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THE COMPANIES ACT, (CAP. 212) 

 

                    

 

 COMPANY LIMITED BY SHARES 

 

                  

 

 MEMORANDUM OF ASSOCIATION 

 

 OF 

 

 LTS TELECOMS & POWER SOLUTIONS LIMITED 
 

1.  The name of the Company is LTS TELECOMS & POWER SOLUTIONS LIMITED.  

 

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

 

3.  The objects for which the Company is established are to   promote, develop, establish, 

execute, operate and otherwise carry-on projects, schemes, industries, business and 

activities which in the opinion of the company is likely to be: 

(i) J – Information and Communication  

(ii) 61- Telecommunications 

(iii) 619 – Other telecommunication activities 

(iv) 6190 – Other telecommunication activities 

(v) 63 – Information service activities 

(vi) 639 – Other information service activities 

(vii) 6390 – Other information service activities 

(viii) F- Construction 

(ix) 42 – Civil engineering 

(x) 429 – Construction of other civil engineering projects 

(xi) 4290 - Construction of other civil engineering projects 

(xii) 43 – specialized construction activities 

(xiii)  432 – electrical, plumbing and other construction installation activities 

(xiv) 4329 – other construction installation 

(xv) 439 – other specialized construction activities 

(xvi) 4390 – other specialized construction activities 

(xvii) S – Other services activities 

(xviii) 95 – Repair of computers and personal and household goods. 

(xix) 951 – Repair of computer and communications equipment 

(xx) 9511 - Repair of computers and peripheral equipment 

(xxi) 9512 - Repair of communication equipment 
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(xxii) To carry out the business of, design, develop, install, erect, seek light of way, lay, write 

software, deploy, operate, maintain and provide consultancy and management services 

or undertake turnkey projects for manufacturing, installing, laying, commissioning, 

operating of all or any type of networking and communicating systems based on either 

fibre optic, wireless, satellite, non-fibre optic systems or hybrid of any of these or other 

systems, or solutions providing bandwidth in various forms in Tanzania or elsewhere. 

 

(xxiii) To design, install, and maintain renewable and hybrid power systems, including solar, 

wind, and backup power solutions, to support telecommunication infrastructure and 

construction projects, ensuring energy reliability and reducing environmental impact. 

 

(xxiv) To develop and manage power generation and distribution systems including 

microgrids and energy storage solutions, for residential, commercial, and industrial 

projects, integrating smart technologies to optimize energy efficiency and support 

sustainable urban development. 

 

(xxv) To design, construct, and install communication towers, including monopoles, lattice 

towers, and guyed masts, to support telecommunication networks, ensuring structural 

integrity, compliance with regulatory requirements, and capacity for advanced 

technologies. 

 

(xxvi) To provide ongoing maintenance, repair, and upgrading services for communication 

towers, incorporating energy-efficient systems and safety enhancements to extend 

operational life and support seamless network connectivity. 

 

(xxvii) To design, develop, and implement advanced ICT systems, including cloud-based 

platforms, cybersecurity solutions, and data management infrastructure, to enhance 

connectivity and operational efficiency for telecommunication networks and 

construction projects. 

 

(xxviii) To integrate ICT innovations, such as IoT-enabled devices and AI driven analytics, 

into telecommunication and construction initiatives, enabling smart applications and 

digital transformation across urban and rural environments. 

 

(xxix) To carry on the manufacture, trade, sale, import and export of equipment used for 

fibre optic networks such as line terminal, equipment, multi plexers, opto-electronic 

instruments, line repeaters, jointing and terminating equipment, materials and accessories, 

Lazer devices, light emitting devices, testing and measuring equipment. 

 

(xxx) To carry on manufacture, trade, sale, import and export of all types of optical fibres 

such as step index, graded index and mono mode and other types of fibres required for use 

in fibre optic systems and cables, for use in individuals application, medical use, 

instrumentation, in defence systems, signalling, telecommunication, multi-channel video 

communication, data communication and other communication and electronic 

application. 

 

(xxxi) To provide Computer and information services via Domestic and International 
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networks; to provide internet access and electronic mail and networking services; to 

acquire by purchase or otherwise deal with telephones and all other electrical or other 

contrivances for transmitting messages by any means in Tanzania and in any part of the 

World. 

 

(xxxii) To acquire, carry on and deal with the undertakings, works and businesses of other 

communications companies, and of companies and persons engaged in manufacturing, 

constructing and laying down communications lines, instruments, machinery, wire and 

other materials and things use with or appertaining to communications. 

 

(xxxiii) To make and carry into effect working, traffic and other agreements with 

Governments and communications authorities and other companies. 

 

(xxxiv) To carry on any trade or business whatever which can in the opinion of the board 

of Directors be advantageously carried on in connection with or ancillary to any of the 

businesses of the company. 

 

(xxxv) To enter into working arrangements of all kinds (including joining in a co-

operative arrangements) with other companies corporation, firms or persons and also to 

make and carry into effect arrangements with respect to union of interests or emolgation 

either in whole or in part of any other arrangements, including joint ventures, with other 

companies, corporation, firms or persons. 

 

(xxxvi) To buy, hire, manufacture, sell, barter, deal and trade in all kinds of merchandise, 

produce, metals, minerals, goods, stores, chattels, properties and effects of any sort or kind, 

and to transact any and every description of agency, commission, commercial, industrial, 

manufacturing, mercantile and financial business. 

 

(xxxvii) To acquire by purchase, lease, exchange or otherwise and to sell or lease lands, 

houses, buildings, workshops and premises and to mortgage, charge or otherwise deal 

with all or any such lands, tenements or premises. 

 

(xxxviii) To invest and deal with the moneys of the company not immediately required in 

such manner as may from time to time be determined and to hold or otherwise deal 

with any investments made. 

 

(xxxix) To lend and advance money or give credit on such terms as may seem expedient and 

with or without security to customers and others to enter into guarantees, contracts of 

indemnity and suretyships of all kinds, to receive money on deposit or loan upon any 

terms and to secure or guarantee the payment of any sums of money or the 

performance of any obligation by any company, firm or person including any holding 

or subsidiary company. 

 

(xl) To borrow and raise money in any manner and to secure the repayment of any money 

borrowed, raised or owing by mortgage, charge, standard security, lien or other 

security upon the whole or any part of the company's property or assets (whether 

present or future), including its uncalled capital, and also by a similar mortgage, 
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charge, standard security, lien or security to secure and guarantee the performance by 

the company of any obligation or liability it may undertake or which may become 

binding on it. 

 

(xli) To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills 

of exchange, promissory notes, bills of lading, warrants, debentures and other 

negotiable or transferable instruments. 

 

(xlii) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose 

of, place and underwrite shares, stocks, debentures, debenture stocks, bonds, 

obligations or securities issued or guaranteed by any other company constituted or 

carrying on business in any part of the world, and debentures, debenture stocks, bonds, 

obligations or securities issued or guaranteed by any government or authority, 

municipal, local or otherwise, in any part of the world. 

 

(xliii) To control, manage, finance, subsidise, co-ordinate or otherwise assist any company 

or companies in which the company has a direct or indirect financial interest, to 

provide secretarial, administrative, technical, commercial and other services and 

facilities of all kinds for any such company or companies and to make payments by 

way of subvention or otherwise and any other arrangements which may seem desirable 

with respect to any business or operations of or generally with respect to any such 

company or companies. 

