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THE UNITED REPUBLIC OF TANZAMLA

Certificate of Incorporation

. ! NO....

I hereby certify thal INSPECTORATE TANZANIA LIMITED

In this day incorporated under Ca |:J 212 R.E 2002, and that the Company is
Limited

Given under my hand at Dar es ,'Ealuam this .oday of.. Two thousand
and Twelve, ;

Sedl i

Registrar of Companies
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Ty COMPANY LIMITED BY SHARES ':i.- =|
MEMORANDUM
AND

ARTICLES OF ASS0OCIATION

OF
INSPECTORATE TANZANIA LIMITED
|
The name of the Company is INSPECTORATE TANZANIA LIMITED
:!
The registerad office of the company will be situated in Lhe United Repubiic
of Tanzania. i

The uhjecl.-'wes'fur which the Campany Is established are:

a) To carry on the business of inspectors of all kinds of goods, cargo,
commodities, products, agricultural produce, machinery, services on
behalt of Individueals, private organizetions, companies and the
Governinent , Government agencies, authoritics and municipalities

whether locally produced orrimported.

b To carry on the Business of inspectors of oll, petroieum and
petrofeurn products and carry on test on the same as regards quality

and mearchantability

) To bulld, equlp, maintain laboratolies capable of carrying oul
chemicak biologleal and physical analysis of any of the above goads
and cormmodities In Tanzania and any where in the world.
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To engage in the EU5JHES5 of cansultancy on matlers related in
inspection of gouds and commoditios. '

To carry on the business of disaster managers.
To carry on the business of environmental impact assessors.

To carry on the bulﬁlll‘IESS as dealers “In and producers, refinars,
distillers, storers, sl_ru:uprIErs, importers, disiributars of petroleum
products of all kinds such as petrol, diesel products, gasaline,
kerosene, fuel oils, asphalt, blitumen, lubricant  pils, greases,
soivents, and also :to carry out aoperations In connections  in
transportation of the same by sea, land, river, or otherwise nf
petrolerm and petroleum products of all descriptions.

To acquire by purchase, lease grant license, exchange ar otherwise,
property and for bulldings of any terure ar description and any
estate or interest therein, and any rghts aver or connected
therewith and ko turn,the same Lo account as may seen expedisnt,
and in particular by ;ﬁrﬁparing buildings sites and by construrting,
reconstructing, akering, improving decorating, furnishing ane
maintaining houses, ,flats, offices, shaps, warehouses, factories,
I:Iuiljjlﬂ';‘rs, works and donveniences of all kinds.

To carry on the business of exporters and imperters of commuodities,
farm machinery of all kinds, teols, accessories crops, hardware of
every description, Elﬁfﬂt"iﬂai goods and their component parts of
every kind, stationery,, pharmaceutical and veterinary products and
or all othear goods For l:i:u{ benefit of the Company,
i

To carry on the busingss of proprictors and keepers of snack bars,
luncheon counters, cales refreshment rooms, restaurants, hatels,
inns, beer houses aoid taverns and furnishers of any property for

the purpose of letting the same ta wisidnre ar guests whether in
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on hire, hire purchase or easy payment system of, manufacturers
and contractors of articles and goods of all kinds.

Ta*found, develop ménagﬂ, extend, establish and acquire, industrial,
commercial, or agrf’;‘:ultural enterprises In all its fields and in
particular workshops. in all branches of werk and industry whether
alone or enter into ‘partnership or inte arrangement for sharing
profits, union of Interest, reciprocal concessions for co-operation
with any person, part'rt&rshlp or company in East Africa or overseas
and also to form constitute, foat, lend monay to and to assist and

L ":' ) ; I
cofitrol any comparies, associations or undertekings whatsoever,

To borrow or raise T'ri'ucrrmy from financial institutions or any other
money lending institution by the lssue of debentures, dehenture
stock (perpetual or terminable} bonds, mortgages, or any othe
securities, founded, or based upon all or any of the property and
rights of the company, including its uncalled capital or without any
cuch security, and upan such terms as to priority or otherwise asthe

campany shall think fit.

To carry on business as makers concesslonaries, auctloneers, Rnd
and estate agents .-e'alluer:;. brokers, warchousemen, cairlers of
goods, and loads by air, sea and land.
Y

To carry on business as suppliers, buyers, sellers and dealers In all
types of hatel eguipment, crockery, cullery Furniture, fitting,
ukensils, glass and plate, linen, foad viegelable, provision, grocetjes,
spaps and goods for hotel and catering purposes,

Ta orasecute and execute directly or by contributions or othe
asgi—starzce, and works, undertaking projects of enterprises in which
or for the prosecutionwhereof or on the security whereaf or of any
orofits or emoluments derivable therefrom, the company shall have
wvested money, embarked capital or engaged |ts credit



= 3
.
4
|—”‘ | ¥)
' !'
l.“
f"l
A

7)
A
A

a3 )
y
A
a 2
A
N

(ool

N

To manufacture, buﬂ: sell, exchange, alter, improve, manipulate,
prepare for market, and otherwise deal in all kinds of plant,
machinery, appuratt_rs_, lools, ulensils, substances, materials, %qu-,'l
things necessary or convenient for carrying on any of the above
specified businesses or proceedings or usually dealt In by persons
engaged In the lilke. . ! '

L]
To =carry on anyi of .the business of jmporters, E;-.-pnrl-_;r-_-*.r

warchousemen Insurance agenls, shipping agents, clearing and
Forwarding  agents, - manufacturer’s agents and representiql_'luc-
traders, merchants, auctianeers, wholesale and retall dealers in

articles of all kinds.

To undertake and execute any contracts For warks lnvalving the
supply of use of any machinery and to carry out any ancillary . or
other works comprised in such contracts, .

To carry on any other business which may seem to the company
capable of being conveniently cartied on In connection '..'uil_'hl tho
aboye or calculated directly or Indirectly to enhance the value of or
render profitable any, of the property or rights of the company.

