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MTEI EXPRESS COACH LIMITED.

The name of the Company is MTElI EXPRESS COACH LIMITED.
The registered office of e Company will be situated in Tanzania,
The Objectives of which the Company is established are:
(1)  To carry on the business of transparters; tour operators, travel agents

and for this purpose to own equip maintain aind run buses, lories and

other vehicles appropriate for carriage of passengers and goods.
(h)  To own or otherwise hire garages workshops, plant, machinery,

tools, engines and accordingly to carry on repairs, maintenance and N

assembling waoriks.

(e}  To transact apency business of all kinds and also Lo act as agents for
any Company or corporation engaged in business of any kind.

(d)  To cany on the business of lotel, restavrat, café, and lodging -
house keepers, wine, beer and spirit merchants, bakery and grocers.

(¢} To cary on the business of building contractors and rond
construction.

(f)  Tocamy on the business of dry - cleaners
() To import and export commoditics

(h)  Tocarry on the business of burcan de change
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(1

(k)

)

(m)

(1)

(o)

(p)

Tooempage i prospecting Tor all types of minerals, precious, semi
precious stones m any part of Tawzania and engape w the mining of
the same . .

To buy, cut, polish, sell all types o penmitted winerals, precions
stones and semi precions stones and to carry on the business of
nporting and exporting (he same.

To buy, sell, manufoeture, repair, alter and exchange, let on hie and
deal in all articles and merchandise of every kind

To acquire estates, or plantation, and to carry on the bustness af
planters, growers and producers of rice, maize, millet, cassava,
wheat, barley and other grain, groundnuts, simsim and other oil
secds, fax, sisal, colton, coffee, tobacce, lea, sugnr and natural
produce af all kinds, or to buy and export the same.

To acquire and undertake the whole or any part of the business,
property and liabilities of any person or Company earrying on any
business which the Company is authorized to carry on, or 10 posses a
property suitable for the purpose of the Company.

To carry an any other husiness where manufacturing or otherwise
which may seem to the Company capable of being conveniently
cartied on in conneclion with the above, or ealculated or indirectly to
enhance the Company's property or right

To amalgamate with or enter into partinership or wto mrangements
for sharing profits, union of inleresl, cooperalion, joinl venture,
reciprocal concession or olhenwvise with any person or Company
cartying on or engaged in, or about to camyon or engage m any
business or transaetion which this Company is authorized to cany on
or engage n or any business or tapsaclion  capable of being
conducted so ns directly or indireetly to benefits this Company and
to lend money, fo guaraniee the contracls of or otherwise acguire
share amd securities or any such Company, and 10 sell, hold, reissue,
with or withoul guarantee, or otherwise deal with the same.

To take or otherwise acquire and to hold shares in any Company
carrying on business similar to those of this Company or any
business capable of being conducled so as directly to benefit this
Company.
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(1)

(s)

(1)

(n)

)

(x)

)

oo enter mtoany aranpements with any Govermnent or authorfies
sipreme, manicipal, tocal o oflierwise that may seem conducive fo (he
Company's oljects or any of them, and 1o oblnn from any such
Government or authority  any  tights, privileges,  contracts,  and
concossions which the Company may think.it desimble 1o obinin and to

ety pul, and exerclse any sach arrangements, nghts, privileges and
CONCessions

To promote any Company or Compnnies for the purpose of acquiring all
or any of the properly, rights and liabilities of this Company, or for any

ofhier purpose which may seem directly or indirectly caleulated to
benelit this Company,

Generally to purchase, tnke on lease or in exchange, hire or otherwise
acquire, any real or personal property, workshops, and any fixed and
movable machinery, lools, engines, boilers, implements, stock-in-trade,
patents and patent rights, and any rights or privileges which the
Company may think necessary or convenient for purpose of its business.

To invest and deal with the monies of the Company not immediately

required in such manner as may from time to time be determined by the
Comipany.

To receive money on deposit or 1o let or advance to such persons of
companies on such lerms as the Company may think cxpedient, and in
particular to customers and olhers having dealings with the Company,

and to puarantee the performance of the contracts wilh any such persons
or Companies,

To draw, make, accepl, endorse, discount, execute, issuc and negotiate,

cheques, promissory noles, bills or exchange bills of lading, warrants,
debentures and other negotiable or transferable instruments.