 

(xliv) To promote any other company for the purpose of acquiring the whole or any part of 

the business or property or undertaking or any of the liabilities of the company, or of 

undertaking any business or operations which may appear likely to assist or benefit 

the company or to enhance the value of any property or business of the company, and 

to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all 

or any part of the shares or securities of any such company as aforesaid. 

 

(xlv) 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 may 

think fit, and in particulars for shares, debentures, or securities of any company 

purchasing the same. 

 

(xlvi) To act as agents or brokers and as trustees for any person, firm or company, and to 

undertake and perform sub-contracts. 

 

(xlvii) To remunerate any person, firm or company rendering services to the company either 

by cash payment or by the allotment to him or them of shares or other securities of the 

company credited as paid up in full or in part or otherwise as may be thought 

expedient. 

 

(xlviii) To pay all or any expenses incurred in connection with the promotion, formation and 

incorporation of the company, or to contract with any person, firm or company to pay 

the same, and to pay commissions to brokers and others for underwriting, placing, 

selling, or guaranteeing the subscription of any shares or other securities of the 
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company. 

 

(xlix) To distribute among the Members of the Company in kind any property of the 

company of whatever nature. 

 

(l) To procure the company to be registered or recognised in any part of the world. 

 

(li) To do all or any of the things or matters aforesaid in any part of the world and either as 

principals, agents, contractors or otherwise, and by or through agents, brokers, sub-

contractors or otherwise and alone or in conjunction with others. 

 

(lii) To do all such other things as may be deemed incidental or conducive to the attainment of 

the company's objects or any of them. 

 

4.  The liability of the Members is limited. 

 

5.  The Share capital of the company is Tanzania Shillings One Hundred Million (TZS. 

100,000,000/=) divided into One Thousand Shares of One Hundred Thousand Shillings 

(TZS. 100,000/=) each. 

 

 We the several persons whose names and addresses are subscribed, are desirous of being 

formed into a company, in pursuance of this Memorandum of Association, and we 

respectively agree to take the number of Shares in the capital of the company set opposite 

our respective names:- 

 

 

Names, Addresses and Description of Subscribers Number of Shares 

Taken 

Signature 

 

MAHMOUD GOMAA MAGMOUD HEGAZY  

Plot No.5 Mwaiwena Road, Off Beit Road, Rhodes 

Park- Lusaka - Zambia 

 

 

300 

 

 

AHMED ELBADAWY HASSAN OMAR 

Plot No 12, Gamal Abd Elnaser Road, Bahig, Asuit – 

Egypt  

 

150 
 

 

MAMMDOUH SAYED AHMED GAD SAYED 

AHMED 

Plot No. 8, El Zaytoon Road, Cairo – Egypt 

 

150  

 

SALEH IBRAHIM ABDELHALIM HASSAN 

Plot No.6065 Al Radwa Building, Al Mearag City, 

Zahraa Maadi, Cairo-Egypt 

 

150 
 

 

 

 

 

 

 

https://maps.google.com/?q=Plot%20No.6065%20Al%20Radwa%20Building,%20Al%20Mearag%20City,%20Zahraa%20Maadi,%20Cairo-Egypt
https://maps.google.com/?q=Plot%20No.6065%20Al%20Radwa%20Building,%20Al%20Mearag%20City,%20Zahraa%20Maadi,%20Cairo-Egypt
https://protect2.fireeye.com/v1/url?k=1968cf29-7f870234-196f7665-3cecef9c5a9a-38b7e04aa5fab13c&q=1&e=6d6105fd-0253-4f6a-a88b-8547762fa10a&u=https%3A%2F%2Fmaps.google.com%2F%3Fq%3DPlot%2520No.6065%2520Al%2520Radwa%2520Building%2C%2520Al%2520Mearag%2520City%2C%2520Zahraa%2520Maadi%2C%2520Cairo-Egypt
https://protect2.fireeye.com/v1/url?k=1968cf29-7f870234-196f7665-3cecef9c5a9a-38b7e04aa5fab13c&q=1&e=6d6105fd-0253-4f6a-a88b-8547762fa10a&u=https%3A%2F%2Fmaps.google.com%2F%3Fq%3DPlot%2520No.6065%2520Al%2520Radwa%2520Building%2C%2520Al%2520Mearag%2520City%2C%2520Zahraa%2520Maadi%2C%2520Cairo-Egypt
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ADEL SHABIB ABDELAZIM SHIKHROUNA 

Plot No 2, Dr. Elsobky Road, Etai El Barood, Bahira – 

Egypt 

 

150 

 

 

SAMIR MAHMOUD ABDELHAMID SAYED 

Plot No.8072 Al Radwa Building, Al Mearag City, 

Zahraa Maadi, Cairo-Egypt 

 

50 

 

 

REYAD MOHI REYAD ALY ELBADRY 

Plot No 283, El Tseen North Road, Fifth Settlement- 

Cairo – Egypt 

 

50 
 

 

Dated at Dar es salaam this 3rd Day of September 2025 

 

WITNESS to the above Signatures: 

 

NAME:   JAMARDINI NGOLO   

 

POSTAL ADDRESS:  8265 Dar es Salaam   

 

SIGNATURE:  ____________________ 

 

QUALIFICATION: ADVOCATE AND NOTARY PUBLIC 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

https://protect2.fireeye.com/v1/url?k=1968cf29-7f870234-196f7665-3cecef9c5a9a-38b7e04aa5fab13c&q=1&e=6d6105fd-0253-4f6a-a88b-8547762fa10a&u=https%3A%2F%2Fmaps.google.com%2F%3Fq%3DPlot%2520No.6065%2520Al%2520Radwa%2520Building%2C%2520Al%2520Mearag%2520City%2C%2520Zahraa%2520Maadi%2C%2520Cairo-Egypt
https://protect2.fireeye.com/v1/url?k=1968cf29-7f870234-196f7665-3cecef9c5a9a-38b7e04aa5fab13c&q=1&e=6d6105fd-0253-4f6a-a88b-8547762fa10a&u=https%3A%2F%2Fmaps.google.com%2F%3Fq%3DPlot%2520No.6065%2520Al%2520Radwa%2520Building%2C%2520Al%2520Mearag%2520City%2C%2520Zahraa%2520Maadi%2C%2520Cairo-Egypt
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 THE COMPANIES ACT 

  

 

 (CAP. 212) 

 

                   

 COMPANY LIMITED BY SHARES 

                   

 

 ARTICLES OF ASSOCIATION 

 

 OF 

 

 LTS TELECOMS & POWER SOLUTIONS LIMITED 
  

1.  In these articles, unless the context otherwise requires, expression defined in the 

Companies Act Cap. 212 or any statutory modification thereof in force at the date 

at which these articles become binding on the Company, shall have the meanings 

so defined; and words importing the masculine gender shall include the feminine 

and words importing persons shall include bodies corporate. 

 

2.  The regulations made herein shall apply to this company and the clauses of Table 

"A" will only apply as modified by the following clauses and regulations and if 

there appears or arise any inconsistency between the provisions of these 

regulations and those of Table "A" the provisions of these regulations herein shall 

prevail. 