To purchase, take on lease or in exchange, hire or otherwise acauire
any immovable er mevable property and any rights or privileges,
which the company rn:'-w think nmecessary or convenient for the
purposes of (15 business,

To build, construct, calter, maintain, enlarge, pull down, remove,
replace and to work, manage and control any buildings, offices,
factories, mills, shops, machinery, engines, roads, ways, tramway,
railways, branches, .or sidings, bridges, reservolrs, walercourses,
wharves, electric works, and other works and conveniences which
may seem calculated.directly or indirectly to advance the interest of

the cormpany in doing these things.
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To apply for, purchiase, or otherwise acquire and: protect and refew
In any part of the world, any patents brevets Invention, trademaris
de licenses, concessions and the like, conferring any exclusive or
non-exclusive or limited rights to their use of any secrets or ather
Information as to any invention which may seem capable of ibeing
used for any of the purposes of the company, or indirectly to Benefit
the company and to use, axercise, develop of grant licenses In
respect of or otherwise turn to account the property, rights or
information so acquired.

l. ¥

To acqgulre, and undertake the whole or any part of the business
property and liabilities of any person or company carmying on or
proposing to carry on any business which the company Is authorizod
te carry en or which can be carried on in conjunction therewith o
which s capable ofi'being conducted so as to directly or mdll;-*e:ill:.-
benefit the company.

To amalgamate, enter into partnership or intg any arrangements (n)
sharing profits, union of interest, cooperation, foinb-venture o
raciprocal concession or for limiting competition with any person o
company carrying en or engage n, any business or transection
which the company is authorized to camry on 0 conjunctinn
therewith or which |s capable for being conducted so as directly m
irdirectly to benefit il;he company.

To improve, manage, develop, grant rights or privileges in respect
of, or otherwise, deal with, all or any part of the property and tights
of the company. i

To wvest any imrmovable or movable property;, fghts or Intenest
aceuired by or trelhn.glng to the company in any person oF company
on behalf of or for the benefit of the company, and with or without
any daclared trust irgfavor of the cCoOmpany,

r
I

To subscribe for, take or otherwise acquire, and hold shares stocks
debentures, or othet securities of any other company.
i. g
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To Invest and deal with ‘.I‘-"I-L'JI"IE':.TS- of the company r1|:rL_ir'r1‘11E1:|ial'E|',r
required in any manner. '
|

To act as agents, of brokers and as truskees for any person of
company and 1o unclrrtal-:e and perform sub-centracls of company
and to do or any of the Ybove things in any part of the world and
sither as principals, age%its, trustess, contraclors or otherwise and
either alone or jointly wi;:h athers and either by or through agents,
sub-contractors trustees .'br otherwise .,
To remunerate the Direct::nE Officials and Servants of the company
and athers out of or in pr opnrtion to the returns of profits of the
company of otherwise éq the company may think proper, 3 and Lo
grant pensions or gralult.les to any Directors, officials, employees O
cx-employeas of the cnmpan-,f or its predecessors in business Or thi
relations, conneckions or dependants of any guch person.

To draw, make, accept, endorse, discount, execute, and isstie
promissory  NOtEs, hills. of exchange, hills of lading, warranis
debentures and other negotiahle of transferable instruments,
:

To apply for, promote ‘and obtain any act of marliament, charter,
privilege, concession, Lcense of authorization of any government,
state of municipality provisional order of license of any authofity for
enahling the company 'LD carry an of its objects Into gffect ar for
sxtending any of the powers of the company o for any othar
purpose which may segm axpedient and to oppose any procesdings
ar applications which may spem calculated directly of indirectty to

prejudics the interest af the company.

To enter [nto any arrangements with any government oF authoritics,
supreme, Municipal, "T:Fi'ﬂ or otherwise or any person of COIMpPany
that may seem condugive Lo the objects of the company any rights,
privilege charters, confracts, licenses which the company may think
Gt desirable to obtain and to carry OuE exerrise and comily
Fherewlth, .
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To pay out of the funds of the company all expenses to the
formation and regmtrétiun of the company or I55ulﬂ of ils capltal
including brokerage and commissions for obtaining applications for
or taking placing or underwriling or procuring the underwril-lng,.ﬁr
shares, debentures or other securities of the company. ]
:

To pay for any rights :pr praperty acquired by the company and; to
remunErate any person or company whether by cash paymont u:ur_ll.ﬂ.f
the allotment of sha;r:e.q, debentures or other securities of .ThF_'

company credited as paid In full or in part or otherwise.

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory frenshon or
supgrannuating funds, for the benefit of and give or procure the
giving of donations, geatulties, pensions; allowances or emoluments
to any person who aré or were at any time in the employment, or
service of the ﬂumuam_y,' ar of any company which is subsidiary of
1he'mrnpan~,r ar 15 allied to or associated with the company or with
any such subsidiary -E:nmr_lan-,f or who are or were al any fime
Directors or nr‘ﬁmrn_ulﬁ the company orf any such ether company as,
aforesaid, and the wives, -widnwf., families and dependants of any
such persons, and bojany institutions, assoclations, clubg, ar funds
caleulated to be for the benefit of or to advance the intorests and
well being of the cempany or of any such other company as
afaresaid and make payments to ar towards 1;?15" Insurance of any
such person as aforesald or in conjunction with any such othe

company as aforesaid,

To procure the company to the registered or recognized In any part
of the world outside; the Republie of Tanzania. To establish o
promote oF Concur '-,n-',|;lu=, establishing or promoting any company ol
companies for the purpose ar acquiring all or any of the property,
rights and liabilities of the company or for any other purpose which

may seem directly or indirectly calcutated to benefit the rompan’y.
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Ta =efl. lease, mortgage,”or ptherwise dispose of the asset OF

undertaking o©of the company of any
consideration as the company may think and in particular fo shares

part thereof - for such

ctack debentures or other ﬁer,urilrjes: of any company whether oF nat

having objects altogether oF In part to those of the company.

To distribute among the members in specie and property of the

company oF any pﬂ]l:.EEd'S_t}f sale or disposal of any property of the |

company but so that no |distribution amounting t a reduction of

capital be made except with the sanction 1F any for the time being!

required by law.

s agents or brokers and as vrustees for any persens of
o undertake and perform sub- santracts and Yo do all
ove things in any part of the world, either a5

To acks 4
company and t

ar any of the ab

principals, agents trustees, contractors or otherwise and gither alone

or jointly with others ‘and either by oOf through agents sub-

contractors, rrustess ar abtherwise,

To do all such other things as may be deemed incldental o

conductive to attainment of the abowve pbjects or amy af theim.

