWING POWERS 

70. The directors may exercise all the powers of the Company to 
borrow money, and to mortgage or charge its undertaking 
property and uncalled capital, or any part thereof and to 
mortgage whether outright or as security for any debt liability 
or Obligation of the company of any third party. 

71. The directors shall cause a proper register of charged to be 
kept in accordance with section 88 of the Act and shall duly 
comply with the requirements of section 79, 80 and 81 of the 
Act in regard to the registration of charges therein specified 
and otherwise. 

 
POWERS AND DUTIES OF DIRECTORS 

72. The business of the company shall be managed by the 
directors; who may pay all expenses incurred in promoting 
and registering the company, and may exercise all such 
powers of the company, as are not by the Act or by these 
Articles, required to be exercised by the Company in general 
meeting, subject nevertheless to any regulation of the 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 general meeting; but not 
invalidate any prior act of the directors which would have 
been valid if that regulation had not been made. 

73. 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 attorney or attorneys of the company for such 
purposes and with such powers, authorities and discretion 
(not exceeding those vested in or exercisable by the directors 
under these Articles) and for such period and subject of 
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 
discretion vested in him. 

74. The company may exercise the powers conferred by Section 
33 of the Act with regard to having an official seal for use 
abroad, and such powers shall be vested in directors. 
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75. The company may exercise the powers conferred upon the 
company by Section 104 to 107 (both inclusive) of the Act with 
regard to the keeping of a branch register and the directors 
may (subject to the provision of those section) make and vary 
such regulations as they may think fit respecting the keeping 
of any such register. 

76. A director who is in any way, whether directly or indirectly 
interested in a contract or proposed contract with which the 
company shall declare the nature of his interest at a meeting 
of the directors in accordance with Section 150 of the Act. 

77. A director shall not vote in respect of any contract or 
arrangement in which he is interested or upon any matter 
arising there out and if he shall so vote, his vote shall not be 
counted and shall not be counted in the quorum present at the 
meeting at which such contract or arrangement is considered. 

78. A director may hold any other office or place of profit under 
the company (other than the office of auditor) in conjunction 
with his office of director for such period and on such terms 
(as to remuneration or otherwise) as the directors may 
determine and no director/intending director shall be 
disqualified by his office from contracting with the company 
either with regard to his tenure of any such other office or 
place of profit or as vendor, purchaser or otherwise, nor shall 
any such contract or any contract or arrangement entered into 
by or on behalf of the company in which any director is in any 
way interested be liable to be avoided, nor shall any director 
so contracting or being so interested be liable to account to the 
company for any profit realized by any such contract or 
arrangement by reason for such a director holding that office 
should establish. 

79. A director may be counted in the quorum present at any 
meeting where he is appointed to hold any such office or place 
of profit under the company, or whereat the terms of any such 
appointment are arranged, but he shall not vote on any such 
appointment or arrangement of the terms thereof. 

80. Any director may act by himself or by his firm in a professional 
capacity for the company, and he or his firm shall be entitled 
to remuneration for professional services as if he were not a 
director; provided that nothing herein contained shall 
capitalize a director or his firm to act as Auditor of the 
Company. 

81. All cheques, promissory notes, drafts, bills of exchange and 
other negotiable instruments, and all receipts for moneys paid 
to the company, shall be signed, drawn, accepted endorsed or 
otherwise executed, as the case may be in such manner as the 
directors shall from time to time by resolution determine. 
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MINUTES 
82. The directors shall cause minutes to be in books provided for 

the purpose: 
(a) of all appointments of officers made by the directors; 
(b) of the names of the directors present at each meeting of 

the directors and of any committee of directors; 
(c) of all resolutions and proceedings at all meetings of the 

company; and of the directors and of committee of 
directors; but it shall not be necessary for the directors 
to sign their names in the minutes book. 

83. The director on behalf of the company may pay a gratuity or 
pension or allowance or retirement to any directors who has 
held any other salaries office or place of profit with the 
company or to his widow or dependents and may make 
contributions to any fund and pay premiums for the purchase 
of provisions of any such gratuity, pension or allowance. 