 

SHARES 

 

3.  The Company is registered as a private Company and accordingly :- 

 

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

 

  (b) The number of the members of the Company (exclusive of the 

 persons who are in the employment of the Company) is limited to 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. 

 

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

 

4.  The shares shall be under the control of the Directors, who will allot or otherwise 

dispose of the same to such persons and on such conditions and terms, as they 

think fit.  

5.  Every person whose name is entered as a member in the register of members shall, 

without payment, be entitled to a certificate under the common seal of the 

company specifying the share or shares held by him and the amount paid up 

thereon, provided that in respect of a share or shares held jointly by several persons 

the Company shall not be bound to issue more than one certificate, and delivery 

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

to all. 

 

6.  If a share certificate is defaced, lost, or destroyed, it may be renewed on payment 

of such fee and indemnity as the Directors think fit. 

 

7.  Without prejudice to any special rights previously conferred on the holders of 

existing shares, any shares may be issued with such preferred, deferred to other 

special rights or restrictions, whether in regard to dividend, voting, return of share 

capital or otherwise, as the Company may from time to time by special resolution 

determine, and any preference share may, with the sanction of a special resolution, 

be issued on the terms that it is, or at the option of the Company is liable to be 

redeemed. 

 

8.  The company shall not be bound to recognise any equitable contingent future or 

partial interest in any share or any right in respect of 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 persons who may have an 

interest therein. 

 

9.  The company shall have first and paramount lien upon all shares (whether fully 

paid or not) registered in the name of any member, either alone or jointly with any 

other person for his debts liabilities and engagements whether solely or jointly, 

with any other person, to or with the Company, whether the period for the 

payment, fulfilment or discharge thereof shall have actually arrived or not, and lien 

shall extend to all dividends from time to time declared in respect of such shares.  

But the Directors, may from time to time declare any share to be exempt, wholly 

or partially, from the provisions of this article. 

 

10.  No member shall be entitled to receive any dividend or to exercise any privilege 

as a member until he shall have paid all calls for the time being due and payable 

on every share held by him, whether alone or jointly with any other person, 

together with interest and expenses (if any). 

  

11.  The Directors may from time to time make calls upon the members in respect of 

any moneys unpaid on their shares, and each member shall (subject to receiving at 
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least fourteen days' notice specifying the time or times of payment) pay to the 

company at the time so specified the amount called on his shares.  A call shall be 

deemed to have been made the time when the resolution of the Directors 

authorising the call was passed. 

 

12.  The joint holders of share shall be jointly and severally liable to pay all calls in 

respect thereof. 

 

13.  (a) The Directors may in their absolute discretion and without assigning any 

reason therefor decline to register any transfer of shares to a person of whom they 

do not approve, and they may also decline to register any transfer of shares on 

which the company has a lien.  The Directors may also suspend the registration of 

transfers during the fourteen days immediately preceding the Ordinary General 

Meeting in each year and at such other time as the Directors may direct, not 

exceeding in all thirty days in each year.  The Directors may decline to recognise 

any instrument of transfer unless (a) a fee not exceeding One Thousand Shillings 

is paid to the company in respect thereof, and (b) the instrument of transfer is 

accompanied by the certificate of shares to which it relates, and such other 

evidence as the Directors may reasonably require to show the right of the transferor 

to make the transfer.  If the Directors refuse to register any shares they shall within 

two months after the date on which the transfer was lodged with the company send 

the transferee notice of such refusal. 

 

  (b) Any share may be transferred at any time by a member to the other member 

or a spouse or offspring of the transferor member and any share of the deceased 

member may be transferred by his executors or administrators of such deceased 

member's spouse or offspring. 

 

  (c) Save as herein otherwise provided no share shall be transferable to a person 

who is not a member of the company so long as any member thereof is willing to 

purchase the same at a fair value.  Such fair value shall be determined by the 

directors of the company as and when such occasion for sale or transfer arises and 

such determination of the Directors shall be accepted by all the parties as fair value.  

Upon refusal by all the members of the company to buy the shares of a member 

such last mentioned member shall be entitled to sell such shares to any persons 

and the directors shall register or cause to be registered the transfer relating to such 

shares. 

 

  (d) Notwithstanding anything contained herein a share shall be transferable to 

any one with the written consent of the Directors and the Directors shall have the 

power to register such transfer. 

 

14.  Shares shall be transferred in the following form, or in any usual or common form 

which the Directors shall approve :- 

 

  I, A.B., of                  in consideration of the sum of Shs.           paid to me by C.D., 

of                           (hereinafter called "the said transferee") do hereby transfer to 
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the said transferee the share (or shares) numbered        in the undertaking called 

LTS TELECOMS & POWER SOLUTIONS LIMITED to hold unto the said 

transferee subject to the several conditions on which I hold the same: and I, the 

said transferee, do hereby agree to take the said share (or shares) subject to the 

conditions aforesaid. 

 

  As Witness our hands the        day of               20  . 

 

  Witness to the signature of, etc. 

 

15.  The executors or administrators of a deceased member (not being one of the 

several joint holders) shall be the only persons recognised by the company as 

having any title to the shares registered in the name of such member, and in case 

of the death of any one or more of joint registered holders of any registered shares, 

the survivor or survivors or the legal personal representatives of the deceased 

survivor shall be the only persons recognised by the company as having any title 

to or interest in such shares. 

 

16.  Any person becoming entitled to a share in consequence of the death or bankruptcy 

of a member shall, upon such evidence being produced as may from time to time 

be required by the Directors, have the right either to be registered as a member in 

respect of the share or, instead of being registered himself, to make such transfer 

of the share as the deceased or bankrupt person could have made; but the Directors 

shall, in either case, have the same right to decline or suspend registration as they 

would have in the case of a transfer of a share by the deceased or bankrupt person 

before the death or bankruptcy. 

 

17.  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 he 

would be entitled if he were the registered holder of the share, except that he shall 

not, before being registered as a member in respect of the share, be entitled in 

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

of the company. 

 

18.  If a member fails to pay any call or instalment of a call on the day appointed for 

payment thereof, the Directors may at any time thereafter during such time as any 

part of such call or instalment remains unpaid, serve a notice on him requiring 

payment of so much of the call or instalment as is unpaid, together with any interest 

which may have accrued. 

 

19.  The notice shall name a further day (not earlier than the expiration of fourteen days 

from the date of the notice) on or before which the payment required by the notice 

is to be made, and shall state that in the event of non-payment at or before the time 

appointed the shares in respect of which the call was made will be liable to be 

forfeited. 

 

20.  If the requirements of any such notice as aforesaid are not complied with, any 
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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. 

 

21.  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. 

 

22.  A person whose shares have been forfeited shall cease to be a member in respect 

of the forfeited shares, but shall, remain liable to pay to the company all moneys 

which at the date of forfeiture were payable by him to the company in respect of 

the shares, but his liability shall cease if and when the company receive payment 

in full of the nominal amount of the shares. 