TO carry on all or anyg af the business af elactrical, mechanical,
industrial chemical rolling, steck for railways, qviation spare parts,

aircraft part and sales, maring, ENGINes power ines, averhead lIne,

railway spare parts, motor and general enginaer
¢or and general ENgIneers, manufactures and; 1o

5, manufactures and

merchants or agents

carry out any works: which may be convent .o necessary in

connection with any buﬁiﬁeaa or objects of the COMpPAny.

To prepare ctrateqic reparts, photographic works, print and
coordinaktion, aditorial developments. Services of entire press, rn

and delivery of the product, CORY writing and editing @& well as

axpart writing gervices, editing, cOpy aditing and in-house digital

phatography services to all its chents,
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To market, promote ‘various products of the business within
Tanzonia and abroad, to create the designs from s’ré.rt to finish on
behalf of the clients and provide all the logistics and technical know
bow ak a fes,

To lend money andfor quarantee the performance of the cantracts
or abligations of the campany, firm or person and repayment of the
capital and principal or, dividends, interest or premium on any stock,
shares and security of any company, whether having objects similar
to those aof the r:umparilv,r or nol and to give all kinds of indemnities
and to make and receive subvention payments.

Ta borrow or ralse oF secure the payment of money by bank
overdrafts, by mortgage, or by the issue of debenlures, stock,
perpetual or otherwise, or in such other manner on the company's
property or assets, prgsent and future, including its uncalled capital
and -to provide collateral or further to secure any securilies of the
company by a trust deed or other assurance.

To issue and deposit apy securities which the company has powet Lo
issue by way of martgage or to secure any such sum less than the
nominal amount of sych securities and also by way of security Ffor
the performance of any contract or obligations af the company o iFs
customers or of any gther company or persan having dealings with
the company or in whase business or undertakings it is interested,

To amalgamale withy any other company whose objects arc. or

in¢lude objects sirnilar b those of the company.

=

AND IT 15 HEREBY DECLARED THAT the word "Company” in this

clause, except where used jn reference to this company, ghall be desmel

to include any partnership gr other body or persons, whether incarporated,

ar not incorporated and whether domiciled In Tanzania or elsewhere, and

the objects specified in EF}Ch of the paragraphs of this dause shall b

regarded as independent obijects and accordingly shall in no way be limlted

or restricted, except wherg otherwise expressed In sich paragraphs, by

A
.-| .I. r



I
reference to ar inference from the terms of any other paragraphs of the
name of the company but may He carried out in as full and ample mannear

and construed in as wide @ sense as if each of the suit paragraphs defined,

the ohjecks of a separate distinck company.
F

The liability of the members n;f the company [s lirnited.
ji

The share capital of the company |15 Tanzanian Sh-ﬂli-ngs Thirty
Million (Tshs.30,000,000/=) only divided into One Thousand (1,000}
Ordinary Shares of Tanzanian shillings Thirty Thousand (Tshs
10.000/=) each, wilh power af the Company to increase oF reduce the sail
capital and to issue any part of its capital, original or increased with ar
without any spedial, qualified, preference or deferred rights and privileges
or conditiong as to capital, dividends, rights of voting or other matters, but
so that any such rights, priviiages o conditions shall not be altered or
modified except i accordande with the Articles of Association of the

company for the Hme being in force.



We, the several persons whose name and addresses are described herein below,
are desirous of being formed into a Company In pursuance of this Articles of

Agsln_ljat'gn and W mspect!'\relv I':'grEE LEn) I‘_ali:lf_' thE |'||_||'|'||:I1?.r r_:lr SharEE i|-| Cﬂplta1 '::‘F

the Company set opposite our respec‘r.'r'u't% names.

Number of Signature
shares taken by

' | sach Subscriber

Names, Addresses, and Destﬁp?i'c-_n _

of Subscribers.

i
e T

KYALD TLUNGA ; "
700 _3

| P.0.BOX 42327 50100
MOMBASA, KENYA

. SUSAN KAMINI SAMMY ' 300 Qi)f/
i -

P.O.BOX 42327 BU100
h MOMBASA, KEMNYA

1%-:13';.0} ﬁ\"g\ﬁszu 12

Full Mame

Signature

Postal Address

Dualification
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\ THE COMPANIES ACT " -

| ACT NO 12 OF 2002 &
by T i |
. o I,
f:; \, COMPANY LIMITED BY SHARES rl‘. ¥

ARTICLES OF ASSOCIATION
OF

INSPECTORATE TANZANIA LIMITED
PRELIMINARY

In these regulations: -

The word "Act™ means the companles Act MNo.12 of 2002 of the Laws of
Tanzania;

The word "Articles” means the articles of the company,

The word “clear days” means in relation to the period of the-notice, meaning.
that period excluding the day when the nolice is given or on which it is to take
effect;

The word “holder” means In relztion to sheres, means the person whose name
is enterad into the register of members as the holder of sheres;

The word “seal “means the common seal of the company;

The ward "secretary” means the secretary of the company or any Dersin

appointed to perform the duties of the secretary of the company,

When any provision of the Act is referred Lo, the reference s that provision as

maodified by any Law of the time beina in force,
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Unless the context otherwise requires, the expression defined in the Act or any
statutory modification theraof in force at the date which requlations hecome

binding an the company, shall have the meanings so defined,
§

ANy words importing the singular shall include the plural and vica verss and the
words importing the masculine gender shall include females, and the words
iImporting persans shall include bodies corporate, partnerships, firms, conperative
societies ete,

The Requlations contained In Part 1 ﬁf Table "A" to the Lompamles Act (hereinafter
called Table 'A") except for regulation 22 shall apply to this Company save in =
fer as they are varied or excluded hereby, but in case of any conflict, the former
shall prevall and in addition to the substitution for the modification of the
Provisions of Table A, the following shall be the regulations of the Company.