 
DISQUALIFICATION OF DIRECTORS 

84. The office of director shall vacate if the director; 
(a) ceases to be a director by virtue of section 142 of the Act; 

or 
(b) becomes bankrupt or makes any arrangement or 

composition or compensation with his creditors 
generally; or 

(c) becomes prohibited from being a director by reasons of 
any order made under Section 213, or 265(4) of the Act; 
or 

(d) becomes of unsound mind; or regulations; or 
(e) resigns his office by notice in writing to the company; or 
(f) shall for more than six months have been absent without 

permission of the directors, from meeting of the directors 
held during that period. 

 
ROTATION OF DIRECTORS 

85. At the first annual general meeting of the company all the 
directors shall retire from office, but the retiring directors 
shall be eligible for re-election. 

86. The director shall have power at any time, and from time to 
time to appoint any person to be a director, either to fill a 
casual vacancy or as an addition to the existing directors, but 
so that the total number of directors shall not at any time 
exceed the number fixed in accordance with these regulations. 
Any director so appointed shall hold office only until the next 
following annual general meeting and shall then be eligible for 
re-election. 
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PROCEEDING OF DIRECTORS 
87. The directors may meet together for the dispatch of business, 

adjourn and otherwise regulate their meetings, as they think 
fit. Questions arising at any meeting shall be decided by a 
majority of votes. In case of an equality of votes, the Chairman 
shall have second or casting vote. A director shall at any time 
summon a meeting of the directors. It shall not be necessary to 
give notice of a meeting of directors to any director who is for 
the time being absent from Tanzania. 

88. Directors may fix the quorum necessary for the transaction of 
the business of the directors and unless so fixed, shall be three 
fifth (3/5) of the number of all existing Directors. 

89. The continuing director may act notwithstanding any vacancy 
in their body, and so long as their number is reduced below the 
number fixed by pursuant to the articles as the necessary 
quorum of directors, may act for the purpose of increasing the 
number of directors to that number, or of summoning a 
general meeting of the company but for no other purpose. 

90. The directors may delegate any of their powers to committees 
consisting of such members of their body as they think fit and 
committees so formed shall in the exercise of the powers so 
delegated conform to any regulations that may be imposed on 
it by the directors. 

91. A committee may elect a chairman of its meetings, if no such 
chairman is elected, or if at any meeting the chairman is not 
present within fifteen minutes after the time appointed for 
holding the same, the members may choose one of their 
members to be the chairman of the meeting. 

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

93. All acts done by any meeting of the directors or of a committee 
of directors or by any person acting as a director shall 
notwithstanding that it be afterward discovered that there 
was some defect in the appointment of any such director or 
person acting as aforesaid, or that they or any of them were 
disqualified, be as valid as if such person had been duly 
appointed and was qualified to be a director. 

94. A resolution in writing, signed by all the directors for the time 
being entitled to receive notice of a meeting of the directors 
shall be as valid and effectual as if it had been passed at a 
meeting of the directors duly convened and held; such 
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resolution may consist of two or more documents in like 
committee convened. 

95. The directors may from time to time appoint one or more of 
their body to the office of the Managing Director for such 
period and on such terms as they fit, and subject to the terms 
of any agreement entered into any particular case, may revoke 
such appointment. A director so appointed shall not whilst 
holding the office, be subject to retirement at the annual 
general meeting, but his appointment shall be automatically 
determined if he ceases from any cause to be a director. 

96. A Managing Director shall receive such remuneration 
(whether by way of salary, commission or participation in 
profits or partly in one way and partly in another) as the 
directors may determine. 

97. The directors may entrust to and confer upon a Managing 
Director any of the powers exercisable by them upon such 
terms and condition and with such restrictions as they may 
think fit and whether collaterally with or to the exclusion of 
their own powers and may from time to time revoke, 
withdraw, alter or vary all or any of such powers. 