 

23.  A statutory declaration in writing that the declarant is a Director of the company, 

and that a share in the company has been duly forfeited on a date stated in the 

declaration, shall be conclusive evidence of the facts therein stated as against all 

persons claiming to be entitled to the share, and that declaration, and the receipt of 

the company for the consideration, if any, given for the share on the sale or 

disposition thereof, shall constitute a good title to the share, and the person to 

whom the share is sold or disposed of shall be registered as the holder of the share 

and shall not be bound to see to the application of the purchase money, if any, nor 

shall his title to the share be affected by and irregularity or invalidity in the 

proceedings in reference to the forfeiture, sale, or disposal of the shares. 

 

ALTERATION OF CAPITAL 

 

  

24.  The Directors may, with the sanction of an extra-ordinary resolution of the 

company, increase the capital by such sum, to be divided in shares of such amount, 

as the resolution shall prescribe. 

 

25.  The new shares shall be issued upon such terms and conditions and with such 

rights and privileges annexed thereto and subject to such conditions and 

restrictions as the General Meeting resolving upon the creation of such new shares 

shall direct or as the Directors shall determine and in particular such shares may 

be issued with a preferential or qualified right to dividends and in the distribution 

of the asset of the company and with or without any right of voting. 

 

26.  The company in General Meeting may, before the issue of any new shares, 

determine that the same, or any of them, shall be offered in the first instance, and 

either at par or at a premium, to all the then share-holders of any class of shares, 

in proportion to the amount of the capital held by them, or make any other 

provision as to the issue and allotment of the new shares; but, in default of any 

such determination the new shares may be dealt with as if they formed part of the 

shares in the original capital. 
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27.  Except so far as otherwise provided by the conditions of issue, or by these presents, 

any capital raised by the creation of new shares shall be considered part of the 

original capital, and shall be subject to the provisions herein contained with 

references to the payment of calls and instalments, control, transfer and 

transmission, forfeiture lien, surrender and otherwise. 

 

28.  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 shares, or any of them, into shares of smaller amount than 

is fixed by the memorandum subject  nevertheless to the provisions of the 

Companies Act Cap. 212 Section 51(1)(d); 

 

  (c) Cancel shares which, at the date of the passing of the resolution in that 

behalf have not been taken or agreed to  be taken by any person, and 

diminish the amount of the share  capital by the amount of the shares so 

cancelled; 

 

  (d) Reduce its share capital in any manner and with and subject to any consent 

required by law. 

 

 

GENERAL MEETINGS 

  

29.  A General Meeting shall be held once in every year at such time (not being more 

than fifteen months after the holding of the last preceding General Meeting) as 

may be prescribed by the company in General Meeting, or in default, at such time 

in the month following that in which the anniversary of the company's 

incorporation occurs as the Directors shall appoint.  In default of a General 

Meeting being so held, a General Meeting shall be held in the month next 

following, and may be convened by any two members in the same manner as 

nearly as possible as that in which meetings are to be convened by the Directors. 

 

30.  The above-mentioned General Meetings shall be called Ordinary Meetings; all 

other General Meetings shall be called Extraordinary Meeting. 

31.  The Directors may whenever they think fit convene an Extraordinary General 

Meeting and Extraordinary General Meetings shall also be convened, may be 

convened by such requisitionists as is provided by the Companies Act Cap. 212, 

Section 114.  If at any time there are not within Tanzania sufficient Directors 

capable of acting to form a quorum, any Director or any two members of the 

company 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. 

 

NOTICE OF GENERAL MEETINGS 
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32.  When it is proposed to pass a special resolution twenty one clear days' notice and 

in other cases fourteen days' notice specifying the place, day and hour of meeting, 

and, in case of special business, the general nature of such business, shall be given 

to the members either by advertisement or by notice sent by post.  

 

33.  The accidental omission to give notice of any meeting to or the non-receipt of any 

such notice by any of the members shall not invalidate any resolution passed at 

any such meeting. 

 

PROCEEDINGS AT GENERAL MEETINGS 

  

34.  All business shall be deemed special that is transacted at any Ordinary Meeting 

with the exception of sanctioning a dividend, the consideration of the accounts, 

balance sheets, and the ordinary report of the Directors and Auditors, the election 

of Directions in the place of those retiring by rotation, and the appointment and 

fixing of the remuneration of the auditors. 

 

35.  No business shall be transacted in 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 personally present shall be a quorum.  A 

corporation present by a proxy who is not a member shall be deemed to be a 

member personally present for the purposes of this clauses. 

 

36.  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; in any other case it shall stand adjourned to the same day in the next 

week, at the same time and place, and if at the adjourned meeting a quorum is not 

present within half an hour from the time appointed for the meeting, the members 

present shall be a quorum. 

 

37.  The chairman or in his absence the deputy chairman, if any, of the Board of 

Directors shall preside as chairman at every General Meeting of the company. 

 

38.  If there is no such chairman or deputy chairman, or if at any meeting they are not 

present within fifteen minutes after the time appointed for holding the meeting, or 

are unwilling to act as chairman, the members present shall choose some one of 

their number to be chairman. 

39.  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 the 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 an original meeting.  Save 

as aforesaid it shall not be necessary to give any notice of an adjournment, or of 

the business to be transacted at an adjourned meeting. 

 

40.  At any General Meeting a resolution put to the vote of the meeting shall be decided 
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on a show of hands, unless a poll is (before or on the declaration of the result of 

the show of hands) demanded by the chairman of the meeting or by at least two 

members present in person or by proxy and, unless a poll is so demanded a 

declaration by the chairman that a resolution has, on a show of hands, been carried, 

or carried unanimously, or by a particular majority, or lost, and entry to that effect 

in the minute book shall be conclusive evidence of the fact, without proof of the 

number or proportion of the votes recorded in favour of or against that resolution. 

 

41.  If a poll is demanded as aforesaid, it shall be taken in such manner and at such 

time and place as the chairman of the meeting directs and either at once, after an 

interval or adjournment, or otherwise, and the result of the poll shall be deemed to 

be the resolution of the meeting at which the poll was demanded.  The demand for 

a poll may be withdrawn.  In case of any dispute as to the admission or rejection 

of a vote, the chairman shall determine the same, and such determination made in 

good faith shall be final and conclusive. 

 

42.  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. 

 

43.  The demand for a poll shall not prevent the continuance of a meeting for the 

transaction of any business other than the question on which a poll has been 

demanded.  No poll shall be demanded on the election of a chairman of a meeting, 

and a poll demanded on a question of adjournment shall be taken at the meeting 

without adjournment. 

 

VOTES OF MEMBERS 

  

44.  On a show of hands every member present in person shall have one vote.  On a 

poll every member shall have one vote for each share of which he is the holder.  A 

corporation present by a proxy who is not a member shall be deemed to be a 

member present in person for the purposes of this clause. 

 

45.  Any person entitled under the transmission clause to transfer any shares may vote 

at any General Meeting in respect thereof in the same manner as if he were the 

registered holder of such shares, provided that forty-eight hours at least before the 

time of holding the meeting or adjourned meeting as the case may be at which he 

proposes to vote he shall satisfy the Directors of his right to transfer such shares, 

unless the Directors shall have previously admitted his right to vote at such 

meeting in respect thereof. 

