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EMORANDUM OF ASSOCIATION

Stamp Duty Shy:

HIGIWAY EXPRESS TANZANIA LIMITED

e name of the Company is HIGHWAY EXPRESS TANZANIA LIMITED

“he registered office of the Company Wwill ba situated
{n Tanzania.

The objecté for which the Conpany is incorporated ére:

(AY)

(D)

R L

VIES

Y-

1928 -

!
To operate garage, petrol station, -to buy angd sell
used vehicles of all Types and to rendexr sexviles:
as clearing, forwarding and transporting agen¥s. :

o ™~

) |
v
=k :

To manufacture, build, buy, sell and deal 1n:; &= |

goods, wares, chemicals, and merchandise of every ..
nature, kind and description whatsoever.

3

TIFY Til
' l#;l
RLGISTRAN OF COMP

To carry on the Dusiness of Transporters, ClEafing S =

and Forwarding, 1yarehousing, Road Haulage, Chaii‘tez;i@gg
Aiy Charter/Freight, Containcr Operators, Marine  * - -
and/or General Insurance Brokers, Farmers, Stock
Farmers, Cattle Rearers, Dairynern, Livestock and

Foultry Breeders.

To build, purchase Or otherwvise acquire and hold
property, real oOr personal rights and assets of
snd bonds, Cepentures, debenture stock, shares of
211 classes and securities of any form or tType

i ssued by any individual, cornoration or company,
public or private incorporated cr unincorporated.

To take part in the managenent, supervision OY
control of the business OF operations of any company
cr wndertaking of which the compapy.holds any shares,
honds, detentures, OI other securities ox of wvhich
the company ovms any property, assels OT right and,
for that purpose, tO appoint and remunerate any
managers, accountants OF other experts or agents.

To employ any individuval, firi oI corporation oY
manage, in whoi¢é Ol in part, the affairs of the
company and to emplmy.experts to investigate and
oxaminc into the c« iitions, prospects, value,
character and C1YC rances of any business concern
and undertaking an enerally of any assets,
nranelrty O ricntls

Repistrar of Companias

. Asst:



(G)

Buli AL

To borrow money and to carry on any trade or
business whatsoever which can in the opinion of

the Board of Directors be advantageously carrieu

on by the Company in connection with Or as ancilliary
to-any of the above objects or the general business
of the Company.

To apply for, register, purcinasc oOr by other means

“acquire and protect, prolong and rensv, ynether 1D

Tanzania or elsewhere, any patents, patent rigats,
brevets d!'invention, licences, secret pProccsscs,
trade mark, designs, protections and concessions
and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences
or privileges in respect of tiae same,  and to expenc
money in experiimenting upon, testing and improving
any patents, inventions ox rights which the Coipany
may acquire or propese to acquire.

To invest and deal with the moncys of the Company
not immediately required in such manner as nadj from

time to time be determined anc¢ to hold, sell OT
otherwise deal with any investments rade.

To lend and advance money or give credit on such °
terms as may seem expedient and with or without
security to customers and others, tC enter into
guarantees, contracts of indemnity and suretyships

? a1l kinds, to receive inoncy on deposit or loaxn
upon such terins as The Company mnay approve ani to
become security for any persons, firms or companies.

To borrow and raise money in such manner as the
Company shall think fit and to secure the repaysient
of any money borrowed, raised or owing, by mortgage,
charge, lien or other securily Wpon the whole or any
part of the Company's propeirty or assets (whether
present or future), including 1ts uncalled capital,
and also by a similar mortgage, charge, lien o
security to secure and guarantec the performance by
the Company of any obligation or 1liabilaty 1t may
undertake or which may become hinding on 1T.

To drawv, make, accept, endorse. discount, negotiate,
execute and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures and other
negotiable or transferablc ingteunents. :

To act as agents or brokers and as trustees for anry
persons, firil or conpany ant to undertake and
perform sub-contracts and also to act in any of the
businesses of the Company through or by means of
agents, brokers, sub-contractors or others.

To sell or otherwise disposc off the whole or any
part of the business oY property of the Company,
either together or xn portions, for such consiceration
as theo Company iay think fit, and in particular for
shares, debentures O securities of any Company

purchasing the sanme.

.
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{IE, the several persons V
‘subscribed are desirous O

Ipursuance
rospectively agree to take the nuwnd

of the Company set opposite

(N) To distribute among thc tienbers of the Company
in kind any property of the Company of any kind.

(0) To procure the Company to be registered Or
recognised in any part of the world.

(P) To do all or any of the things or matters aforesaid
in any part of the yorld and either as principals,
agents, contractors ox otherwvisc and Dby or through
agents or othervise and cither alone OI in
conjunction with others.

(Q) To do all such other things as may be deeined
incidental or conducive to the attainment cf tne

above objects or any of thein.