98. The Director may from time to time appoint a General 
Manager or Manager of the business of the company for such 
terms and on such remuneration (whether by way of salary or 
commission or participation in profits or partly in one and 
partly in another) as they may think fit and may remove and 
discharge any such person and appoint a substitute; The 
Director shall take such security if any, for the conduct and 
satisfactory discharge of the duties of any such General 
Manager as they shall in their discretion, think sufficient. 

99. Any director may at any time appoint any person to be 
alternate director of the company in his place and may at any 
time remove from office any alternate director so appointed 
by him. An alternate director shall not be entitled as such to 
receive any remuneration from the company, but he shall be 
entitled to perform in the place of his appointer such functions 
of his appointer as director of the company or his appointer 
shall by the instrument of appointment prescribe. Any number 
of directors may appoint the same person as an alternate 
director. An alternate director appointed for the purpose of 
attending and voting at meetings of directors shall be entitled 
to receive notices of all such meetings and to attend and be 
counted in the quorum and vote at any such meeting at which 
his appointer is not present. An alternate director shall have 
vote in respect of each appointer in whose place he is entitled 
to vote and (if himself and director) may exercise such vote or 
votes in addition to his own vote at a meeting. Provided always 
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that nothing in this regulation shall enable the chairman or 
Managing Director to delegate to an alternate director any of 
the special powers of authorities vested in the Chairman or 
such Managing Director as the case may be by these 
regulations or by the Director or shall enable more than one 
vote to be cast at any meeting of the directors on behalf of the 
same appointer. 

100. All appointments and removals of alternate directors shall 
be made by notice in writing, signed on behalf of the 
directors making or revoking such appointment; and every 
such notice shall be delivered or sent to the secretary or to 
the registered office of the company and shall take effect 
from the time of receipt. 

101. The directors shall appoint the Secretary for such term, at 
such remuneration and upon such conditions as they may 
think fit; and they may remove any secretary so appointed. 

102. No person shall be appointed or hold office as secretary 
who is; 
(a) the sole director of the company; or 
(b) a corporation, the sole director of which, he is the sole 

director of the company; or 
(c) the sole director of a corporation which is the sole 

director of the company. 
 

103. A provision of the Act or these regulations requiring or 
authorizing a thing to be done by director and the secretary 
shall not be satisfied by its being done by or to the same 
person acting both as director and as original place of the 
secretary. 

 

THE SEAL 
104. The Board of Directors shall provide for the safe custody of 

a seal, and the seal shall only be used under the authority of 
the Board of Directors or committee of the directors 
authorized by the Board of Directors in that behalf; and 
every instrument to which the seal will be affixed shall be 
signed by a director and shall be counter signed by the 
secretary or by second director or some other person 
appointed by the directors for the purpose. 

105. All deeds, contracts, power of attorney and the like to which 
the company is a party shall be signed by one director and 
the secretary of the company, or a second director and all 
deed shall in addition bear the seal of the company. 

106. The Company at its general meeting may declare dividends, 
but dividends so declared shall not exceed the amount 
recommended by the directors. 
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107. 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. 

108. No dividends shall be paid otherwise than out of profits. 
109. The Directors may, before recommending any dividend, set 

aside out of the profits of the company such sums as they 
think proper as 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) as the directors may from time to time think fit. 
The directors may also without placing the same to reserve 
carry forward any profit, which they may think prudent not 
to divide. 

110. Subject to the rights or persons, if any entitled to shares 
with special rights as to dividends, 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 credited as paid on 
a share in advance of calls shall be treated for the purpose 
of this regulation as paid on the share. 

111. The directors may deduct from any dividend payable to any 
member all sums of money (if any) presently payable by 
him to the company on account of calls or otherwise in 
relation to the shares of the company. 

112. Any general meeting declaring a dividend or bonus may 
direct payment of such dividend or bonus wholly or partly 
by the distribution of specified assets, and in particular of 
paid up shares, debentures or debenture stock of any other 
company; or in any one more of such ways and the directors 
shall give effect to such resolution and where any difficulty 
arises in such distribution, the directors may the same as 
they think expedient and the particular may issue fractional 
certificates and fix the value for distribution of such specific 
assets or any part thereof and may determine that cash 
payment shall be made to any members upon the footing, of 
the value so fixed in order to adjust the rights of the parties, 
and may vest any such specific assets in trustee as may 
seem expedient to the directors. 