 

46.  Where there are joint registered holders of any share, any one of such persons may 

vote at any meeting, either personally or by proxy, in respect of such share as if 

were solely entitled thereto; and if more than one of such joint holders be present 

at any meeting, personally or by proxy, that one of the said persons so present 

whose name stands first on the register of such shares shall alone be entitled to 

vote in respect thereof; several executors or administrators of a deceased member 
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in whose sole name any shares stand shall for the purposes of this clause be 

deemed joint holders thereof. 

 

47.  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, curator bonis or other person in the nature of a 

committee or curator bonis appointed by that court, and such committee, curator 

bonis or other person may on a poll, vote by proxy. 

 

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

notwithstanding the previous death of the principal, or revocation of the proxy, or 

transfer of the share in respect of which the vote is given, provided no intimation 

in writing of the death, revocation, or transfer shall have been received at the office 

or by the chairman of the meeting before the vote is given. 

 

49.  No member shall be entitled to be present, or to vote on any question, either 

personally or by proxy, or as proxy for another member, at any General Meeting, 

or upon a poll, or reckoned in a quorum, whilst any call or other sum shall be due 

and payable to the company in respect of any of the shares of such member. 

 

50.  On a poll votes may be given either personally or by proxy. 

 

51.  The instrument appointing a proxy shall be in writing under the hands of the 

appointor or of his attorney duly authorised in writing, or, if the appointor is a 

corporation, either under the common seal, or under the hand of an officer or 

attorney so authorised.  No person shall act as a proxy unless either he is entitled 

on his own behalf to be present and note at the meeting at which he acts as proxy, 

or he is appointed to act at that meeting as proxy for a corporation. 

 

52.  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 such power or 

authority shall be deposited at the registered office of the company not less than 

forty-eight hours before the time for holding the meeting or adjourned meeting or 

taking of the poll at which the person named in the instrument proposes to vote, 

and in default the instrument of proxy shall not be treated as valid. 

 

53.  An instrument appointing a proxy may be in the following form, or in any other 

form which the Directors shall approve. 

 

 

LTS TELECOMS & POWER SOLUTIONS LIMITED 

  

I ......................... of ............................. being a member of ............................. hereby 

appoint ........................ of ................................. as my proxy to vote for me and on my 

behalf at the ordinary (or Extraordinary, as the case may be) General Meeting of the 

company to be held ...................................... on the day of ........................................ and at 

any adjournment thereof. 
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 Signed this      day of                     20  . 

 

  

DIRECTORS 

 

54.  Unless otherwise determined by a General Meeting the number of Directors shall 

not be less than two and not more than seven.  The following shall be the first 

Directors of the company: 

 

1. Mahmoud Gomaa Mahmoud Hegazy 

2. Ahmed Elbadawy Hassan Omar 

3. Mammdou Sayed Ahmed Gad Sayed Ahmed 

4. Saleh Ibrahim Abdelhalim Hassan 

5. Adel Shabib Abdelazim Shikhrouna 

6. Samir Mahmoud Abdelhamid Sayed 

7. Reyad Mohi Reyad Aly Elbadry 

 

55.  The continuing Directors may act notwithstanding any vacancy in their body, but 

so that 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. 

 

56.  The remuneration of each of the Directors shall be determined by the company in 

General meeting from time to time.  The Directors shall also be entitled to be 

prepaid all travelling expenses incurred by them respectively in or about the 

performance of their duties as Directors, including their expenses of travelling to 

and from Board meeting.  If any Directors 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 salary, commission, or participation in 

profits or otherwise as may be arranged. 

 

57.  The qualification of a Director shall be the holding in his own personal right of 

shares in the company to the nominal value of at least One Million shillings, and 

it shall be his duty to comply with the provisions of the Companies Act Cap. 212 

section 141. 

 

58.  A limited liability company or other corporation if duly qualified in terms of the 

preceding articles shall be capable of being appointed a Director and shall 

discharge its duties and functions from time to time through one of its nominee but 

in no other manner. 

 

59.  The Directors shall have power at any time, and from time to time, to appoint any 

other qualified person as a Director, either to fill a casual vacancy, or as an addition 

to the Board, but so that the total number of Directors shall not at any time exceed 

the maximum number fixed.  But any Directors so appointed shall hold office only 

until the next following Ordinary General Meeting of the company, and shall then 
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be eligible for re-election. 

 

POWERS AND DUTIES OF DIRECTORS 

  

60.  The business of the company shall be managed by the Directors, who may pay all 

expenses incurred in setting up and registering the company, and may exercise all 

such powers of the company as are not buy the Companies Act 212, or any 

statutory modification thereof for time being in force, or by these articles, required 

to be exercised by the company in General Meeting, and the exercise of the said 

powers shall be subject also to the control and regulation of any General Meeting 

of the company, but no resolution of the company in General Meeting shall 

invalidate any prior act of the Directors which would have been valid if such 

resolution had not been passed.  In the management of the company's business, no 

Director as such shall incur any personal liability except for a breach of any 

express contract between himself and the company or a breach of trust knowingly 

and wilfully committed by himself. 

 

61.  The Directors may from time to time appoint one or more of their body to the 

office of Managing Director or Manager for such term, and at such remuneration 

(by way of salary, or commission or participation in profits, or party in one way, 

and partly in another), as they may think fit and a Director so appointed shall not, 

while holding that office, be subject to retirement by rotation, or taken into account 

in determining the rotation of retirement of Director, but his appointment shall be 

subject to determination ipso facto if he ceases from any cause to be a Director, or 

if the company in General Meeting resolve that his tenure of the office of 

Managing Director or Manager be determined. 

 

62.  The Directors may from time to time at their discretion borrow any sum of money 

for the company's business and may give such security as may be necessary or 

expedient. 

 

63.  The Directors shall duly comply with the provisions of the Companies Act Cap. 

212, or any statutory modification thereof for the time being in force, and in 

particular with the provisions in regard to the registration of particulars of 

mortgages and charges affecting the property of the company, or created by it, and 

to keeping a register of the Directors, and to sending to the Registrar of Companies 

an annual list of members, and a summary of particulars relating thereto, and 

notice of any consolidation or increase of capital, and copies of special and 

extraordinary resolutions, and a copy of the register of Directors, and notification 

of any charges therein. 

 

64.  The Directors shall cause minutes to be made in books provided for that 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 the Directors; 
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  (c) of all resolution and proceedings at all meetings of the Company; and of 

the Directors and of the Committees of Directors; 

 

  and every Director present at any meeting of Directors or Committee of Directors 

shall sign his name in a book to be kept for that purpose. 

 

RESOLUTION WITHOUT MEETING 

  

65.  A resolution determined without any meeting of the Directors and evidenced by 

the assenting signatures under the hands of the majority of the Directors, shall be 

as valid and effectual as a resolution duly passed at a meeting of the Directors.  

The resolution shall be submitted to each Director in East Africa for his approval 

or dissent. 

 

66.  (a) The Directors shall provide a common seal for use at its registered office 

and as many facsimile thereof for use outside Tanzania in places, districts or 

territories where the company had or may have opened an office or extended its 

operations for the purposes of the company and substitute a new Common Seal 

therefore and as many new facsimile thereof as may be necessary or expedient.  

The Seal or its facsimile shall never be used except by the authority of the Directors 

or a Committee of the Directors previously given. 