To sell or dispose of the undertaking of the Company or any part thereol
for such consideration as the Company may think fit and in particular
for shares, debentures or securities of any other company having objects
altogether or in part similar to those of the Company.

To sell, improve, manage, develop, exchange, lease, morigage
enfranchise, dispose or, tumn to account or otherwise deal with all or part
of the property and (he rights of the Company.

To distribute any of the assets for the time being of the Company
amongst its members, in kind and to stipulate for and obtain for its
members, or any of them any property fights, privileges or options,
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{#)

{an)

(hb)

(cc)

(dd)

(ee)

(M)

To procure the Company to be repistered of recopmsed in any other parl
of the commonwenlth or i any other Totetpn conntry or phace

To do all or any of the above Hungs in any pul of the world as
principals, apgents, continetors, ustee or otherwise and by or (rough

trustees, agenls, or otherwise and either alone or in conjunction with
others.

To borow or mise money in such manner as the Company shall think
fit, and in puiticular by the Issue of debentures, or debenture stock
(perpetunl or otherwise) and to secure the payment of any money
borrowed, rised or owing by mortgage charge, or lien upon the whole
or any part of the Company's property or assels (whelher present or
future) including 1ts uncalled capital and also by a similar morigage,
charge or lien 1o secure and guarantee the performance by the Company
of the obligation or liability it may undertake

To subseribe for, take, purchase or otherwise acquire and hold shares or
other interest in o1 securities of any other company having objeets
altogether or in part similar to those of this Company or carrying on any
business capable of being conducted so as directly or indirectly to
benefit this Company.

To remunerate any person, firm or company rendering to this Company,
whether by cash payment or by the allotment to lim or them of shares or
securities of the Company credited as paid up in [ull or in part or
otherwise.

To pay all or any expenses incurred in conneelion with the formation,
promofion and incorporation of the Company or lo contract with any
pesson, firm or company ofhers for underwriting, placing, selling, or

guaranteeing the subscription of any share, debentures, stock or
securilies ol this Company,

To support and subscribe to any charitable or public objects and
institution, socicly ov club which may be for the benefit of the Company
or its employees or may be connested with any town or place where the
Company may be carrying on business.

And to give pension, grafuities, or charitable aid lo any person or
persons or persons who may have served the Company or 1o wives,
children or other relatives of such persons, to make payment towards
insurance and to form and contribute to provident funds for the benefi
of any persons employed by the Company.
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P el all oibr Whinips an iy D licimedl pierdemtal o o v bt
attabnent o e aluve obigects or any of thea

Al 1 is Beveby declaed that, an the oterpretation of this clanse the powers
comferied o the Coampany by any paagraph, shall not be restiicied by reference
P wivy obhies panmgeaptt, on Lo the tame of the Company, ar by juta-position of
bwer oo mmoe obijectives snd it b the event of any ambiguity, this elase and
every parageoaph hereof shiall be constoned in such a wily as o widan, and nol 1
restehen the powers of the Company

Anidl 1 s Tieeliy declared that the word “Company™ save when waed in reldrence
by (i Company i this elause be deemed 1o include any partnership or other body
of persons, whether ineorpoeated or not incorporated and whether domiciled in
Taneania o1 elsewhere

e liabiliy of the members is limited

e nominal capital of the Company is Shillings Twelve Million [Shillings
F3.000,000/] divided into twelve thousand [12,000] shares of Shillings One
Thowsand [ 1.000/=] each. The Company shall have power to increase ar reduce
s capdial for the time being imo several classes of stock or shares and 1o attach
thereln respectively sueh preferential, deferred or special rights, privileges or
conditions hs may be determined by or in accordance with the Articles of
Association of the Company

Wo, the several persons whose names, addresses and description are subseribed,
are desirous of being formed into 2 Company, in pursuance of this Memorandum
ol Association, and we respectively agree to ke the number of shares in the
caplial of the Company set apposite our réspective names.