Any wards rmporting the singular shall include the plural and vice versa tf;rs.- W s
Importing the masculine gender shall include Females, and the waords importing
Persons shall include Erndies corporate, partnerships, firms, tooperative sodetips
and so forth. '

PRIVATE COMPANY

1. The Company is a private Lompany and accardingly -

a) The right to transter shares §s restricted in the manner hereinafter
brescribed,

B) The number of the mermbers .o the Company {exclusive of persons who
are in the employment of the Company and of persons wheo hawing
been formery in the employment and have continued after the
termination of such emplayment to be members of the Company) Is
“limited to fifty, provided that where two or mare persons hold one or
mare shares in the Company jointly they shall for the purpose this
regulation be treated as g single mermber.

f
C) Any invitation to the public to subscribe for any Shares or Debenture of

the Company Is prehibited, _
i -
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d} The Company shall not hawe the power to issUE chare warrants to

bearer.

SHARE CAPITAL
The share céﬁita1 af the company is Tanzanian Shillings Thirty Million
C1shs. 30,000,000/=) only divided into One Thousand (1,000} Ordinary
Shares of Tanzanian Shillings Thirty Thousand {Tshs. 30,000/=] pach,
with power of the Company to increase or reduce the said capital and to
issue any part of Its capital; original or increased with or withoul eny
special, gualified, preference or deferred rights and privileges oF canditions
as tn capital, dividends, rights of veting or other matters, but 5o that any
such rights, privileges of canditions shall not be sltered or modified except
in accordance with the Articles of Asspciation of the company for the i rre

heing in force. |

SHAREHOLDER RIGHTS
Subject to the provisions ofathe Ack, and without prejudice to any rights
attached to any existing shares, any shate may be issued with such righfs
gr restrictions, whether in regard to dividend, yoting, return of capitai.ar
otherwlse as the company may by ardinary resclution determine.
:

If at any time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the Lerms of
issue of the shares of that class) may, whether or not the company s
being woand up, be variedi with the consent in wrting af the holders of
three-fourths of the jssued sﬁarns of that class, ar with the sancoion al i
special resolution passed al @ separate general meeting of the holders of
the shares of the class. To every ceuch separate general meetng thi
provisions of these Regulations relating e qeneral m::‘!etlngﬂ shall apoly,
hut so that the necessary guorum shall be two persons at ieast holding nr
representing by proxy, ona-third of the issued shares of the class and thal

of any holder of chares of the class present in DErsOD ar by proxy. may

demand a pall.

-
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The rights conferred upon the holders of the Shares of any class shall not,
unless otherwlse grpressly pmuiclr-d by the berms of Issue af the shares of
that class, be deemed to De ' yaried by the treation of lzsye of further

shares ranking pari passu therewith.

SHARE CERTIFICATES
Every member, upon hecoming the holder of any Shares, shail be entitled
without payment o recelve within [wo wignths after allotment. ©F
lodgement of transfer {(or within such other period as the conditions of
jgsue shall provide) one rEr'hhr‘aI:H for all the shares of -ach class heid By
him {and upon transferring a part of his holding of chares of any ¢ass,'io @
certificate for the balance of such holding) oF seyeral certiflcates each for
ong of more of his sharas Wpon payment for every certificate after the First
such reasonable sum a5 the directors may determine, Eyary certificate
<hall be sealed with the seal and shall specify the number, class, aril
distinguishing nUMDE’S (if any) of the shares ko which It relates antl the

armount or respective ampunts pald thereon.

If a share certificate 1S defaced, worn out, lost or destroyed, it may he
renewed on such Erms I;iﬁam.r] as bo evidence and indemnity and payment
of Et-:pf-:l:uﬁcﬁ reasonably incurred by the company n investigating evidence
5& the directors may determine, but otherwise free of charge, and (in Hhye?

case of defacement of wearing oulb) on delivery of the old certificate.

! LIEN
The company shall have a first and paramaount iinn on every share | ALY
being a fully paid share) far all moneys {whetner presently payabie OfF AR
called or payable 2t 2 fized timse in respect of that share, but the directars
may at any fime declare any share o be whally or in part exempt from the
proylsions of this regulation. The company's len It any on a share shall
extend Lo any amounts payable in ragpect of L.
]
The company mMay cell, in such manner as the directors defermine Ay

et o which the company has a lien i g sum in respect af which the

sha
lien extsts 5 prP‘iﬂnt'-'-,." ,pavab’m and is not paid within fourteen vlear days
after a notice iy wribing has heen given o tho holder ol the shate, 1 Ehie

I¥ ‘
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person entitled therete by reazaon of the death or bankruptc_g.ir af the holder,
demanding payment and stating that if the notice is nol complled with, the

shares may be sold.

To alve effect to any such sale, the directors may authorize some person to
transfer the shares sold to or In accordance with the directors of the
purchaser thereof, The purchaser shall be registered as the holder of Ihe
shares comprisad in any such transfer, and he shall not be bound to seg to
the application of the purchase money, nor ghall his title to the shares be
affected by any irregularity r:r:-r in".lrdllﬁit*,r in the procecdings in refercnce ko

the sale.

The net proceeds of the sule"shail pe recelved by the company and appiiedd
in payment of such part of the amount in respect of which the lien exisis &s
is presently payable and thé residue if any shall (upon surrender to the
company For cancellation of the certificate Tor the shares sold and subiject
a like hen for sufms not presently payable as existed upon the shares
before the sale) be pald ko ttw person entitled to the shares, at the date of

the cale.

CALLS ON SHARES
The directors may from time to bime make calls upon the members. in

respect of any moneys un";'}aid'cm their thares {(whether in respect of
nominal value or premium| and not by the conditions of allotment thereof
made payable at fixed Limes, provided that no call shall exceed one-fourth
of the nominal value of the share or be payable 2t less than one month
from the date fixed for thes payment of the last preceding call, and rach
member shall (subject Lo 'rEr:EI-.-'Ing Sb least fourteen clear days nobice
specifying when and where payment is to be made) pay to the company a5
required by the notice the amaunt called on his shares. A call may b

revaked &t postponed as the Directors may determing.