 

  (b) Every deed or other instrument to which the Seal of the Company or its 

facsimile is required to be affixed shall, unless the same is executed by a duly 

constituted attorney or the company, be signed by two Directors at least in whose 

presence the Seal or its facsimile shall have been affixed. 

 

DISQUALIFICATION OF DIRECTORS 

 

67.  The office of Director shall ipso facto be vacated:- 

 

  (a) if he becomes bankrupt or suspend payment or compound with 

 creditors; or 

 

  (b) if he is found to be lunatic or becomes of unsound mind; or 

 

  (c) if he ceases to hold the number of shares required to qualify him for office; 

or  

 

  (d) if he absents himself from the meetings of the Directors for  a 

continuous period of six months without special leave of absence from the 

Directors, and the Board resolves that his office be vacated; or 

 

  (e) if without the consent of the company he accepts holds any other office or 

place of profit under the company except that of Managing Director, Manager, 

Lawyer or Secretary; or 
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  (f) if he is concerned or interested in or participates in the profits or any 

contract with or work done for the company; but no Director shall vacate his office 

by reason of his being a member of any corporation which has entered into 

 contracts with or done any work for this company or which is concerned 

in or participates in the profits of any contracts with the company if he shall have 

declared the nature of his interest in manner required by the Companies Act Cap. 

212, section 150.  Nevertheless he shall not vote in respect of any contract in which 

he is interested; or  

 

  (g) if by notice in writing to the company he resigns his office; or 

 

  (h) if he is requested in writing by all his co-Directors to resign; or 

 

  (i) if he becomes prohibited from being a Director by reason of any order 

made under the Companies Act Cap. 212, sections  213 or 269. 

 

ROTATION OF DIRECTORS 

  

68.  At the first Ordinary Meeting of the company the whole of the Directors shall retire 

from office, and at the Ordinary Meeting in every subsequent year one-third of the 

Directors for the time being, or if their number is not three or a multiple of three, 

then the number nearest to one-third, shall retire from office. 

 

69.  (a) The Directors to retire in every year shall be those who have been longest 

in office since their last election, but as between persons who became Directors on 

the same day those to retire in every year shall be those who have been longest in 

office since their last election, but as between persons who became Directors on 

the same day those to retire shall (unless they otherwise agree among themselves) 

be determined by lot. 

 

  (b) Notwithstanding any restriction contained herein 70% of the shareholders 

present at a General Meeting may by resolution nominate any Directors to the 

office of a Director for a further period of two (2) years. 

 

70.  A retiring Director shall be eligible for re-election. 

 

71.  The Company at the General Meeting at which a Director retires in manner 

aforesaid may fill up the vacated office by electing a person thereof. 

 

72.  If at any General Meeting at which an election of Directors ought to take place, 

the place of any Director retiring by rotation is not filled up, he shall, if willing, 

continue in office until the Ordinary Meeting in the next year, and so on from year 

to year until his place is filled up, unless it shall be determined at such meeting on 

due notice to reduce the number of Directors in office. 

 

73.  Any casual vacancy occurring in the Board of Directors may be filled up by the 
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Directors, but the person so chosen shall be subject to retirement at the same time 

as if he had become a Director on the day on which the Director in whose place he 

is appointed was last elected a Director. 

 

74.  The Directors shall have power at any time, and from time to time to appoint a 

person as an additional Director who shall retire from office at the next following 

Ordinary General Meeting, but shall be eligible for election by the company at that 

meeting as an additional Director. 

 

75.  The company may by extraordinary resolution remove any Director before the 

expiration of his period of office, and may by an ordinary resolution appoint 

another person in his stand; the person so appointed shall be subject to retirement 

at the same time as if he had become a Director on the day on which the Director 

in whose place he is appointed was last elected a Director. 

 

 

PROCEEDINGS OF DIRECTORS 

  

76.  The Directors may meet together for the despatch 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 a second or casting vote.  A Director may and the Secretary 

on the requisition of a Director shall at any time summon a meeting of the 

Directors.  During his absence from East Africa a Director shall not be entitled to 

have notice of such meeting. 

 

77.  The quorum necessary for the transaction of the business of the Directors may be 

fixed by the Directors and unless so fixed shall be two. 

 

78.  The continuing Directors may act notwithstanding any vacancy in their body, but, 

if and so long as their number is reduced below the number fixed by or pursuant 

to these articles as the quorum of Directors, the continuing 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. 

 

79.  The Directors may elect a Chairman of their meetings and determine the period 

for which he is to hold office; and unless otherwise determined the period for 

which he shall hold office shall be one year; but if no such Chairman is elected or 

if at any one meeting the Chairman is not present within fifteen minutes after the 

time appointed for holding the same, the Directors may choose one of their number 

to be Chairman of the meeting. 

 

80.  The Directors may delegate any of their powers to a committee consisting of such 

member or members of their body as they think fit; any committee so formed shall 

in the exercise of the powers so delegated conform to any regulations that may be 

imposed on them by the Directors. 
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81.  Any Director who is absent from East Africa or is about to leave East Africa may 

appoint any duly qualified member of the company (not being already a Director 

of the company) who is approved by the majority of the Directors, to be an 

alternate or substitute Director during such period (not exceeding six months) as 

he is so absent.  The appointee, whilst he holds office as an alternate Director, shall 

be entitled to notice of meetings of the Directors and to attend and vote thereat as 

a Director, but he shall not be required to have any share qualification, and shall 

not be entitled to remuneration otherwise then out of the remuneration of the 

Director appointing him.  Any appointment so made may be revoked at any time 

by the appointor or by a majority of the other Directors, and any appointment or 

revocation under this clause shall be effected by notice in writing to be delivered 

to the Secretary of the company. 

 

82.  A Committee may elect a Chairman of their 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 present may choose 

one of their number to be Chairman of the meeting. 

 

83.  A Committee may meet and adjourn as they think proper.  Questions arising at 

any meeting shall be determined by a majority of votes of the members present, 

and in the case of an equality of votes the Chairman shall have a second or casting 

vote. 

 

84.  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 afterwards 

discovered that there was some defect in the appointment of any such Directors or 

persons acting as aforesaid, or that they or any of them were disqualified, be valid 

as if every such person had been duly appointed and was qualified to be a Director. 

 

LOCAL MANAGEMENT 

  

85.  The Directors may from time to time provide for the management and transaction 

of the affairs of the company in any part of Tanzania or abroad in such manner as 

they think fit, and the provisions contained in the four next following articles shall 

be without prejudice to the general power conferred by this paragraph. 

 

86.  The Directors from time to time, and at any time, may establish any local boards 

or agencies for managing any of the affairs of the company in any locality where 

the company carries on business and may appoint any person to be member of 

such local board, or any managers or agents, and may fix their remuneration.  And 

the Directors from time to time, and at any time, may delegate to any person so 

appointed any of the powers, authorities and discretion for the time being vested 

in the Directors other than the power of making calls, and may authorise the 

members for the time being of any such local board, or any of the agencies to fill 

up any vacancies therein, and to act notwithstanding vacancies, and any such 

appointment or delegation may be made on such terms and subject to such 

conditions as the Directors may think fit, and the Directors may at any time remove 
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any person so appointed, and may annul or vary any such delegation. 