113. Any dividend, interest or other moneys payable in cash in 
respect of shares may be paid by cheques or warrant sent 
through the post directly to the registered address of the 
holder or in the case of joint holders who is first named on 
the Register or Members or such person and to such 
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address as the holder or joint holders may in writing direct. 
Every such 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 receipt for any 
dividend bonuses or other money payable in respect of the 
shares by them as joint holders. 

114. No dividend shall bear interest against the company. 
 

ACCOUNTS 
115. 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 

of accounts shall not be deemed to be kept if there are 
not kept such books of accounts are necessary to give 
a true and fair view of the state of the company’s 
affairs and to explain its transactions. 

116. The books of accounts shall be kept at the registered office 
of the company, or at such other place, as the directors think 
fit, and shall always be open to the inspection of the 
directors. 

117. The directors shall from time to time determine whether 
and to what extent and at what times and places books of 
the company or any of them shall be open to inspection of 
members not being directors and no members (not being a 
director) shall have any right to inspect any account or book 
or document of the company except as conferred by statute 
or by the company in general meeting. 

118. The directors shall from time to time, in accordance with 
section 123 to 125 (both inclusive) of 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 report as referred to in those 
sections. 

119. A copy of every 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 the Auditor’s report, shall not be 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 
and to every person registered under these regulations. 
Provided that this regulation shall not require a copy of 
those documents to be sent to any person of whose address 
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the company is not aware or to more than one of the joint 
holders of any share or debentures. 

120. The profit and loss account shall show, arranged under the 
most convenient heads, the amount of gross income 
distinguishing the several sources from which it has been 
derived and the amount of established salaries and other 
like matter. Every expenditure against the year’s income 
shall be brought into account, so that a just balance of profit 
and loss may be laid before the meeting, and in cases where 
any item of expenditure which may in fairness be 
distributed over several years has been incurred in any one 
year, the whole amount of such items shall be stated, with 
the addition of the reasons why only a portion of such 
expenditure is charged against the income of the year. 

121. The Company in general meeting may upon the 
recommendation of the directors resolve that it is desirable 
to capitalize any part of the amount for the time being 
standing to the credit of any of the company’s reserve 
accounts or the credit of the profit and loss account or 
otherwise for distribution amongst the members who if I 
would have been entitled thereto if distributed by way of 
dividend and in the same proportions on conditions that the 
same be not paid in cash but be applied either in or towards 
paying up any amounts for the time being unpaid on any 
shares held by such members respectively or paying up in 
full un-issued shares or debentures for the company to be 
allotted and distributed and credited as full paid up and 
amongst such members in the proportion aforesaid, or 
partly in the one way and partly in the other and the 
directors shall give effect to such resolution. Provided that 
a share premium account and capital redemption reserve 
fund may, for the purpose of this regulation, only be applied 
in paying up of un-issued shares to be issued to members of 
the company as full paid bonus shares. 

122. Whenever such a resolution as aforesaid shall have been 
passed the directors shall make appropriations and 
applications of the undivided profits resolved to be 
capitalized thereby, and all allotments and issues of fully- 
paid shares or debentures, if any and generally shall do all 
acts and things required such provisions by the issue of 
fractional certificates or by payment in cash or otherwise as 
they think fit for the case of shares or debentures becoming 
distributable in fractions, and also to capitalize any person 
to enter on behalf of all the members entitled thereto into 
an agreement with the company providing for the allotment 
to them respectively, credited as fully paid up, of any further 
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shares or debentures to which they may be entitled upon 
such capitalization, or (as the case may require) for the 
payment up by the company on their behalf, by the 
application thereto of the respective proportions of the 
profits resolved to be capitalized, or the amounts or any 
part of the amounts remaining unpaid on their existing 
shares, and any agreement made under such authority shall 
be effective and binding on all such members. 