The objects sct forth in each sub-clause of this
Clause shall not be restrigctively construed but
the widest interpretation chall. be given thereto,
and they shall not, ¢xcepy ¢here the conteXt
Xpressly soO requires, De in any wvay limited or
restricted by reference to OF inference f£rom any
other obiect or objects set for
or from the terms of any other sub--clause or DY ~\
the name of the Company. NONLE of such sub--ClLause
or the object or objects therein specified or tne
powvers thereby confexrreda shall be deemed suvbsidiary
or ancillary to the objects oF powvers mentioned 1in
any other sub-clause, but the Company shall have as
fFull a power to exercise 211 or any of the objects
conferred by and provided in cach of the said suD-
ciauses if each sub—-clausc contained the objects of

a separate coimpany.

The 1liability of the Members is limited.

pital of the Coipany is Shs 500,000/~
~hares of Sis 5,000/~ each and

the Company shall have Ppover to Givide the original oY

any increasca capital into several classcs, and to

attach thereto any preferential, doferred, quaiificed or

other special rights, privileges, restrictions or

conditions.

The initial share ca
divided 1nto 100

hose names amt addresses are
£ being Ffomined into a Company, in

of this Memorandum of Acsociation, anda we
ar of shares in the capital

our resmective names.

-
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.yl nance Chapter 212 of

- |
tThe Ordinance" means the Companies Ordl
&% ‘the Laws of Tanzania.
f§£TWhen Any provision of the Ordinance 1S referredlgg,fgiethe =%
% forence is that provision as modified by any. 5 g‘”é%f
$#% time being in force. , i
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E - i3 ‘ ar shall include the pluré
§ any words importing The e g the masculine gendeX =

% and vice versa, and words importin s i g I
shall inciude females anc S: 3 h co~opeﬁ§ﬁivef
include bodies, corporate, partnerships, Il l ity

7
societies, etcC.

A
on of Table 'A' 1in the Fir AL Ao
dinance (hercinafter called Table 'A') s

] are varied oY
ave in so far as they .
Bt s vy conflict between the

uncler Table 'A! the

to substitution for
tA' the following
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st Schedule TO the

~ The regulatl
" Companies gr L
apply to the COmp :
eiglided hereby, but 1in case of.ap
¢ provisions herein, and the provisions

- a1l prevail;. and 1n a@dition
O st £ %he provisions of Table

tions of the Company.

PRIVATEZ COMPANY

The CO}'nPahy is a Priv’ate cor&pany anCL aCCOI‘dingly:—'

o % Gl £ ; ‘
(a) The rigat to transfer shares is restricted in manner

- hereinafter prescribed.

. (b)) . The numﬁér of members of the Compainy (ex¢clusive of

' i : d
‘v the employment of the Company an
B v e ng beeg forimerly in the employment

: Gf persana vho 2t ) h employment and have

Company werce while 1n suc 3
ggnggiued gftgr the determination of such employnment tO

> . : a4 £18TVs

a4 he Company) 1is limited to ’ :

f be mgg?grihgi ihere tgo cr more persons hold one or more
provide hey shall for the purpose

) : SRR *

p in the Company Jjoi: "ly : |
g%aiﬁis regulation D¢ tre =d as a single member.

i o the pubiic TO subscribe for any shares

: invitation T : rf 0
1 () ggydéggiture of the Company 15 prohibited.
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GENERAL MEETINGS: NOTICE OF GENERAL MESETINGS AND PROCEEDINGS
AT GENERAL MEETINGS |

hw

6. Articles 39 to 53 of Table 'A' shall apply subject To
the following variations:

(a) A general meeting, ordinary or exira ordinary may
with the consent in writing of all members be
convened on a shorter notice thnan seven days..oX
without rotice.

(b) Two members, present either personally or by PIoxy
shall form a quorwm.

c) Any ordinary resolution of the Comgany'determlngd.
3 (] wi%hout anyygeneral meeting and eV1d§nced by'wrétlgg
R under the hands of majority of the Directors an of
e the members of the Company holding three-fourths o
. the issued shares of the Company shall be valid and
effectual as an ordinary resolution duly passed at

a general meeting of the Company.

o - A ‘ ‘. +« o

¥ {97 DIRCCTORS _ + CHAIRMAN
Bgails “(a) Until otherwise determined by the Company 1n general
e meeting the Directors shall not be less than two and

not more than seven in nwnber.

T

-

.
.

A
2 q
-

(b) The right to appoint number of Directors by a share-
holder would be proportional to the percentage of his

share-holdings.

(c) The person holding majority of shares or his nominee
would be the Chairman of the Board of Directors.

(1) The Chairman of the Board of Directors would have a
casting vote in case of a tie.

(e) The following persons shall be the first Directors of
the Company:

: 1. IQBAL SHAMSHUDIN JETHA
2. ALNASIR SHAMSHUDIN JETHA *°

3. RAHIM SHAMSHUDIN JETHA

8. SPECIAL DIRECTOR FOR DEBENTURE HOLDERS

i o3 (1) Subject as hereinafter provided the Directors may
‘ grant, for such period and upon such terms as they
think fit, to holders of any debenture, debenture
stock or.other obligations of the Company or to the

- N ‘A-.g. &o‘&.

g trustees of any trust deed securing the same, the

| right from time to time to appoint any person a special
'”2 Director (but so that not more than three special

e Directors shall be in office at any one time) to

TRk determine the period for which any person so appointed
Sig will hold office and to remove any special Directors

from his office.
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y right sO granted shall lapse€, and zany speclal
¥ Director appointed pursuant hexreto shall automatically
N1 debenture stock

" otherwise discharged.