A call shall be deemed ko have besn made at the time when the resolution
of the directors authorizingsthe call was passed. A czil may be required 1o
be paid by installments. @

5
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The joint halders of a share shall be jointly and severally llable to pay Al
calls In respect thereof. | ’

If a call remains unpaid after:it has become due and payable, the persen
fram whom the sum is dug shall pay interest on the amount unpaid frofm
the day it became due and payable to he time of actual payment al the
rate fixed by the term of allament af the share or, if no rate is fixed, al a
rate not exceeding five percent per annuimn as the directars may determing,

but the directors may waive payment of such Interest in whally or in part.

An amount payable in respect af a share on allotment or al any fixed date,
whether In respect of nominal value or premium or as an installment of a
call, shall be deemed Lo be 2 call and if it is not paid the provisions of the
articles shell apply as if that armount had become due and payable by

wirtue of a call.

Subject to the terms of allotment, the diractors may differentiate between
the holders as to the amoung:of calls to be paid and the Bimes of payment.

The directors may, if they think Fit, receive from any member willing to
advance the same all or anypart of the Moneys un-called and unpald upoen
any shares held by him, and upon all or any of the moneys so advanced
may {until the same would, but for such advance become payable] pay
interest at such r direct ale not exceeding (unless the company in 3
general meeting direct athepwlse] six percent per annum as may be agreec
upan between the directors and the members paying such sum in advance.

¥
THAEEFEB_MHAEE&
The Instrument of transfer of any share chall be In any usual farm or any

other form which the Diregrors may approve and shall be executed by o
an behalf af the transferor and the transferee, The transteror shatt br
deemed to remain the holder of the share untii the name of the transieree
is enterad in the register of members in respect thereot,

3 ' :
Subject to Article 2 arid 23 hereof rights of members to \ransfer thei

chares shall be restricted a5 follows:
10 . -
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Wo share shall be transferfed to a third party so long as any gxlsting
member or prospective purchaser approved by the members is willing

to purchase the same.

Every E,lharehm{ier or trustee in the case of bhankruptcy, or any person
who may desire to sell or transfer any such shares and every personal
representative of a deceasé:d shareholder shall give notice in wrlt'lr'l-g. ko
the Board of Directors of the Company that he desires to make sich
gale or transfer. Such notice =hall constitute the Board of Directors of
the Company as his agent fcnr sale of such shares to amy member or
members of the Company at a price to be agreed upon between the
party aiving such notice.and the Board, or in case of disagreement, be

determined by the auditer of the Company,

Upon the price of such.shares being agreed on of determined as | per
clause (b) above, the Board chall forthwith give notice to such
shareholders other than those desiring Lo sell or transfer the said
charet, stating the number and prices of such shares, inviting the
persons whom the notice s sent ko ctate within 21 days from the dafe
of such notice whether he |5 willing ta purchase any, if so whal
maximutm number of gych shares. AL the exniration of 21 days, ke
Baard shall apportion the shares amongst the shareholders (if more
than one) who shall have expressed their desire Lo purchase the sarme
and as far as may bg pro-rata aecording to the numoel of shares
already held by them respectively, or if there be only one ..-un:'l1
chareholder the whole.of such shares be sold to him, proviged that no
shargholder shall be ohliged to take mare than the maximum mumbe
of such shares stated in his.answer to the notice.
Upon such apportionment  being made or such one sh:ﬁrei}n’ldﬂr
notifying his intention to purchase as the case may be, the parLy
desyring o sell or l'ranﬁfr‘r the shares shall be houtd upon payment of
the said price o I:rdF'IEfFF the shares to the -er.::un thve shareholder | (5]

ar to the single shareholder who shall have aqre::d i purchase ther,

21
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mcniﬁ:ﬁE OF CAPITAL

The Company may from tIrnE:': to Cime by ordinary resolution increase its
share capital by such sum to E:-e divided into shares of such ampunt as the
resolution shall prescribe. 1 :

The Company may by ordinary resalution direct that the new shares, or
any of them shall be nffﬂre.él in the first instance either at par o at
premium to the then m&nﬁhe;s ar to the holders of any class of shares [or
the time heing, in proportion to the number of shares or shares of the class
or group held by them respectively or make any other provisions as to the

issue of new shares.

All new shares shall be subject to the provisions of these Articles of
Association with reference to i}avrnerlt of calls, lien, transfer, transmission,
for farfeiture and otherwise and unless otherwise provided in accordance
with powers contalned in thr_esé Articies of Association, shall be ordinary

shares.

-

ALTERATIONS OF CAPITAL

The Company may by ordinary resolution: -

a) increase its share capital by new shares of such amount, as the

resolution prescribes; |

b} Consolidate and divide all or any of its share capital into shares af
larger amounts than its exlsting shares.

c) Cancel any share which, at the date of the passing of the resalution,
hawve not been takenp or agreed to be taken by any person, gnd
diminich the amount of its capital by the amount of the shares S0

cantelled.

And may by gpecial Resolution: -
d) Reduce its capltal ar any capital redemption reserve fund or any

chare premium accoufl in any manner authorized by the Act.
22 %
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The Company may by Ordingry Resalution convert any paid up shares into

stock, and reconvert any qtm'ck into paid up shares of ary denomination,

. GEMERAL MEETINGS
The company shall in each year hold a general meeting as its annusl
general meeting in addltion o any other meetings In that year, and shall
specify the meeting as such in the nolices calling it; and not more Ehan
fifteen months shall elapse between the date of ane annual gn:-n-zrat

meeting of the company and that af the next.

All general meetings other than the annual general meetings shall be callerd

extraordinary general meetings.

Every general meeting shall be called by bwenty-one clear days nu:rlzl-_r‘.la i
writing. The notice shall specify the time and place of the meeting and the
general nature of the business and In the case of an annual genardl
meeting, shall specify the peeting as such;

Provided that a meeting of the company may be called by shorter notice if
S0 agreed: -

i
a) in the case of an annual general meeting, by all the members
entitied to attend and vote thereat;

k) in the case of any cother meeting, by 2 majority in number of the
members having a right to attend and vote at the meeting, being a
majority together holding not lsss than 95% in naminal value of the

shares glving that right.