Hnnn.".-f_. Adlibress pod Deseription of Number of Slurcs T;RLE;E-E;GH Signature of

Sulmcriboes sibsrrilier Submeribers

o IEISINESSMAN 1500 £ LA

I €1 BOX 14320, ARUSHA {L‘,
UIARLES NDERASIO MTE]
HHSINESSMAN 1,500 ;I“Kz:
PG X 14320, ARUSHA - '

ALIEAET NDERASIO MTES

IWISINEREMAN 1500 ! !IF

10 TION 1320, ARUSHA

JAMIS NDERASIO MTEI

NUSINESSMAN 1,500 @,\‘

I' 0 DOX 24320, ARUSHA

ALTANGIRINGA NDERASIO MTE! ¥
NUSINESSMAN 150 G
O BOX 14320, ARUSHA )

FELIX NDERASIO MTEL .~

IWUSINESSMAN .- Y 1,500 A E
I' {3 NOX 14320 ARUSHA L_.?:’}"L"\"

DATED TS * & U "&ryuf \: AN

Witness tn'lcht: above signatures,

(]
l
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THE COMPANIES ORDINANCE (CAP. 212)

Of

MTEI EXPRESS COACH LIMITED

The Repulations contained in the Table “A" in the first Schedule to the
Companies Ordinance (cap. 212) (such Table being herein after called
"Table A™) shall apply to the Company save in so fur as they are excluded
or varied hereby, that il is to say, the Clauses of Table A" numbered
11,28,64,66,69,70,72,78,92, and 102 shall nat apply 1o this Company, bul
in lieu thereof, and in additioual to the remaining Clauses of Table “A™ the
following shall be the regulations of the Company,

PRIVATE COMPANY &

The company shall be a privite Company and accordingly the following
provisions shall have effeet:

A: The Company shall not offer any of its shares or debenture 1o the
publie for subscription.

B:  The number of members of the Company (exclusive of persons who
are iy the employment of the Company and of persons whe, having
been formerdy in the employment and have continued afier the

detenminmtion of such employment to be members of the Company)
shall nat at any tme exceed fifty.

C: The tvansler of shaves in the Company shall be restricted i the
manner hereimalter provided,
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Iie Company may pay o commission lo any person i consideration ol his
subiseribing or agreeing to subscribe, whether absolutely or conditionally, fi
mny  shares e the Company or for procuring or apreeing 1o progine
sibseriptions, whether absolute or conditional, for any shares in the Company
i oany rate nol exceeding one per cent of the naminal amount of shies

smbseribed or agreed (o be subseribed, of the subscription whereof is procined
or agreed 1o be procured,

The Company shall be entitled to treat the person whose name appears upon
the Register in vespect of any shares as e absolute owner thereol and shall nol
be under any obligation to recopnise any frust or equitable claim to or partial

interest in such shares whether or not it shall have express or other notice
thereof.

SHARES

The shares shall be under the control of the Directors, who may allot and
dispose of or grant options aver (he same Lo sueh persons on such terms and in
such manner as they think it Shares may be issued al par or at a premium
and the Directors may at any time in their absolute discretion refuse to register
any transfer of shares. Clause 19 of Table "A" shall e madified accordingly.

Any member or other persons (hereinafier ealled the 1older) desiring to
dispose of any shares shall intimate in wiling (o the Scerctary the number of
such shares and the price af which he is willing to sell the same, and the
Seoretary shall then inform all olher members of the price named. Any member
desiring to purchase shall notify the Secretary in writing, within ane month
from the date of sneh oller, of the number of shares which he is willing to
purchase and, al the expirlion ol the sl period, the Secretary shall give
notice to the Holder of the number of shares which Members of the Company
are willing to purchnse and shall allocitle those shares to or amongst the
Member or ‘Members who shall have expressed his or their willingness to
purchase as aforesabd nud, iF more than one, oy far as may be pro rata according
to the number of shares held by them respectively provided that no member
shall be obliged to take maie (han the munber of shares notified by him as
aforesaid.  Upan such allocation being mide the Holder shall be bound, on
payment of the price (o transfer e shares o the purchaser or purchasers, and if
he shall make defbull in so doing, the Secretary may receive and give a good
discharge for the purehinge money on behalf of the Holder and may enter the
Purchaser in the Register of Mombers as holder by transferring within one
month from date of the hotiee of sllocation. In the altemative the said shores
may be sold by the Holder to any peison not a member of the Company.
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I enve of death of the shareholder, the legal personal representative of a
dovensedl sole lilder of share shall be the only person recognised by the
{wingrainy s linving any title to the shares.