 

87.  The Directors may at any time, and from time to time, by power of attorney under 

the company's seal, appoint any person or persons to be the 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 

presents), and for such period and subject to such conditions as the Directors may 

from time to time think fit; and any such appointment may (if the Directors think 

fit) be made in favour of the members or any of the members of any local board 

established as aforesaid, or in favour of any company, or of the members, directors, 

nominees, or managers of any company or firm, or in favour of any person or 

persons whether nominated directly or indirectly by the Directors; and any such 

power of attorney may contain such provisions for the protection or convenience 

of persons dealing with such attorney or attorneys as the Directors may think fit. 

 

88.  Any such delegates or attorneys as aforesaid may be authorised by the Directors 

to sub-delegate all or any of the powers, authorities, and discretion for the time 

being vested in them. 

 

89.  The company may exercise the powers conferred by the Companies Act Cap. 212 

Section 104 and such powers shall accordingly be vested in the Directors, and the 

company may cause to be kept in any part of Tanzania or any part of the world in 

which it transacts business a branch register of members resident in that part.  The 

Directors may, subject to Section 105 of the Act make such provisions as they 

think fit relating thereto and may comply with requirements of any local law. 

 

 

DIVIDEND AND RESERVE 

  

90.  The company in General Meeting may declare dividends, but no dividend shall 

exceed the amount recommended by the Directors. 

 

91.  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. 

 

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

 

93.  Subject to the rights of persons, if any, entitled to shares with special rights as to 

dividends, all dividends shall be declared and paid according to the amounts paid 

on the shares, but if and so long as nothing is paid upon any of the shares in the 

company, dividends may be declared and paid according to the amounts of the 

shares.   

 

94.  The Directors may, before recommending any dividend set aside, out of the profits 

or the company, such sums as they think proper as a reserve fund to meet 

contingencies, or for equalising dividends, or for property of the company, and for 

such other purposes as the Directors shall in their absolute discretion think 
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conducive to the interests of the company; and may invest the several sums so set 

aside upon such investments (other than shares of the company) as they may think 

fit, and from time to time deal with and vary such investments, and dispose of all 

or any part thereof for the benefit of the company, and may divide the reserve fund 

into such special funds as they think fit and employ the reserve fund or any part 

thereof in the business of the company and that without being bound to keep the 

same separate from other assets. 

 

95.  If several persons are registered as joint holders of any shares anyone of them may 

give effectual receipts for any dividend payable on the share. 

 

96.  Notice of any dividend that may have been declared shall be given in manner 

hereinafter mentioned to the persons entitled to share therein. 

 

97.  The Declaration of the Directors as to the amount of the net profits of the company 

shall be conclusive. 

 

98.  Any General Meeting declaring a dividend may make a call on the members of 

such amount as the meeting fixes but so that the call on each member shall not 

exceed the dividend payable to him, and so that the call be made payable at the 

same time as the dividend, and the dividend may, if so arranged between the 

company and the members, be set off against the call.  The making of call under 

this cause shall be deemed ordinary business of any Ordinary General Meeting 

which declares a Dividend. 

 

99.  Any General Meeting declaring a dividend may resolve that such dividend be paid 

wholly or in part by the distribution of specific assets, and in particular of paid up 

shares, debentures or debenture stock of the company or paid up shares, debentures 

or debenture stock of any other company, or in any one or more of such ways. 

 

100.  Any General Meeting may resolve that any moneys, investments or other assets 

forming part of the dividend profits of the company standing to the credit of the 

reserve fund or in the hands of the company and available for dividend (or 

representing premiums received on the issue of shares and standing to the credit 

of the share premium account) be capitalised and distributed amongst such of the 

shareholders as would be entitled to receive the same if distributed by way of 

dividend and in the same proportions on the footing that they become entitled 

thereto as capital and that all or any part of such capitalised fund be applied on 

behalf of such shareholders in paying up in full, either at par or at such premium 

as the resolution may provide, any unissued shares or debentures or debenture 

stock of the said company which shall be distributed accordingly or in or towards 

payment of the uncalled liability on any issued shares or debentures or debenture 

stock, and that such distribution or payment shall be accepted by the such 

shareholders in full satisfaction of their interest in the said capitalised sum. 

 

101.  A transfer of shares shall not pass the right to any dividend declared thereon after 

such transfer and before the registration of the transfer. 
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102.  The Directors may retain the dividends payable upon shares in respect of which 

any person is under the transmission clause entitled to become a member or which 

any person under that clause entitled to transfer, until such person shall become a 

member in respect of such shares or shall duly transfer the same. 

 

103.  Unless otherwise directed any dividend may be paid by cheque or warrant sent 

through the post to the registered address of the member or person entitled, or, in 

the case of joint holders, to the registered address of that one whose name stands 

first on the register in respect of the joint holding; and every cheque or warrants 

so sent shall be made payable to the order of the person to whom it is sent. 

 

104.  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 all dividends unclaimed for five years after having been declared may 

be forfeited by the Directors for the benefit of the company. 

 

105.  No dividend shall bear interest against the company. 

 

 

ACCOUNTS 

  

106.  The Directors shall cause true accounts to be kept :- 

 

  (a) of all sums of money received and expended by the company and the 

matters in respect of which the receipt and expenditure takes place; and 

 

  (b) of all sales and purchases of goods by the company; 

 

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

 

107.  The books of account shall be kept at the registered office of the company, or at 

such other place or places as the Directors think fit, and shall always be open to 

the inspection of the Directors. 

 

108.  The Directors shall from time to time determine whether and to what extent and 

what times and place 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 or book or document of the company except as conferred 

by statute or authorised by the Directors of the company or by the company in 

General Meeting. 

 

109.  At the ordinary meeting in every year, the Directors shall lay before the company 

a profit and loss account, and a balance sheet, containing a summary of the 

property and liabilities of the company, made up to a date not more than six months 

before meeting, from the date up to which the last preceding account and balance 
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sheet were made up, and in the case of the first account and balance sheet from the 

incorporation of the company, and such balance sheet and account shall comply 

with the provisions of the Companies Act Cap. 212 Sections 122 to 134, but the 

Directors shall not be bound to disclose greater details of the result or the extent 

of the trading and transactions of the company than they may deem expedient, and 

if the company has issued redeemable preference shares the company shall comply 

with the provisions of Section 47 of the Act. 

 

110.  Every such account and balance sheet shall be accompanied by a report of the 

Directors as to the state and condition of the company, and as to the amount (if 

any) which they recommend to be paid out of the profits by way of dividend or 

bonus to the members and the amount (if any) which they propose to carry to the 

reserve fund, according to the provisions in that behalf hereinbefore contained; 

and the account, report and balance sheet shall be signed by two Directors. 

 

111.  A copy of such balance sheet and report shall, fourteen days before to the meeting, 

be sent to the persons entitled to receive notices of general meetings in the manner 

in which notices are to be given hereunder. 

 

AUDIT 

  

112.  Once at least in every year the accounts of the company shall be examined, and 

the correctness of the profit and loss account and balance sheet ascertained by one 

or more auditor or auditors. 

 

113.  The company at each Ordinary General Meeting shall appoint an auditor or 

auditors to hold office until the next Ordinary General Meeting and their 

appointment, remuneration, rights and duties shall be regulated by the Companies 

Act Cap. 212 Sections 132(4) and 133. 