 
AUDIT 

123. Auditors shall be appointed and their duties regulated in 
accordance with Sections 132, 133 and 134 of the Act. 

 
NOTICE 

124. A notice may be given by the company to any member either 
personally or by sending it by post telex or telegram or 
cable to be confirmed later in writing to him If or to his 
registered, or (if he has no registered address within 
Tanzania) to the address, if any within Tanzania supplied by 
him to the company for the giving of notice to him. Where a 
notice is sent by post, service of the notice shall be deemed 
If to be effected by properly addressing, preparing and 
posting a letter containing the notice, to have been effected 
in the case of a notice of meeting at the expiration of 24 
hours after the letter containing the same in posted, and in 
any other case at the time at which the letter would be 
delivered in the ordinary course of post. 

125. If a member has no registered address within the territory 
and has not supplied to the company any other address for 
the giving of notice to him a notice addressed to him and 
advertised in the newspapers circulating in the 
neighborhood of the registered office of the company shall 
be deemed to have been duly given to him at noon on the 
day on which the advertisement appears. 

126. The company may give a notice to the joint holders of a 
share by giving the notice to the joint holder first named in 
the register of members in respect of the shares. 

127. A notice may be given by the company to the persons 
entitled to a share in consequence of the death or 
bankruptcy of a member by sending it through the post in a 
prepaid letter addressed to them by name, or by the title of 
representative of the deceased, or trustee of the bankrupt, 
or by any like description, at the address, if any within 
Tanzania supplied for the purpose by the persons claiming 
to be so entitled, or until such as address has been so 
supplied by giving the notice in any manner in which the 
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same might have been given if the death or bankruptcy had 
not occurred. 

128. 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 Tanzania) have not 
supplied to the company an address within Tanzania 
for the giving of notice to them; 

(b) every person upon whom the ownership of a share 
devolves by a reason of his being a legal personal 
representative or a trustee in bankruptcy of a member 
but for his death or bankruptcy would be entitled to 
receive notice of the meeting. No other person shall be 
entitled to receive notices of general meeting. 

129. If the company shall be wound up, the liquidator may, with 
the sanction of an extraordinary resolution of the company 
and any other sanction required by the Act, divide amongst 
the members, in specie or kind, the whole or any part of the 
assets of the company (whether they shall consist of 
property of the same kind or not) and may for such purpose, 
set such value as he deems fair upon any property to be 
divided as aforesaid and may determine how such divisions 
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 benefit of the contributions 
as the liquidator, with the like sanction, shall think fit, but 
so that no member shall be compelled to accept any shares 
or enter securities whereon there is any liability. 

130. Every director other officer of the company shall be entitled 
to be indemnified out of the assets of the company against 
all costs, charges, expenses, losses and liabilities which he 
may sustain or incur in the execution of the duties of his 
office or otherwise in relation thereto, including any 
liability incurred by him in which judgment is given in his 
favour or in which he is acquitted or in connection with any 
application under section 345 of the Act, in which relief if 
granted to him by the course and no director or other officer 
shall be liable for any loss damage or misfortune which may 
happen to or be incurred by the company in the execution 
of the duties of his office or in relation thereto. But these 
Articles shall only have effect in so far as its provisions are 
not avoided by the Act. 
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Names, Addresses and 
Descriptions of Subscribers 

No. of Shares 
Taken 

Signature of Subscribers 

ROSE FUNJA 
P.O.BOX 
DAR ES SALAAM 

3500  

 

ABDALLA SINGANO 
P.O.BOX 
DAR ES SALAAM 

3000       

  

 
GAUDENSIA MBUNDA 
P.O.BOX 63 
DAR ES SALAAM 

500  

 

 
 

 

DATED this 22nd May 2023 

WITNESS to the above signatures: 

Signature: …………………………………. 
 
Postal Address: 

Qualification: 

39878 
…………………………………. 

Advocate 
…………………………………. 