A perwin becaming entitled to a share by reason of the death of the holder shall

Sl entited 1o the samé dividends and other advantages to which he would be
pirtitled 18 e were the registered holder of the share, except that he shall not,
Bpfore Deing repistered as a member in respect of the share, be entitled in
tespect of it to receive notice of, or Lo exercise any right conferred by
maembership in relation to meetings of the Company.

CERTIFICATES

Shate certifientes shall be issued under the seal of the Company and signed by
two Diteclors or by one Director and the Sccretary or some other person
appointed by the Directors.

Lvery member shall be entitled to one certificate, free of charge, for all the
slinres of ench class registered in his name.

[tvery share certificate shall specify the number and ¢lass of shares in respect
ol which it is issued and (he distinctive numbers of such shares and the amount
pinkdl up thereon respectively.,

I oy certificate be worn out or defaced, then, upon production thercof to the
Directors, they may order the same to be cancelled, and may issued a new
cettificale in lieu thereof, and if any cerlificate be lost or destroyed, then, upon
IH'Imi" thereof to the satisfaction of the Directors, and on such indemnity as the
Directors deem adequate being given, a new certificate in licu thereof shall be
insued to the party entitled to such lost or destroyed certificate. The sum of ane
thousand shillings shall be paid to the Company for every certificate issued
undler this Article.

CALLS ON SHARES

The Directors may make a call or calls upen the members in respeel of any
money unpatd on their shares and each member shall, subject to receiving al
least fourteen days notice specifying the time or timesof payment, pay to the
C‘ompany at the time or times so specified the amount called on his shares.
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FORFEFUURE OF SITARES

When any shares Binve Dieen Toleted an ety shiall Toithwith be made in the
[tegister of Members of the Company revording, e Tfettire and the date
hereol  and as soom as e slines G Boclesed Tove heen sold o otherwise

disposed of, an entey shadl also be madi ol the manner wl date of the sale or
disposal thereol.

The lien confered by Clanse 7 0f Table "A™ slinll extend to fully paid-up
shares and to all shares tepistered i the nime of any pecson indebted or under

liability to the Compnny, whetler he shall be the sole registered holder thereof
or one ol several joint hioldeis

Any entey i the Minute Book of (e Company of the Torfeliure of any shares
or that any shares have beew sokd o aatisty o lien of the Company shall be
sufficient evidence ng npinat all porsans cliiming to be entitled Lo such shares
Ihat the said shares were fonleited ar solil, wad sueh entry and the receipt of the
Company for the prive of such slies whinll constitute a good title to such shares
and the name of (he el sl be enfered i the Register as o member of
the Company and he shall not bo bound 10 see to the applieation of the
!:IIJTC'H[!S.(': money, hol Sl D 0 s e sanidd shiares be nlTeeled 1!»}' im:gularily
or invalidity in the poveedings In reference to the forfelture of sale,  The
remedy, ifany, of the former holder of such shares and of any person claiming
under or throngh i shall e wgalnst e Company and in domages only,

ALTERATION OF CAPITAL

The Company miy by Oulinmy Resolution increage or reduce the shie eapital

by such sum, to e divided o shores of such amount, s the resolution shall
prescribe.

Upon an incrense of caplinl the new shares may be issued upon such terms and
conditions and willi vty tighis nid privileges annexed thereto as (he resolution
oreating the sante whill dieol, mnd 1 no direction be given, the Directors shall
determing, e tweond pod comditons and such shoves way be issied with
preferential or quatifed thii o dividend and in the distribution of assets of the
Company and with o spevial o without any right or voting,
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BORROWING POWERS

v The Directors may taise or bortow for the purpese ol the Company's business
such amount of money as they (hink it wd mny secure the business such
aioint money as they think fit and may socine e tepaymont of or raise any
"such sum or sums s aforesaid by mortgage or chge npon the whole or any
part of the property and assets of the Company, present nnd luture, including its
unealled or umssued capital, or by the issue at such price ns they think fit of
honds or debentures, either charged upon the whole or nny paet of the property
nnd assets of the Company, present and future, including its uncalled or

unissucd capital, or not so charged, or in such other way ns the Directors may
ihink expedient,

A register of the holders of {he debentutes of the Company shall be kept at the
Registered Office of the Company and shall be open fo the inspection of such
holders and of any member of the Company, subjeet 10 suell  restrictions as the
Company in Geneval Mecting may from time to time fmpose.  The Dircclors
may close such Register for such periods as they may (hink (i, not exceeding in
the aggregate thirty days in the cach year.