 

114.  Every account of the Directors, 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, whenever any such error is discovered 

within that period, the account shall forthwith be corrected, and thenceforth shall 

be conclusive. 

 

 

NOTICES 

  

115.  A notice may be given by the company to any member either personally, or by 

sending it through the post in prepaid letter addressed to such member at his 

registered address, or (if he has no registered address in Tanzania) at the address, 

if any, within Tanzania supplied by him to the company for the giving of notices 

to him. 

 

116.  As regards those members who have no registered place of address in Tanzania, a 

notice posted up in the office shall be deemed to be well served on them at the 
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expiration of twenty-four hours after it is so posted up. 

 

117.  The holders of shares warrants shall not, unless otherwise expressed therein, be 

entitled in respect thereof to notice of any General Meeting of the Company, and 

it shall not be necessary to give notice of General Meetings to any person entitled 

to a share by transmission unless such person shall have been duly registered as a 

member of the company. 

 

118.  Any notice sent by post shall be deemed to have been served on the day on which 

the letter, envelope or wrapper containing the same is posted, and proving such 

service it shall be sufficient to prove that the letter, envelope or wrapper containing 

the notice was properly addressed and put into post office.  A certificate in writing 

signed by any manager, secretary or other officer of the company, that the letter, 

envelope or wrapper containing the notice was so addressed and posted shall be 

conclusive evidence thereof. 

 

119.  A notice may be given by the company to the joint holders of a share by giving 

the notice to the joint holder named first in the register in respect of the share. 

 

120.  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 title of representatives of 

the deceased, or trustee of the bankruptcy or by any like description, at the address, 

if any, in Tanzania supplied for the purpose by the persons claiming to be so 

entitled, or (until such an address had been so supplied) by giving the notice in any 

manner in which the same might have been given if the death or bankruptcy had 

not occurred. 

 

121.  Notice of every General Meeting shall be given in the manner hereinbefore 

authorised to (a) every member of the company except those members who 

(having no registered address within Tanzania) have not supplied to the company 

an address within Tanzania for the giving of notices to them, and also to (b) every 

person entitled to a share in consequence of the death or bankruptcy of a member 

who but for his death or bankruptcy, would be entitled to receive notice of the 

meeting.  No other persons shall be entitled to receive notices of General Meeting. 

 

WINDING UP 

  

122.  If the Company shall be wound up, and the assets available for distribution among 

the members as such shall be insufficient to repay the whole of the paid up capital 

such assets shall be distributed so that as nearly as may be, the losses shall be borne 

by the members in proportion to the capital paid up, or which ought to have been 

paid-up at the commencement of the winding up, on the shares held by them 

respectively.  And if in winding up the assets available for distribution among the 

members shall be more than sufficient to repay the whole of the capital paid-up at 

the commencement of the winding up, the excess shall be distributed amongst the 

members in proportion to the capital at the commencement of the winding up paid 
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up or which ought to have been paid up on the shares held by them respectively.   

 

123.  If the company shall be wound up, whether voluntarily or otherwise, the 

liquidators may, with the sanction of an extraordinary resolution, divide among 

the contributories, in specie or in kind, any part of the assets of the company, and 

may, with the like sanction, vest any part of the assets of the company in trustees 

upon such trusts for the benefit of the contributories, or any of them as the 

liquidators, with the like sanction, shall think fit. 

 

REMINDERS 

  

124.  The Directors shall comply with the following provisions amongst others of the 

Companies Act:- 

 

  (a) Sending in proper return of allotments (Section 43). 

 

  (b) Sending to the Registrar notice of consolidation or sub-division of shares 

(Section 52). 

 

  (c) Notice of increase of share capital (Section 54). 

 

  (d) Keeping registers of mortgages and charges and allowing inspection and 

registering such mortgages and charges with the registrar (Sections 80, 81, 87, 88 

and 89). 

 

  (e) Keeping a register of members (Section 96). 

 

  (f) Making an Annual Return, etc. (Section 108 to 111). 

 

  (g) Calling a General Meeting every year within the proper time (Section 112). 

 

  (h) Sending to the Registrar copies of special and  extraordinary resolution, 

etc. (Section 118). 

 

  (i) Keeping a register of Directors and notifying their names and nationality 

and changes in the Board (Section  145). 

 

ALTERATION OF ARTICLES 

  

125.  Subject to the provisions of the Act and to those contained in the Memorandum of 

Association the company may by special resolution make alterations or additions 

to the Articles of Association and any such alteration or addition so made shall be 

as valid and effectual as if originally contained in these Articles and be subject in 

like manner to alteration by special resolution. 
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INDEMNITY 

  

126.  Every Director, Managing Agent, Auditor, Manager, Secretary, and other officer 

or servant of the company shall be indemnified by the company against all the 

costs, losses and expenses which such officer or servant of the company may incur 

or become liable to by reason of any contract entered into, or act or thing done by 

him as such officer or servant, or in any way in the discharge of his duties, except 

any such as shall have arisen from their own respective wilful acts or defaults. 

 

 

Names, Addresses and      

 

No. of Shares taken    

 

Signature of 

Description of            by each Subscriber     Subscribers 

Subscribers. 

 

  

   

1. Mahmoud Gomaa 

Mahmoud Hegazy 

Plot No. 5 Mwaiwena Road, 

Off Beit Road, Rhodes Park, 

Lusaka – Zambia. 

 

2. Ahmed Elbadawy Hassan 

Omar                                                         

Plot No. 12, Gamal Abd 

Elnaser Road, Bahig, Asuit – 

Egypt 

  

3. Mammdou Sayed Ahmed 

Gad Sayed Ahmed   

Plot No. 8, El Zaytoon Road, 

Cairo - Egypt                                                 

 

4. Saleh Ibrahim Abdelhalim 

Hassan 

Plot No. 6065 Al Radwa 

Building, Al Mearag City, 

Zahraa Maadi, Cairo - Egypt 

 

5. Adel Shabib Abdelazim 

Shikhrouna 

Plot No. 2, Dr. Elsobky 

Road, Etai El Barood, 

Bahira - Egypt 

 

6. Samir Mahmoud 

Abdelhamid Sayed 

Plot No. 8072 Al Radwa 

       300 Shares 

 

 

 

           

 

        150 Shares 

 

 

         

         

         

        150 Shares 

 

 

 

 

         150 Shares  

 

 

 

          

 

         150 Shares 

 

 

 

          

           

           50 Shares 

 

         

 

___________________ 

 

 

 

 

___________________ 

 

 

 

 

 

 

__________________ 

 

 

 
___________________ 

 

 

 

 

 

___________________ 

 

 

 

 

___________________ 
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Building, Al Mearag City, 

Zahraa Maadi, Cairo - 

Egypt 

 

7. Reyad Mohi Reyad Aly 

Elbadry  

Plot No. 283, El Tseen 

North Road,  Fifth 

Settlement – Cairo - Egypt  

         

 

          

 

 

          50 Shares    

 

 

 

 

 

____________________ 

   

 

Dated this 3rd day of September 2025 

 

 

Witness to the above Signatures:  

 

Signature:      

 

Name:  JAMARDINI NGOLO   

 

Address:  8265 Dar es Salaam   

 

Occupation: Advocate and Notary Public 