*K3)' A Special pirector shall not DC required to hold any
share qualification or be subject 1O retirement DY
rotation. A special Director shall not be taken into
account 1n determination the retirement DY rotation,

of Directors or I
but, in all other respects, & Sp
subject to the terms 1t

and shail be entitleq to

" peference to other Directors, .
receive notice of all meetings of the Directors and to

attend, speak and vote at such meetings:

ecial Director shall be
with

#:(4)  Every appointment, determination OX removal made pursuant
¥ . to a right granted under this regulation shall be made
by notice in writing, signed by or on behalf of tnhe

pexrson entitled to make the same; every such n

ot o o .
TRk O i 2113 fication for DirecCtoTs may be
G2 54 ' neral meeting, and unless

) nall be required.

irectors for transacting business shall
) the Directors, be two.

d by all the Directors

;{7I*§”A Resolution 1in writing signe .
" %hen in Tanzanla shall be as valid and effectual as
ting of Directors duly

if£ it had been passed at a mnee

The Directors may from time tO time borrow OX Yalsc
of the Company which may

any money for the Purposes
’ pital of the Company -

3 :bS:' g N
e ¥ . X o
gﬁb"The-Dlrectors may ralse Oor borrow for the purpose of

o5 ®. o

gLl < they think f£it and they may secure the repayment of

or raise any such sumn Or cums as aforesaid by mortgage
any part of the property

or charge upon the whole OY
nt and future, including

and assets of the Conmpany, PTYese
) d capital or Dby the issued, at

csuch price as they may think fit, oXr bonds or debentures,

it either charged upon the whole or any part of the
2 property and agsets of the Company, or not charged, or

in such other way @as the Directors may

Br

,.l"'

., 3
'..
- »
»
e
»

ég
;QALTERNATE DIRECTORS

5141° Facn Director shall have the
v nevaenon to act as alternate Director in hils place, at any

- ul\'\‘; f“'\ ‘\(3 iS Unable to be

N
<

number Of Dipectors, “rEen

L e c————————
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INDEMNITY

B

Director, and on such appointimente being made tne
alternate Director shall (expect as regards the power
to appoint an alternate) be subject in all respects

to the terms and conditions existing with reference

to the other Directors of the Coipany, and each
alternate Director, whilst acting 1n the place of an
absent Director, shall exercise and discharge all the
duties of the Director he represents, but shall look

to such Director solely for hils rejuneracion as al?ernate
Directoxr. Any Director of thevCompany'who 1s appplnted
an aiternate Director shall be entitled to vote at a
meeting of the Directors on behalf of the Director sO
appointing him as distinct from the vot2 TO which he

is entitled in his own capacity as a Director of tge
Company, and shall also be considered as two Directors
for the purpose of making a quorum Of Directors when
such quorum shall exceed two. Ainy bErson appqlnted

as an alternate Director sl.all vacate his office as
such alternate Director if &nd when tae Director by whom
he has been appointed vacaies hils office as Director or
removes him by written notice to the [Company. Every
instrument appointing or removing Qn'glternate Director
pursuant to this Articie ~hali' be delivered to and

- retained by the Company taking effect on the date of
: acknowledgement. |

ETARY

The Secretary shall be appointcd by the Boarq.fgr such
terms at such remuneration ancd upon such copaltlons as
it may think fit, and any ecretarv so appointed may

With the sanction of a Speclal Resciution of the
shareholder any part of the assets of the Company
including any shares in other Companies may be divided
between the Members of the Company 1n specieé Or may

be vested in Trustees for the benefit of such members
and the liquidation’'of the Company may be closed and
the Company dissolved but sO that no member shall be
compelled to accept any shares wnereupon there 1s any

liability.

Every Director, Managing Directior, agenwc, auditor,
secretary and other officer for the tims being of

the Company shall be indemﬁlgle; out of the assets

of the Company against any 1izbilluy 1n;u;red by him

in defending any proceedings, whether civil or criminal
in which judgement is given 1n nis favour or 1in which
he is acquitted or in connection W1$h.any application
(under Section 345 of the Orainance, i3 vhich relief

is granted to him by the Court.
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ALTERATION OR ADDITIONS

> -

subject to the provisions of thae Ordlnanciigggogoof
those contained in the Memorandwn Of Assi i Y
the Company may by Special Resolutlon‘mi.en L

or additions to its Articles of Assoc1§ ig L s T
such alteration or additions SO made sng e

and effectuzal as if originally contalnet lalteration
Articles and be subject 1n 1ike mennexr tTO

by Special Resolution.
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THE UNITED REPUBLIC OF TANZANIA
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