DIVIDEND

M. The Company in General Meeting may declare dividend but no dividend shall
exceed the amount recommended by the Direclors.

72, The Dircctors. may [rom fime (o time pay to the members such inlerim

dividends as appenr o lhe Directors to be justified by the profits of the
Company.

23, Nodividends shall be pold otherwise than out of profils {#
MEETINGS
2. The quorum fo the Irnnsaction of business at any Genernl Meeting shall be one

third of members bt not less than two members petsonally present and holding

or representing by proxy and clanse 45 of Table "A" shall be modified
accordingly.
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VOEOINTS

?’.‘ Ilhl" I."Il'l i laitl T 1””1”' h“”l_.l “l: i T
- '

Lo Do kept witly aeypred]

(1)

AT e ol onny ieelvid ainl expeaded by Company and e
e e o kb kel e veeett e expenditie takes plive,

() ATEsabe b pns st oF oo by e Company, and

(e} Tl Hablihon oF fhie Conpny

ALY
M, Onee st It Gy VI, Wi pisgnes of the Company shall be exmmed
ane the conpeetin el e linlinon shivet nseertained by an Auditor.
27, The Compty ol vl ”Il“lllﬂ'lﬁ' (enernl Meeting shall appoint an Auditns
to bl i vt e it Dl Ceneral Meeting.
VNP OY MEMBERS
8.

O show ol Hambe o8y Ioher entitled to vote, present in persan, shinll

Bravie ome vile ‘|'||I|,l l"'i't'l[[\f'|i1|.1mlu:r entitled to vote shall have ane vole
Foor each alimte o whibhy b Do e Bt

29 (a) Lo kil [1futyry shintl be not less tlian two.

() Wl e Ehiediies bl e

1 HHI'II[\!IIII HDRINGO MTE
Do ul AL NOTIEASIO MTEL

! AR L IRA ST MTEL

A P AN MTES

30. A Director bl b el to liold at least one share in the Company.

31 The quonint ol I b finsacting business shall, unless otherwise
fixed Dy i I b b e

iz,

A meninatiligiig e il agmed by all Directors for the time being awl
pastec mo Al | he Minute Book shall be as effective for all

purpescs i & peaibiion ol the Directors passed at a meeting duly
comvern b bl and vl
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35.

1

bt bt i et e b Dl torshig D employsd by amd may lobd
aiiy sl ol e o allenwase under e Company (except it ol
Aauebiton oo o bt enmneration and otherwise as the Ducectors
pbidy e Pt it gy may sl aecept office ag @ Digocton
ot C e peostod by s oy o i which the Company 15
phitegeted ek i abe vl o ol fwrwase aceguie shares i suchy Company
ik Tt bbbty henelits recetved by himsell or his firm i
gl g Fo e vampany and Die or s firm shall be entitled 10
prennneratn fow B oo o o D e oot a Direton

A Ehres e o e Do shall ot be disqualified by his office from
oty e canbiacd on apement will the Company, cither as vendor,
purehanet g el beakin o othenwise and o sueh contract or
arpange e o et enlered e by oc on behalf of the Company
woth iy prevsaan B ap coppny 10 wineh gy Dicector shall be i anyway
ateresbed, sl b e shll sy Divector holding such office or 50
comtractin vn by oomieygol be linble 1o acconnt 1o the Company for any
profitaeatiasd T iy b ot or somgement by weason of such Director
holding, th lbiee ol Pt ool the fiductary relaton thereby established.
Any Divectn s i g og Ty s interested is aforesaid shall disclose at
the Board Mt ol s e vantinet o mrangement is determined upon the
mature of T st 0l inleiend lon exist, or in any oflier case at the first
Board Mot wlbon i wepistlion of his interest amd o Direetor shall not as a
Director vate bt ol wy eonfeaet or areanpgement in which hie s so
interested sl ail it 11 e iaes so, Bis vole shall not be eounted, but tlns
prohibitian shall st apply 1 any contimet by ovon behalf of the Company 1o
give to the Diveba o iy ol hems any secunity by way of indemnity or
seeunty fon syt < on fa slilensent o set-afl ol eross-claims, and it may at
time or times b svoqoandod o efused iy o General Meeling and shall be so
suspendad and vdas s g i and diring: any period in which the number of
Directors dues it v sieoil i A enerol notice that a Director is A member of
any specilied (e o vompny wind s 16 he reparded as interested in any
eansaction willt < b B o cinipany, shall be sufficient diselosure under this
clause, and afer b pewenal natice it shall not be necessary o give any
special notice selaig toimny el snsaction with such firm or company
as aforesaid