The accidental omission ko give natice ko or the non-receipt of notice by

amy mamber shall nat invalidate the preceedings at any general meeling.
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pPROCEEDINGS AT A GENERAL MEETING
All husiness shall be denmed speclal thal s transacted 2k an exbraprdinary
general meeting and also all that is transacted alb an annual general
meeting, With the exception of declaring a dividend, the consideration of
the accounts, and the reports of the directors and auditors, the election of
directors, in the place of those retiring and the appointrment of and the

fixing of remuneration of auditars,

No husiness shall be transacted at any general meeting ufless a quorum of
mambers is present st the, time when the meeting proceeds to business.

Both members, present sither personally or by prozy 5h.al'| formm @ guonm.

If within haif an hour from the time appointed for the meeting, 8 GUORIM Is
not present, or if during t]-;e_r.c:urse of the meeting @ guarum ceases to be
present, the meeting shall stand adjourngd to the same day in the next
week, at the same time:and place or to such other day al such other Hmae
and plage as the members may determine.

The Chairman If any, af the board of directors, ©f in his absencs, SOME
other director neminated by the members shall preside as chairman ol the

general meeting.

The Chairman may, with the consent of the meoting at which a gudrum I
present and shall if 51::--drirected by the meeting, adjourn the meeting [ron
Hme to time and from place to place, hut no business shall he transacte
at any adjourned meeting other than the business which might proper]
have been rransacted al.the meeting had the adjournment not taken olaes
When a meeting i5 adj::u-rned for fourteen days OF mare, ab legsl Sevr

clear days notice and the general nature of the business rnust he ghvan,

At any general meeting 2 resolution put to the vote af the meeting shall |

decided on a show af hands.

A deciaration by the Chairman that a resplution has on a show of har

heen carried or carried ynanimously or by & rnartlcu'lar majority, lnst

| . |
- 24 s
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41.

44,

not carried by a particular majority and an entry to that ‘effect In the

of the meeting shall b syidence of that fact.

minubes

In the case of an equality of yotes, the chairman of the mesting shall be

entitled to a casting vote In addition to any other vote he may have.

A resolution in writing e:-:ef;u_:ied by ar on behalf of pach mamber who

it had been proposed at .2
effect as if it had
d held, and may

would have been entitied m'- yate upon it if
hich he was present shall have the

enaral rmeeting duly convened an
like form each axecuted by or on

general meeting at w

bean passed al 8 9

consist of several instruments in the

behalf of one or MOre rmembers,

- VOTES OF MEMBERS
Subject to any rights ©r restrictions attached 1o any share or class of

shares, on a show of hands every member [being an individual} present in

person or (being a carporation)

not being himself 2 member entitied to vote,
ch he (s the holder.

present Dy duly authorized representative,
and an a poll, every member

chall have one vobe for pachishare of whi

| he in writing,"in the usual fprmy

The instrument appointing a proxy shial
ainter or of his attorney, euly

d by or on behalf of the app
d In writing or if the appoinker 15 8
hand of an officer of attorney dul

execute
authorize
or under the
not be a member of the company.

grporation, either under seal

Y authorized. A proxy need

Pt
L]
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DIRECTORS
Until otherwise determined ‘by the Company in a General Meeting, the
Directors shall not be lessithan two and not more than seven (7) In

number,

The following persons shall be the Firsk Directors of the Campany:
1. FYALD TLLINGA
2 SUSAN KAMNINT SAMMY

The shareholding quealifications for the Directors may be fixed by the
Company In General Meeting and unless so fixed no quslification shall be

required.

The company may, in a general meeting, from time to time increase o

reduce the number of directors.

The Directors shall be paid out of the funds of the Company by way of
remuneration for their services, such sum as the Company In a general
meeting may from time to time determine. The Directors shall als0 be paid
all reasonable traveling, hotel and other expenses incurreed by them in
connection with attending and returning from Board meetings or otherwise
in connection with the business of the Company.
;

The Clrectors may appoint one or more of thelr number to the office of
managing director or to any other executive office under the company and
may enter into an agreement or arrangement with any director for his
employment by the company or for the provision by him of any senices
gutside the scope of ordinany dﬁtles af a director. Any such appeintment,
agreement or arrangement may be made on such terms as the direclors
determine and they may remynerate any such director for his services a5
they think ft. Any appointment af a director o an execilive office shall
terminate if he ceases to be a director, but without prejudice to any ciaim

2 f:l #
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to damages for breach of the contract of service hetween the director and
the company. A Managing Director and a director holding any other
executive office shall not be subject to retirement by rotation.

48.A director who is in any way, whether directly or indirectly, interested in 2

contract or proposed contract with the company shall declare the nature of
his interest at a meeting of the directors In accordance with section 209 of
the Act. ,

DISQUALIFICATION OF A ECTOR
The office of Director shall belvacated if the Director: -

a) ceases to be a director by virtue of any arovision of the Act or he
hecames prohibited by law from being a director; or'

b3 becomes bankrupt or makes any arrangement or composition with

his creditors generally; or

4

]
c) becomes of unsound mind; or

L}

d) resigns his office by notice in writing to the cormpany; or

e} shall for more than skx consecutive months have been abson
without permission of the directors from meetings of the directors
held during that perfod and the directors resalve that his office be
vacated. i

The company may by ordinary resolution, of which special notice has been

given in accordance with sectipn 144 of the Act, remove any direckor

before the expiration of hth-l periad of office Antwithstanding anything In
these articles or in any agrecment between the company and the directar

Such removal shall be without prejudice to any claim the direclor may

have for damages for breach of any service cantract with the company.

b B |
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POWERS AND DUTLIES OF DIRECTORS

51.Subject to the provisions of the Act, the memorandum and articles of

association and W any directions given by special resolution, the business
of the company shall be Iﬁar;agEd by the directors wha may exercise all
the powers of the company. M'o alkeration of the memotandum and articlos
of association and 1o such directions shall Invalidate any prior ack o the

directars which would otherwise have boen valid.

BORROW/ING POWERS
The directors may exercise all the powers of the caompany to borrow money
and to mortgage or charge ibs undertaking, property and uncalled cepital,
gr any park thereaf, and bo issue dabentures, debeniure gtock and ofher
gecyrities whether nutright or as security for any debt, liability or obligation

of the company or of any thigd party.