VEEEHNATED DIRECTOR

Each Directin iy ol o petson who shall be unanimously approved of
by the other 10is b tiowed e Alternate Director in his place during his
absence or inalihing 1wt as s Direetor. Alternate Director shall not require
any share qualibie atin b shall be subject in all other respects ta the terms and
conditions exeting i i loenee to the Directors of the Company, and such
Alternative Do to o biow acting shall exercise and dischn'rg: all the duties and
functions of thy 14t he epresents, but being unable Lo act during the
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38

i

bt o poabilin bl il Poeetor whom he weprewnts he iy, with the

b g al s bt wiihii g preeson foact tn s pline

IO AL TICATION OF DIRECTORS

Tl olee ool Phpe s fine Ol e vpeated] -
AN I 0 e s Bl o dnsedvent o componinls witl i glediiens
I U b become s il wind or be foomd Tiatn

Q. I b Dot s guodibiftod T betng a Disector Ty onder made ander
ot T g Bl e Olinanee.

D, Wb gl gy e montl's notice i wiiting that he resigns his
il
B W the Eongiaig Wy | aliandinary Resolution eslves to determine bis

U R ER TP T

But any b abine Do T by a Direstor whiwe offive is vacated as

aforeutl sl b valid nodess, prio o the domy ol swdi o), written notice

shall ave et tpaei) g e Diiectars ar any eatiy slinll lave heen made in

the D ois tintnibe benib slabii ot such Direeton i ceased o e a Director
of the Ui

AMARALING DIRECTOR

The Db ity b e B Jie enteust to and conder upon the Managing
Direchn i S bnager 1l v iy 0 the powers of the iectors (excepting the
powel B ity calle o benn abimeen i issued debentares) (it iy think it but
thie eveti b ol s b vepmbatbonie aiebeestrietions as the Dectors may from time

i L ||1|‘|‘r| dinl IIIIlllb-n |1l|l| i wanl |IU-‘|.‘|'{:[E ITI'.'I}- Uy T lie Withdl'ﬂ.\ﬂ'[‘
revaled v s athil

EATEALINA TION OF RESERVES

Any Lol T T YR T any money, vestients, or other assels
Forming oot ol e wmdisided oty of the Company stading to the eredit of
(e pewent o Dk o iy g dedempion reserve fol o i the hands of the
Compiy o wvibable foe slisgy it be eapitalisesd and distitbuted amongst
such ol e e diders s wanlil e entitled to recetve the sume if distributed
by way ob diadend il b i sine proportions: un e Tooting that they
Becomy v omibd thereto s capiial and that all or any gt of sugh capilalised
i Do g0 Bl ook s By shiieholders in paying, wp i full either at par
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on b st presmim as the resolution may movide, any wiissued shases of

debentes o debenture stock of the Company which shatl be distributed
accordingly o inor towards payment of the unealled hability or any
Tiablity o niy isie shares of debienture stock, and such distribution or

poyment shall be aceeptod by such shareholders in fill satisfaction of theit
ingerestin the snd capitalised s

0.

WINDING 1P

With the sangtion of an Extt'nmdit'rnr,r Resolution of (he members any part

of the nssels of the Company, inclidiig any shares in or securities of other
catupanies, miy be divided among the members of the Company in specic,
or way be vested i tostees Tor (he benelit of such member, and the
liquiddation ol the company dissolved, but so that no member shall be
compelled (o accept any shaces whereon if there is any liability.
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