Al cheques, promissory mnotes, drafts, bills of exchange and other
negaotiable instruments and all receipts of moncys pald to the company
chall be signed, drawn, accepted, endarsed or otherwise axecuted Tnosuch

mannar as the directars shia)l from time to time by resolution determing.

PROCEEDINGS AT DIRECTORS MEETINGS
Subject to Lhe provisions c:fl;lw articles, the directors may regulate their
meetings as they think fit, Questions arising at 2 meeting shall be derlder]
by a rnaj;:lr'lt',-' nf votes. In l:';:us:e: of an equallty of vyotes, the chalrman shall
have a second or casting yate. A director may, and the secretary at the
request of the director shall, call a meeting of the directors.
5

The quorum for a meeting af the Directors ot business shall urless

atherwise fixed by the Directors, is two (2).

Any or all of the diractors o any members of a committee or sub-
committee of the poard, may participate in @ meeting of the Boeard or thak
committes or sub-commmities by means of @ conference  telephons, wither

conferencing or any communlicatiun equipment which allows all persons
¢ 74 : ;
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participating in the meming'l'n hear and speak to each other. A person so
participating shall be deemed to be present In person at the meeting and
shall be entitied to vote and to be counted in the guorum.

A directar shall mot be colnted in the guorum present at a meeting in
refation to a resolution on which he is not entitied to vote.

The Directors may appoint any one of thelr number ta be a chairman of the
board of directors and determine the peried for which he is to hold office.
The Director so appointed shall preside at every meeting of directors at
which he is present. But if no such chairman s appointed, or if he |5
unwilling to preside, or if at any meeting the chalrman s not present within
five minutes after the Lime appointed for holding same, the directors
present may choose ene of their number Lo chalr the menting.

A resolution in writing signed by all the Directors entitled to recelve ﬂlntirl‘
of @ meeting of the directors, shall be as valid and effectual as if it had
been passed al a meeting of Directors duly called and held, and may
consist of several documents In the like form, transmitted by fax or e mail
and each signed by one or more directors.

Al acts done by any meeting of directors, or of a committee of directors, or
by any person acting as a director; shall as regards all persons dealing in
good faith with the company, notwithstanding that thére was some doeforl
in the appaintment of any. such director, or persen acking as aforesald, or
that they or any of them were disqualified or vacated office or were nof
entitlted to vote, be as yalid as IF every such person had been duly
appointed and was gualified and had continued to be a director and had

been entitled to voke. s
ALTERNATE DIRECTOR

Any Directar may at any time nominate in writing a person. who shall be
approved in writing by the other Diractars, to act as alternate in the place
of the ngminating Director during his absence or inability to act as gurch
Director. Such Alternate Rirector shall be subject in all other respeds th

the terms and conditions existing with reference to the Directors and
29 _ .
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discharge all duties and fl..lﬂlf'“tl;_‘.ﬂ'—'. u:rf the Director whom he rEprr-:wnt'-'r A
alternate Director S0 appulnted shall not be entithed tn receive ary
remuneration from the company or to appoint an alternate. An alternate
director shall ipse facto cease to be an alternate director If his appointer
ceases for any reason to be a d:l.r:-rr.mr

=

]
SECRETARY
The Secretary shall be appolnted by the Board for such terms and at

remuneration and upon such conditions as it may think fit and any
Secrelary so appointed may be removed by the Board.

A provision n:-F the Act or thesa Regulations reguiring or authorizing a thing
to be done by or ko a drre::l:nr and the secretary shall not be satisfled if it is
done by or to the same person acting bath as secretary and director.

[}

MINUTES

The direclors shall cause minutes to he made In books kept for the

purpose:

a) of all appointments of officers made by the directors;
i

P I
h) of the names of the idirectors present at each meeting of the
directors and of any committees of the directors;

c) of all*resolutions and proceedings at all meetings of the company, of
the holders of any class af shares in the company, and of the

directors, and of commjttees af diroctors,

¢ SEAL

' The seal shall only be used by the authority of the directors or of @

committes of the directors authorized hy the directors, Fhe directors may
determine who shall sign ar't inetrument to which the seal Is affixed and
unless atherwise so determined it shall be signed by a director and Dy the

gecretary ar a second directar.

30 '
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DIVIDENDS AND RESERVES

Subject to section 180 of the Act, the CoOMpany may by ordinary resolution
declare dividends in dccordance with the respective rights of the members,
but no dividend shall exceed the amoynt recommended by the directors,

Subject to the provisions of the Act, the directors may from time to Lirme,
Pay to the memberg such interirm dividends as appear to the directore te be!

The directars may, before recemmending any dividend, set aside out of the
profits of (he LOMpany such sume as they think proper as & reserve or
reserves which shall, at the dlscretion of the directors, be applicable for
Ny purpose to which the profits of the Company may he properly applied
and pending such application May, at the [ike discretion, either b
employed in the business of the %nmpan-,r or invested in such nvestments
(other than the shares of |he company) as e directors may from Lime o
time think fit. TTTE dirertors may also withaoyr placing the same to reserve,

Extept as otherwise provided by _Ithe "ahts  attached to shares, all
dividends shall pe declared and paid Acording o the amounts pald on the
shares In respect of which the dividend 5 pald. Al dividends shall pe
apportioned and paid Proportionataly tq the amounts paid on the shares
during any portion or portions -::'f the perfod in respect of which the
dividend is Paid; but if any share b5, l2sued on terms that it shan rank for
dividend as fram 4 particular date, that shape shall rank for dividend
accordingly, "

; M};Q&Mﬂﬂ%ﬁ ERVES

The directors may, with the authority of an ordinary resolution of the
company resolve o capitalize any part of the amount for he time being
steénding to the credit of any of the company's FEServe accounts or tg the
credit of the profit and loss account gr otherwise available for distribution
and that such sum pe capitalized to the members whe would have been
entitted to it were | distributed by way of dividend and in the SArme

A
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proportions and apply such sum either in or towards. paying up any
amounts for the drme being, uhpaid on any shares held by such membars
respectiveiy or in paying up,in full un-issuad shares or debentures of the
company to be allotted and distributed.

ACCOUNTS

The directors shall cause proper books of account to be lkept with respect
to:-

|
al all sums of money recelved and expended by the company and the

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

[2) all sales and purchases of goods by the company; end

) the assets and Rabllities.of the company.

The books of aceount shall be kept at the registered office of the company
or such other place as the ;liirech:u's think fit and shall always be open to
inspection*of the directors.

The directors shall at least once a year lay before the company in a general
rmeeting a prafit and loss account and a balance sheet contalning a general
summary of the capital, the assets and the llabllities of the company
arranged under suitable heéds, bokh mede up to a date not more than six

months before the meeting.

The copy of the company's annual accounts Lo be lgid before the company
in the general meeting together with a copy of the directar’s report and the
audilor's report shall not less than twenty-one days before the date of the
meeting be sept ta every rrg_emher of, and every holder of debentures of,
the company.
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AUDRIT
The company shall at each annual general meeting, appoint an auditor oF

auditors to hold office uhtl the nexl ensuing arnual general meeting. The
auditor's report shall be read before the company at the annual genaral -
meeting and shall be open to Inspection by any member. The auditor's

Y
duties shall be regulated: by the Act,
.

WIND up

If the company is 'n'-'DUHﬂ up {'HhELhIEr the liguidation s voluntary, unders
supervision or by Court 'i'JrﬂEI:l the liquidator may with the althority of a
special resolution, divide among the mambers in specle or kind the whole
or any part of the assets of the company and whether or not the asseis
ghall consist of property of one kind or shall consist of prun'ﬂltieﬁ af
difforent kinds the liquidator may for such purpose ger such valye as he
deems Tair upon any ong or more class or classes cr'f properties of differan
kinds and may determing how such division chall be carried out as bebween
the members of different classes of members. The liguidator may with ke
authorly, vest any part of the assets in trustees upan such trusts for the
henefit of the members as the liquidator zhall datermine, but no membe
shall be compelled to accept any shares or other securities upon which
there is a liability.

D T
Every Director, Managing Director, Auditor, Secretary and other nfficer for
the time being of the LCompany chall be indemnified out of assets of the
Company against  all .m:lats, charges, losses, expenses and lahilities
incurred by him in the grecution and discharge of his duties ar i relatinn

Fhereto. ’ i |

T | -
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ALTERATION OR ADDITIONS

76.Subject to the provisions of the ordinance and those contained in the

Memaorandum of Association of the Company, the shareholders may by
special resolution make diterations or additions o its Articles of Association
and any such alteration or addition sa made shall be 3s valid and El‘;rE{.lfLral
as it originally contained in these Articles and be subject in like rﬂﬂlllnr'-r' tn

alteralion by specal resolution.
& 5
ARBITRATION

If and whenever any dispute or difference shall arise belween
the Company and any of the members or their respective
representative touching upon the construction or meaning of any of
the Articles herein contained or any act matter or thing made o
done or omitted to be done or with regard to the rights ar lahilitics .
arising there under or arising out of the relation existing between the
parties by reason of these Articles or the Act, such differences shall
{unless a sole arbitrator be agreed upon) forthwith be referred to the
arbitration of three (3) arbitrators, one to be appointed by each
party and the Lhird to be appointed by the first two or, in the event
of failure to agree within thirty(30) days the procedurs laid down in
the Arbitration Act ,Gap.15 R.E 2002 or any existing statutory
modifications or re-enactments thereof shall apply.
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T he seversl persons whose name and addrasses are described herein beftaeg

EF l. " - ¥ i r
‘pagd desirous of being farmed into @ Company in pUrsUance of this Articies aF

Er_nriatmn and we respectively agree to take the number of shares in capited of

= the Company set opposite our rwpmtwﬂ names.

Names; Addresses, and Description Number of Sig;atura i
of Suhscribers., shares taken by '
each Subscriber
; .
Y ALD TLUIMGA HL) .
P.O.BOX 42327,80100 700 3
MOMBASA, KENYA ..-_*"
SUSAMN KANTMT SAMMY 00 (:"'- 3 Loy |
F.O.BOX 42327,80100 i ?/ '
MOMBASA, KENYA , ‘
™ i
Nated at Dar es Salaarn this l ..... daw of sy e = 1 A 2012

i

Witness to the above signatures.

Full Mame

Signature

Postal Address

Qualification : s

1€ 4



TANZANIA

Register of Companies
Detailed infor mation

Status:

I ncor poration number:
Company:

Company type:
Registered office:

Contacts:

Business activity:

Directors/ Directorsin the
country of origin:

Company secretary / Company

secretary in the country of origin:

Authorised share capital:

Class of shares:
Shareholders:

Information date and time; 12/08/2021 15:51:54
Registration date and time: 15/08/2012 00:00:00

Registered

93011

INSPECTORATE TANZANIA LIMITED
Private company Limited by shares

Region Dar Es Salaam, District Ilala CBD, Ward Kisutu, Postal
code 11104, Street Azikiwe, Road Azikiwe, Plot number 2nd
Floor, Block number NII, House number IPS Building

Email: athumani-saybolttanzania@inspectorate-ea.com, Mob
no/Tel no: 0712231368, P.O.Box 12348

7110 - Architectural and engineering activities and related
technical consultancy

7120 - Technical testing and analysis

7490 - Other professional, scientific and technical activities n.e.c.
5210 - Warehousing and storage

SUSAN KANINI KYALO, Kenyan
RAPHAEL SMAUG ILUNGA KYALO, Kenyan

SUSAN KANINI KYALO, Kenyan

30000000 TZS
Class Ordinary: 1000 shares, 30000 TZS/share, 30000000 TZS

RAPHAEL SMAUG ILUNGA KYALO Class Ordinary 630
shares taken

SUSAN KANINI KYALO Class Ordinary 270 shares taken
ATHUMAN HAMIS KHAMA Class Ordinary 100 shares taken

@BRELA

BUSINESS REGISTRATIONS AND LICENSING AGENCY

Information ordered by: DICKSON TUGARA

NOTE. Information printed from the Register of Company is true and complete as
per extract generation date and time. Please be advised to refer to the Online
Registration System at BRELA (ors.brela.go.tz) for an up-to-date information
regarding given Company.
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Princ. Asst. Registrar of Companies
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